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E DISTRIBUTION FRAMCHISEE AGREEMENT FOR URBAN AREAS OF AGRA UNDER DWWNL
This. Agreement made at Lucknow this 18th day of May, 2009 betwean Dakshinanchal Vidyut
E Witran Migam Umited, a company registered under the Companies Ack, 1956 having its

registerad office at Sikandra, Agra herginafter referred to as “"DVVRLT (which expression unless
repugniant o the context or meaning thereof shall includs its successors and assigns} of the ONE

PART
And

td., a company repistered under the Companies Act, 1356 having its registered
rent Howke, OFf, Ashram Boad, Ahmedabad - 180009 hereinaftor refeored (e ag “the
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context cliarly mandates a diffarant interpretation, Where the context 3o indicates, the presant
tense shall imply the futeee berge, words in plueal include the singular, and woeds in the singular
incluge the plural. The woed shall” is always mandatory and not merely directory. The
definitions are applicable regaedless of whather the term is written in capital letters.

Apreemant Representative
Shall mean the persons nominated by the Farties as set forth in Article- 19,3

Average Revenue Realisation
Shall maan the total revenue mallected per unit energy supplied by DVUML Bt Input Polnts on

amnuallsed basis. The same shall be computed as:

Averape Revenue Healisation = Total Revenus Collected f Towl Energy Input.

Hase Year
Ehall rwan the financial year 2008-08.

Big Three
Big Three, ks @ group of international accountancy and professional services firms that handies

the vast majority of audis for publichy traded companias as well as many private companies. Tha
presant membars of the 8ig Three are Deloitte Touche Tohmatsw, Ernst & Young and KPMG, The
term shall include the members constituting the group at the refevant time,

Collection Efficienty

Shall mean the ratio of revenue actually realized fram consumars [including the subsidy amount,
if anyl and energy amount billed to Consumers (including the subsidy amount, if any), in
percentages terms for a particular pariod and shall ba calculated as below:

Collection Efidency = [Revenue rexlized from Conswemers in rupess Enengy Silled to Consumers
In fupeec)*100

Consumar
Shafl mean a5 defiried under the Blectricity Act, 2003,

E LR AT &
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Complaint
Means any written or alectronic corraspondance b‘p' a Consumar expressing diszatsfaction with
the products services, or customer sarvice of the Distrisution Franchisee.

Comtract Year
Shall mean each successhes perled of ome year beginning from the Effactive Date of this

Agregment.

Bistribution System
Means the system of wires and associated faclities between the delvery point: on the

ransmission lines or the generating station connection and the point of connection ta the

installation of the Consumers,

Distribution
Means the supply and comnveyance of electricity by means of distribution system.

Distribution Assets
Shall mean the assets emploved by DYWL Distrbution Franchisee in the Franchise Area fior

distribstion of electricity,
DWWHL Distribution Assels

Shall mean the assets created and employed by WYL In the Franchise Area, beyond tha input
paints, for distribation of electricity inclwging - 32 BV, 11 KV and LT Lines, both owerhead and
undergreund, 33,011 8V Sub-stations, 11/0.4KY Sub-statiors, underground cabled, alectrical
plant, contrel switch gear, meters having design voltage 33 kY and below, service Bnes and
other similar assets at the consumer end and other assets employed by DVWHNL for distribution
af alectricity Including Complaint Centres, Bilrg/IT Centras, Collaction Centres, Stores {amcapd
mafjor Stores], Transformer Repair \WorkshopsTest Labs dedicated to the Franchise Area,
Civision/Sub-division Offices together with furniture, fixtures, IT hardwarefsoftware sad
eormmunication aquipments, it shall inchude vacant land owned by VWL identified far creation
of sub-stations. 1t will alse include residential aceommodations which are presenthy acoupled by
OWYMLs Staff who may ch to go on deputation with the DF ar aee lying vacant and other
affices spaces which erdy not be required by DVWWNL after handing over 1o the OF subject to an
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Framchizes Distribution Adsets
Shall mean the assets ereated and employved by Distribition Franchisee in the Franchise Area for

distriution of elactricity.

Distribution Losses

shall mean the difference batwean energy supplled at the Input Points and Energy Billed to
Consumans in parcantage tarms for a particular period and shall ba computed as balow;
Distribution Losses= [Enargy Intake at Input Points less Energy Billed to Consumers in kWhy

cnergy Intaka at Inpuwt Polnts in KWh)*100

The above caloidation exdudes power purchased from any scarrce other than DWWN L

Effective Date
Ehall mean the date of handing over of the business operations of Franchise Area by OVWHL to

the Distribution Franchisee puriuant to this Agreemant after the conditions precedent are
satisfied. Such date shall be mutually decided by DVYNL and the Distribution Franchises,

Engineer-in-Charge
Shall mean any person, nominated by aach of the Parties as set forth In Arocle-19.2.

Expiry Date
shall mean the 207 (paentieth) snniversary of the Efective Date.

Expiry Fayment
Ehall mean the payment to be made on esplry of the Agreement by either Party to the gther

Party as per Article-16,

Terminatien Payment
Shall mean the paymant 1o be made on Termination af the agreement by either Party to the

othar Party as per Article-16.

Extra High Voltape or EHV
Sha A any volbags eqgual to & abowe 33,000 Yolts subject to permissible variations,

T fog )
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Franchise
Means the rights granted by DVVNL to the Distribution Franchisee bo act a2 8 franchises of

CAWML to purchase and distribute edectrieity in the Franchize srea and all the rights, pawears and
authorities available to DAVWHNL 25 2 distrdbution licensee nacessary to fulfill the obligations and
respongihifties as contemplated under this Agreament and which can be conferred upon the
Distribytion Franchisee under the Act. The Franchises Agreement shall ba an agreement for the
sale of power to the Franchisee and for any other serdices, such ag right to use the existing
distributfon network. Ninety percant of the High Temsion input Rabes i@ deemed to be
compensation for the sale of power and balanca ten percant for the servlcas compenent of the

transaciion.

Franchiz= Area
Shall maan the arga as mentioned in the Article- 4.4 m respect of which the Distribution

Franchiges shall act a3 a franchisee of DVWHL,

Farce Majeure
Withouwt limiting the general limitations of liability in amd way arising under this Agreement

nelther party ks responsible for fallure or delay In performance of services or oblizations hereby
undertaken due to occurrence of amy event of force Majeure Inclieding acts of God, acts of any
Gevarnmant |de jura or de facta) or regulatory body or public enemy, war, riots, embargoes,
industry-wide strikes, the reduction in supply due to outage of generation facifities/
trasamission lines or any other causes, circumstances, or contingencies, whether of a sirmllar ar
disslmnllar nature to the foregoing, beyond the parties control, which cannot be reasonably
forecast or prevented, thereby, hindering the performance by the partles of amy of theair
chligations hereunder,

GalpP
Means the Government of Uttar Pradesh and any Ministry, Departmeant, or ary other Authonty

of the Government of Uttar Pradesh.

Input Energy
Shall maan sum tatal of enengy suppdicd through all Input Points:

Input Points
Shall mean the 33 ide of 220 KV and 132KV Substations and 132 KV side of the 132/11 KV

ed In Clavse 2.5 and shall include such other EHV/HY substations or feedars,

[ #9717 faig )
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which may feed energy to the Franchize Area at the Effective date or during the tarm =f the
AEreerment.

Input Rate
Shall mean Rupees per unit of electricty supplied by the DVVNL at the Input Points a3 quated i

the accepted Firandal Proposal of the badder in Annasure-4,

Law
bteans, In relation to this sgreement, all laws in foree In India and would indlude any statute,

ordinance, regulation, notice, crcular, code, rule or direction, or any interpresation of any of
thern by a Governmental instrumeantality and also inchedes all appficable Aules, Regulations,
Ordars, Directions, Hotifications by @ Governmaental instrumentality pursuant o or under any of
them and shall incdfude all Rules, Regulations, Declsions, Directions and Orders of UPERC.

Major Incident

Means an incldent associated with the Distrbution and retsdl supply of electricity in the
Franchise Area, which resulis in a significant interrupton of service, substantial dcamage to
equipment, or loss of fife or significant injury to human beings and shall include any other
incident, which DVWNL expressly declares to be a major incident. Sigrificant interruption of
sarvice for this purpese shall mean interruption Impacting more than 10,000 Consumers
continuowesty for 3 period of more than 24 hours and substantial damage to equipmeant shall
mean damage ta Distribution Assets exceeding R4 50 Lacs in gress value.

Dpen Access
Shall mean open access as defined in the Electricity Act 2003,

Ferson
Shall include amy company o bady egrporate ar aisociation or body of individuals, whather

incorporated ar not, or artificial juridical person.

Prudent Uity Practices

Shall mean the practices, methods and standards that are generzlly accepted nationally fram
time 1o Gme by electric utiities for the purpess of ensuring the safe and efficient distribution of
glectricity, operation and maintenance of Distribution Assets, billing and collection of

dis ed power sle 0
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Public Right of Way

chall mean the surface, the air space above the surface, and the araa below the surface of any
public street, ghway, lane, path, alley, sidewalk, bridge, tunnal, parkway, waterway, easemant,
or similar property within the Franchise Area, which, consistent with the purposes for which it
wes dedicated, may be used for the purpose of instaliing and maintaining the system, No
reference hereln to a2 *Public Right-of-Way" shall be deemad to be a representation ar
guaramtee by VWKL that its interest or other right to contrad the use of such property is
sufficiant to permit its usa for such purposes, and the Distribution Franchises shall be dearmed
to gain caly those rights o use as are vasted bn DWYAL and a5 the DVVNL may have the right and

Pl EC e

UPERC
Shall mean the Uttas Pradesh Electrizity Regulatory Cammission, or i sucosssors,

UPPTLL
LPPTCL shall mean the Uttar Pradesh Power Transmissien Corporation Limited and its

sUccessnrs and assigns
ARTICLE2: COMNDITIONS PRECEDENT B SUBSEGUENT TO THE AGREERIEMT

ARTICLE 2,1: CONDITIONS PRECEDENT TD BE SATISFIED BY THE DISTRIBUTIEON FRANCHISEE &

EVWREL
211  Submission of Performance Guarantes
The Distribution Franchiser shall secure the performance guarantes by providing an
unconditional and irrevecable Performance Guarantse to the satisfaction of DWWHL
frorm amy naticnalizad bank of 1CICI Bank, DB Bank, UT! Bank or HOFC Bank far an
amount egulvalant to two months' sstimated armount payable to CWHL by Distributien
Franchizee Dased on energy Imput at Input Palnts in Franchise Area and Input Energy
Rate quated by the Distribution Franchis irst year of Franchizee tarm, The Earmest

¢
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2.1.2

113

frifrastructure Roll-out Flan

The Distribution Franchises shall submit an Infrastrecture Roll-gut plan to DWWNL stating
the imestrments to be carried ot by it in the Franchise Area to lower the Distribution
Losses and Improve the quality of supply. Al investments to be made from 18" year
omaards shall require prior approsal of CWWHL Al such imvestments by the Franchisee
shall ba subject to UPERC': appraval. DWVWML hall facilitate the Distribution Franchises
in appreaching the UPERC for approval of the Infrestructure Rollowt Plan, Any
invedtment by the Distibuticn Franchises which is not approved by the UPERE shall not
be compensabed by DVWNL @t the expiry / termination of the Franchise. DYVNL wifl
fatilitate the DF for getting approval of the cagital investment plan submitted by the DF.
Horwever, the final decision of UPERT in the matter shall be final ard binding on the OF,

Completion of Audit of Various Parameters
The Ioint Audit Team of OVYAL and the Distribution Franchisee shall complete an audit

i the parameters fisted below;

2131  Past energy input and amownt collected;
21.3.2  Opening lavel of Inventany:

2133  Ongoing Contracts as on Effective Date; and
2134 Derermination of average tarilf for the base vear Tor the purpese of Anticle-7.

114

21,5

F[owe g gam 1 de s B

In the cases whare the opening levels cannok be pscertained, suitabie mutually agreed
procedures should be [aid out to compute the sama.

Motwithstanding the audic by the Joint sudit Tearn of DWWYNL and the DHstributhon
Franchisee, the Input Energy Rates quated by the Distribution Franchisees at the time of
subrnitting their Financlal Preposals will remain unchanged. However, if the awarage
tariff of the base year 2008-09 changes after the [obnt zudit, the same shall apply for the
purpase of indexation $o cormpute average t3riff in Article 7 of DFA,

Calibration of Meters
The authorized reprasentatives of DVWNL, UPPTCL and the Distribution Franchisss shall

conduct a pint Calibration of the nterface matars at the Input ponts.

logy to compute Bistribution Losses and Colection Efficiency fer eachyear
b this Agreemant shall ba jointhy finalized,

{maer fof
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216 Sufficient number of officess of the Distribution Franchisee has baen autherized under
Section 126, Section 135 (I} and Section 152 of the Electricity Act 2003 for taking
necessary actlon to prevent the wnauthorized vie, theft and pilferage of slectricgity in
Franchise #rea, The Franchizes must inform DWVNL about the eatogories of afficers and
the relevant sections of the Electricity Act, 2003 for which sutharization i neaded.

217 Al the conditions precedant stated heraln above shall be satisfied within 80 [sixty} days
ef signing of this Agreement or such further perizd as may be extendad by the parties
mutually. If, the Distribution Franchises fals to satisfy Article 2.1 above, within the
stipulated duration, DVWHL shall be smitled ta terminate this Agreement and farfait the
earnast money deposlt of the Distributiasn Franchises atits diseratEan,

ARTICLE 2,2: COMDMTIONS SUBSEQUENT TO BE SATISFIED B8Y THE DISTRIBUTICN FRANCHISEE

AN DN
221  Arrears Determination:
The Joint Audit Team of CVWHL and the Distribution Franchizes shall complete an audit
of?
2211  Opening Asset Register,
2412 Opening level of arrears;
2213  Segregation Into permanently discannected snd current live arrears;

2.2.1.4  Ageing anahysis of current live arrears up toa period of three months;
2215  Credit Balance from Consumers; and
2216 Jointverification of permanertly disconnected Cansumers,

222  Methodology to compute average tariff for each billing period and the Base vear for the
purpose of Article-7 dureng tha term of this Agreement shafl be jaintly finalized befora

the effective dage.

23 DVWHL shall identify the Consurmners for which Service Connection Charges {3CC) have
besn raceived by it, but connections have nat bees previded. Tha OF shall be required
to take necassarny action for relesse of all th annections which have baan applied
for but not releasad as on the date of d owver. For thes purpose, either the Sarvica
Connection Charges already depo by the consumer shall be transferred to the OF or
the installation matarial such connections chall be ssued by DWVWNL o the
Distribution Franchi o further supervision charges recelved from the Consumers, if

onnections shall be remittad to the Distribution Franchises.
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2.24 Al the conditlons subsequent stated sbowa shall be saniafied within thiryy [30) days .
excapt for condition mentioned In Artlcle 32.1.8 which shall be compfeted within six
maonthi tima, from the Effective Date or such further Yme as may be mutually axtended

by the Parties.

ARTICLE3: TERM OF AGREEMENT

31 Term of Agreement
Tha term of this Agreement shall be for a period of twenty (200 years from the Effective

Date.
32 Deleted

33 Early Termination
Thiz agreemeant can be terminated before the expirstion of the Franchizes Period &3 per
the provislons of Article-16 and Artide-3.4 of this Agreement.

3.4 Event of Abandonment
If the Distribution Franchisee ceases to operate all andfor any substantial par of tha
Dastributian System for a period of forty-eight (48] consecutive haurs without tha prior
writhan consent of BYWNL, then CAYVYNL ar its designates shall be entitled to immediately
enter any andfor all of the site(s) and operate the Distribution Systerm, provided
however that :

An event of abandonment shall not have been set to coouwr, if the cessation of operation

hias resulted from -

(i}  anawvent of Force Majsure; or

i) & scheduled outage; or

{id) ron-supply of power by DVVRL a5 per Artide

overa perigd of one year.

It is howeser expressly apreed that if-tHe Distribution Franchizee ic procesding with

(w5 feg )
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3.5

It is hereby expressly agresd that all thicd party liabilities acising out of the event of
gbandonment shall be borne by the Distribution Franchizee alone. The Distribution
Franchisee shall indemnify and hold DWHL harmless against the same a5 providad in
Articles 14.1.2. The Distribution Franchisee shall compensate DVWHL for the losses
suffered by DVWNL, if any, & provided InArtide 14.3.3,

Survival
The expiry or termingtion of this Agreement shall not affect acerued rghts and

obligations of the parties under this Agreement, nor shall it affect any continuing
obligationg for which this Agreement prowvides, either expresshy or by necassany

implication post its expiry or termination,

ARTICLE 4: GHANT OF DISTRISUTHON FRAMCHISE

4.1

4.2

4.3

£ hg |

ALE Soful 3

Grant of Franchise

Subject to the terms and conditions of this Agresment and the Acy, DVVNL agress to
seflfsuppfy electriclty to the Distribution Fraonchises at annual lnput Energy Rates for
further distribution in the Franchise Area and the Distribution Franchisee hereby agraes
that it shall perform all the obligations and accept all the labllities of VWML 35 the
Distribution Licersee for the Franchise Arez as stipulated In the Law, &5 If they were to
apgldy to the Distribution Liconses and other activities as stipuiatad in this Agresmant .
In comsideration of the abewe, the Distribution Franchises shall have “Right to Use" the
DVVNL Distribution Assetz and all other rights, powers and autharities available to
OWVWNL as a Distributlon Leensee to perform its obligation under this Agreement.
Distritartion Franchizes however shall not be the owner of CWYHNL Distribation Assets,

Legal Status of Distribution Franchiser
The Distributien Franchizes shall be a franchites of the DVWNL a8 defined undar the Azt
and it shall nat be a licansee under Section 14 af the Act,

Exclusivity

The Didtribartion Franchisee will be the exclusive franchises of DVYWHNL in the Franchise
Area. The Distrisution Franckises shall not be entiled to assign or trangfer in any
manner ks rights snd obligations inder this Agreement o its affiliate or amy other third
party without the prior approval of DVVNL, However the Distribution Franchises may
Elalele e sub~contraciosfs] for outseurcing some af its activities with a priar thres

pitten intmation to DYWL
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It Is however clarified that the Distribution Franchisee slone shall be Habée and
responsible to DVWHNL for the due performanca of this Agreement and any default /
braach of any of the terms and conditions of this Agreement by any such sub-contractor
shall be deemed to be o defaudt [ breach by the Distribution Franchisee,

4.4 Franchise Area
The Franchise Area at present containg input points as detailed in Annexure - 1. In case
the details provided In the Apnesure-l is differant from the lodnt Awdit repart, the
conclusions of the Joint Audlt regort shall be final and Annaxure-1 shall stand armanded
accordinghy, Motwithstanding thiz Joint Audit Report, the Input Energy Rates quoted by
the Distripution Franchisee with the Fnancial Proposal for the contract period shall

rerin unchanged.

4.5 Effect of Aeceptancs
By accepting the Frenchises and executing this Bistribution Franchisee Agreement, the

Cistribution Franchisee scospts and sgress to comply with the provisions of this
Distribution Franchizes Agreement and the Aet,

4.6 Directions
Dizwribusion Franchises shall comply with DVWNL direetives |ssued for compllance all tha

Laws, FRegulations, Ordars and Directives of UPERC Howsver, the Distribution
Franchisee shall have option of folowing alternative methods for complying with the
applicable Laws, Regulations, Orders and Directhves of UPERE,

4.7 IntEnt
It 15 the intent of both the parties that each party shall enjoy all rights and be subjaet to
all obligatians &f this Distribution Franchisee Agreement for the entire term of the
Agreement and bo the extent any provisions heve continuing effect, after its expiration

ARTICLE 5:  ACTINVITIES OF DISTRIBUTION FRANCHISED
5.1 ‘Right af Use’ to DVWNL Distribution Assets

511 The Distribution Franchisee shall be entitled to use the VYKL Oistribution Assets to
its o Ilg/.'j’nn rnder this Agreemant. OVUVRL shall howsver, continue to ha tha
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514

515

515
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519

5.2

521

Distribution Franchisee shall use and maintadn such azsets at g own cost te kesp them
in good working cendition as per Prident Utifity Practices.

Distribution Franchisee shall not dispose off or slienate or in any way encumber such
assels withaut prior aritten approval of VWKL,

If any such asset is scrapped, the same dhall be deposited at the major store of the
OWWNL 8t Agra by the Distribution Franchises at its cost, DWVWBIL shall duly identify the
LLTap againdd ity Asset register for Transformers & accessoaries and HT nataork,

DVVNL's Asset Register of the Franchise Area, which shall be verified and signed by both
the parties in eamplrancs to the provishons of Article 2.2.2.1,

On termilnationy axpiry of this agreerment, the Distribution Franchisee shall withoug
demur hand over physical possession custody of DWYNL Distribution Asiets in same
condition, subject to normal wear and tesr and Article 5.1.4.

Any shartfall in the quantity of DWWNL Distribution Assers verified and recordad in the
Joint audit report shall be recovered from the Gistribution Franchizee at the cost of
replacamant of sueh asset, The Distribution Franchisee has the option to replace such
missing or loat equipment (shortfall} with comparable oquipment,

If the Distribition Framchisee uses DWWHL's assets that have not been transferred as a
part of DVWNL's Distiibution Assets separate chergas for the same shall be payabls to

WML

If the Distributhon Franchises inbends to utilise other sarvices of DVWNL such ag Testing
facilities For HT/LT metering, switching/cubstations and Distributicn transforrmers or any
other technicad assistance, the charges for the same shall be payable to DWWHL

s Eap[tai Expenditurea

The Distributlon Franchises shall plan and mplement capital expenditurs to improve

C R
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4.2.2  Distribution Franchisee shall provide for capital expenditure to improve efficiencies,
zugment and wpgrade infrastruciure, reduction in TRD Losses and improvement in
guality of supply in the Franchise Area s perits Minimum Capital lnvestment Plan for
the contract perind, The Distribution Franchisee shall make a minimum investmaent of s
200 Crores out of which at least Bs 150 Crores shall Be ipvested In the first 5 years and

the remaining As 53 Croves in the next 5 years.

5.23 Such capital expenditure implemented by the Distributien Franchisee would include
replacemmant of Distribution Assets,

524  The cost of all such capital investment shall be borne by the Distribution Franchisee.
The input energy ratas quoted by the Distribution Franchises shall be desmed to have
mken Wto account the cost of finance and depreciation on mocount of thess

investmenis.

525 The Distribution Franchisea dhall -pl'din;.ril'r FTINgE tha funds reqguirad for nm'ﬂﬂg its
capital expenditure. However, in case there is any capital investment funding schema
like R-APDORF proposed from Government of India or Government of Uttar Pradesh or
any Depatment or Undertakings thereof or any multllateral funding eeganizations
which iz available to DVWHL 35 Distribution Licensee; at terms and conditions which, in
the opinion of the Distribution Franchisee, are better than those avallable to it from Its
own sources, then at the request of the Distribution Franchizee and detziled project
progsals o be prepared and submitted by the Distribution Franchisee to DVYRNL within
the scope of such funding schames, DVWNL shall avail such schemas and got the same
fmplemented in the Franchise Area through the Distribution Franchisee. There shall be
2 back to back arrangerment betwean DVWWHL and the Distribution Franchises with
negotiatad terms ang conditions along with requisite bank guarantees mechanism for
meeting the finance cost and loan Rabilities of such schemes, For this purpose, DVVNL
shall make payment of the interest and repayment of loan to the funding agency in the
first place and seak relmbursement of the dame fram the Distribution Franchizes on
roonthdy basizs. This arrangemant shall continue Gl such logn has been fully regaid by
DVVNL In such 2 case, at the expiry of the contract period, the DF shall also get
depreclated oost of such from OWWHL However, If either the contract i
terminated befare the ract period of in case of exgery of the contract period, the

lean is not
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.25

2.2y

5.8

5249

5210

5211

it Frugf A

towards repaymant of such cutsianding loan and settle the same against the
depreciated cost of assets.  If any such loan is converted into grant at any stage under
the policy of Government of india or Government of Littar Pradesh ar any Department
o Undertakings thereof or the said multhsteral funding agency, then the benefit of such
grank, in terms of refund of interest and prindpal amount, shall be passed on to the
Franchisee but the CWVHNL shall retain the assets covered under sudy grant without any
ohligation to pay for the depreciated cost of those assets.

The Cistribution Franchisee shall also maintsin o separate record of the Distribution
Assets purchased by it with all detalls and perticuiars. [t shall alsn maka entrigs of these
assats inthe assar u-glsur.

Upon expiny/termination of this Agraement, Distribution Fraschisee shall hand aver all
the DVMYML and Franchizee Distribution Assets of Franchise Area, to DVVYNL in working
condition sibject to normal waar snd tear. The Distribution Franchizes thall not have a
right totake back these assets, If the same are to be compensated by DVWNL bn terms of

the Agreement,

On the expiry/termination of this Agreement, DVWHNL shall compensate Distribution
Franchisee for the Distribution Assats added by Distribution Franchisee, to the extent
funded by the Distribution Franchisee, at the depreciated value of such assets.

Such zssets in normal working condition shall be transferred to DVVYNL at the
depreciated value in the audited books of aceaunts of the Distribution Franchises based
on the depreciation rates as approved by UPERC, The depreciztion rate For any asset, if
not appaaring in the rate approved by UPEAD, shall be taken as per the prevailing
DYWL regulations or g5 per the Companies Act, 1955 in that sequence.

The Distribution Franchisee shal submit details of the assets added by it on 2 quarterly
Dasis, and the value of such assets shall be sudited by ane of the Big three Accounting
firms, to be appointed by DVVHNL, for finalisation. The expemses for such audit shall be
borme equally by the Distribation Franchisee and DVWNL Such certification shall be dane
within & perigd of 30 {ninety] days. However, the declsion with regard to eligibifity of
capital expenditure shall ba taken by DV L,

-

Wothwithstanding _ariything stated above, all investments shall be planned and
ping in view the distribution lcense conditions of DUWNL and following

(e iz
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331

a3.7

533

53.4

5.4
5.4.1

the procedures as prescribed therein, Also; all Investments to be made fram 16™ wear
anwards shall require prior approval of DVUNL  All the investment schemes shall be
submittad o UPERC by the Distribution Franchisee through DWWNL which will facilitste
its #pproval from LPERC. Any Investrent mada in violation of these conditions which is
rejected by the DVVNL/UPERC, shall not be compensated, as provided for In 529

abewe, by CUWHL
Iventory of D&M Spares

OVUMNL will hand ever the imventory of Q&M spares In the Franchise Areg lo the
Distribution Franchisee on the Effective Date of this Agreement. Further, for the period
of first three months from Effective Date, DVWNL may arrange an issue O&M spares to
e Distribution Franchises at its requast, subject to availabélity, and at rates decided by

CviliL.

Upon termination/expiration of this Agreemant, Olstribution Franchizes shall return the
imrantory of CEM spares to DVVML in the same form and gquantity as specified in Article

53.1,

Distribution Franchises shall compensate DVWNL for the diffarence bebween the
inventory levels in guantity terms on Effective Date and that on date of
termination/expiration, to efiminate amy fsk with resgect woinflation,

DYWL shall compensate the Distribation Franchisee for the invertary of D&M spares at
termination [ Expiry of Agreement at latest acquisition price as may be applizable
provided that, the maximum inventory that shall be token over by DVVYNL shall not be
maora than the minimween imvantory norms of DWW L from tirme to Bme.

Supply of Energy
DVWNL shall supply minimum of 1305MUs energy at Input Points correspanding to the
expected input units of FY 2008-09 uted an annualized basis. Howaver, this supply

may wvary subject to SLDC ed an load shedding. Without prejudice to the
foregoing, DVWNL shall.mft discriminate In the supply of power between the Franchise
Areda skribution Divisions,

“mera TE )
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54.2

3.4.3

544

5.4.5

54.8

L

4.8

5449

2.3

AR R B IR L R EE S

The Distribution Franchisee may procure the power from other sources for axpectad
shortfall In supply with the concurrence of DVYNL and UPERC and subject to the

rigulatony provisions.,

DVWVRIL will facilitate the Distributisn Franchisee to appreach UPERC for approval of such
procurament scheme. DVYNL shall also assist the Franchisee in obtaining information
from UPPTCL about the transmission capadty for power purchase.

Juch scheme will be implemanted onby after sppeoval of UPERC, DVWYNL will have no
resgonsibiliny or liabiity if such schame is not approved) rejected by UPERL,

In case any cross-subsidy surcharge & applicable on purchase of power from such
scherme, DVYNL shall represent the matter at apgropriate forum for abolishment of the
sarme at Distribution Frandhisea’s cost.

In case of procuremant of power from sources sther than DVVNL, the wheeling charges
shall ba payabie by Distribution Franchisee for using the distribution network of DVNL
for distribution of power in the Franchise Area and shall be fevied as per UPERC

regulatians.

The DEsbribution Franchises shall not sell the Input Energy to anyvone outside the
Franchise drez,

Tha Gestribution Franchises shall stricly adhere ta the planned load shedding schedule
of WVNL based on directives ssued by SUDC,

The Distribution Franchisee shall also fallow the instructions of UPPTCL /f State Load
Dispatch Centre for grid discipline.

Uabilitles and Obligations

The Distribution Franchizee shall accept all llabdites and perform all obligations of the
distribution licensee in the Franchise Arga as a franchisee of DVWNL, in compliance with
the Law, Regulations a rectives of UPERC isseed from time totime as if thay ware to

e fag )
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5.5.1

5.5.2

553

L&

N o

562

563

2.63.1

G AR

[ s
&, T

Undertake distribution & supply of power to the Consumers of DVUNL in the Franchise
Araa,

Undertake all Operation & Maintenanca related activities in Franchise Area.

Distrivution Franthises shall be responsible for administering and maintaining the
enguing conmtracts entered imto by DYVNL Alternatively, DF may cancef the engoing
contract, except capital expenditure, and enter into new contracts subject to bearing all
the Kahbilities and third party claims accrued there from up to a sum of As 2 Crores. The
OF shall keep DVYNL complately Indemnified in this regard. The ongoing contracts for
capital exgenditure shall be either continwed or cancefled by DVVNL. In case any such
ongoing capital expenditure contract & continued, the payments shall be made by
DWVWHL In case of cancoliation of any swch ongoing contract involving capital
expenditure, DVVHL shell Bear all the Fabilities and third party claims accrued thare

fram.

Technical Duties and Responsibilities of the Distdbution Franchises
The broad duties and responsibilities would include, but not limited to, the following

activities:

Load Forecast
The Distributicn Franchisee shall carry out demand estimation / lead forecast of the

Franchise Area poriodically and apprise the same to DVVKL

Energy Audit
The Distribution Framchises shall carry out energy audit on a monthly basis and submit
repest of the same to DVVNL. The methodology for the same has been enclogsed at

ANNeKure = 2,

Operation, Repair & Maintenance and Up gradation
The Distribution Franchisee shall at its own eost perfarm:

Dperation and mainteﬁ'a'-;:e of Distribution Assets from the start of input feeders of

j.‘l

o
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5.6.3.3 Installation of metering devices and carry out meter reading, monitoring all feaders and
distribution transformers

5.63.4 Repalr, maintain dnd rapiace falled distribution transfarmaers as per UPERC Supoly Code
and Standards of Performance

5.6.3.5 Maintaln a minimum Ievel of rolling stock of transformers and other necessary matesial

5.6.3.6 Upgrade, renovate and maintain the existing distribution network) systems/ IT assets
and systems as par Prudent LRy Praclices and the standards that may be prescribed
by UPERC '

5.8.2.7 For cafrying out day-to-day maintenance work, if shuldoen i reguired from EHY station
on any feeder, the Distribution Franchisee shall apply for proper pormit from the
concerned UFFTCL'S EHV substation. Such permit shall be returned bo ¢oncerned EHY
substation immediately after the work is completed. The Distribution Franchisee sheall
also Intimate schedule of plansed owtages to the concemed EHV substation and
maintain day-to-day coordination for smooth cperation of transmission network.

5.6.3.8 Maintaim a minimurn power factar af ILES at the input points

.68 Compliance with standards

5.64.1 The Distributizn Franchisee shall take all reasonable steps to endure that all Condlimers
within the Frenchise Ares receive a safe and rellable supply of electricity as defined by

LIPERL.

S8.4.3 The Destribution Framchizee shall be resgensible for complying with all indian Electricity
Rulas, UPERC Staadards, Remdations and other Direciives as tswed and madified from
time to time and as applicalde to any distributicn Hoenses, Amy penalty imposed on
DVWHNL by UPERC or eny other Government Authority on sccount of fallure of the
Distribution Franchizee in compliance shall be barme by the Distrbution Franchisee.

5.6.4.3 The Distribution Franchisee shall conduct its franchised tasiness in the manner, which it
eonsiders to be best caloula to achbeve the Owversll Performance Standards for
prowision of Supply of Tcirs and the promotion of the efficdent use of electricing by
Electricity Act 2003,

Page X of 86
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555 Consumer Service

(Al

(B}

Ebectricity Supply Code

The Distribution Franchises shall:

b

by

o

Coamply with Electriclty Supply Code and other conditions of supply as approved
and modified by UPERC fram time to time. Any penalty Imposed an DWVWNL by
UPERL For non-compliance shall be boene by the Distribution Franchisee;

Bring to the noticn of the Consumers the existence of the Supply Code (and
conditions of supply as approved and modified by UPERC from time to timel,
including its substantive revision and thelr right 1o mspect or obitain a copy in its
latest form;

Make avallable a copy of the Supply Code [and conditions of supply as approved
and modified by UPERC from time to fime) revised from time to time, for
Inspection Gy the public dwing normal working howrs; and

Provide free of charge a copy of the Supply Cade {and conditions of supply] as
revised from time to time to each new Consurner, and to any other person who
requests it at & price not exceeding the cost of duplrcating it

Condumaer Complalint Handling

The Distribution Franchisee shall comply with the complaint handling procedure
approved by UPERC. The Distritation Franchises shali:

a)

b}

d}

Establish within a period of one year from the Effective Date, at lsast ane
Consumar Service Canltre as per minimum specifications placed at Annexure-3 for
Consumer Complaints and redrassal systam,

Regreds commaercial and billlng Cormplaings.

Make available, on demand, 2 cony of the complaint handling procedure, revised
from time to time, far inspaction by the public at each of the relevant premises
during normal warking hours; and
Provide free of charge a copy of the pro
rigw Consemer, and to any ath grign who reguests for It at a prica not
aweaading the cost of dupl;
To ply fwith rders and Directions, if given by court or forum under

ion Act 19236 or Consurmer Gricvance Redrossal Forum mZgr/the
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(c)

i5.b.6

SETE

UPEAC ([Consumer Griavance HRedressal Forum & Electriclty Ombudsman)
Regulations, 2003,

Consumer Services

The Distribution Franchises, on request of the Consumer, to the exbant that is
reasenably available to the Distribution Franchises, shall pravide:

Information on all services providad by the Distribution Franchises kncluding

2]
infarmation an the charges, which may be avallable ta the Consumars;

by Information on meter readings for the electricity sarvices provided to the
Consumer prermilsas by the Distribution Framchisee in the Franchise Ares; and

€}  Information on the status of the Consumer’s acoount with the Distribution
Franchizes.

Obligation to Connact Consumers

Subjece to the provisions of this Agreement, tha Distribution Franchisee shall have tha
fallowing abligations;

|

bl

c

d]

Subject to the provitions of the Electricity Act 2003, the Oistribution Franchisee
shall, on the a|'.'||'.'||||:3t||:|ﬂ af the owner ar eecupier of any premises within the
Franchise Araa, give supply of electricity to such premises as per Distribution Codea

i=ugd by UPERC

Distribution Franchises shall be resporsible for incurring capital expendibure
order to provide nesy connections in the Franchise Area, The sxpenditure invalvad
in providing new connection, et of Serdice Connectlon Charges and any other
comiributions / charges received from the Consumer towards capitel cost of
praviding new connection as per applicable Regulations shall be deamed to form
part of the Franchises Distribution Assets to be compensated In terms of Article-

5.9,

Subject to the provisions of the Electrcity 003, the Distribution Franchises
may refusa to sugply, or may discann & supply of electricity to any premises,

The Distribution Franchiseeshall retain the Service Connecticn Charges (500}
colfected from the sumers for giving naw connections lavied ac prescribed by
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T Digtribation Franchisee shall collect the Security Deposit and System Loading
Charges from the Consumers far giving new connections, which shall be
transferred fo DVWRL

The applicable intersst on these depeosits shall be bome by DVWNL and shall be
transferred 1o the Distribution Franchisee to meet itz obligations as per applicalie

rirgulstions.

The adjustment against arrears on account of Consumars who sre permanently
disconnectad by the Distributlon Franchisee after the Effective Date shall be
allowed fraen the Security Deposit of the respective Consumer after following
applicable regulations, However, in case of Consumers existing on the Effective
Date, DVWHKL shall have the first right on the saourity deposit.

The Distribution Franchisee shall not grant new connections to Parmanently
Disconnected (PD) Consumers as en Effectiva Date without the writtan consent of
DWWNL unigss arrears have been reesvered from them and remitted to BVWRL
OWVVNL shall take responsibility for such cases and defend the legal cases, at its
own cost, arising out of such an action by the Distribution Franchisee,

Delated,

57 Commercial Duties and Responsitifities of the Distribwtion Franchises

The Distribution Franchises shall parform in the Franchize Araa:

7.1 Mater reading and Billing to the Consumers as per the retzll arlffs apgeoved by UPERLC

fram mime 1o time,

57.2 Collections from the Consumers as per tha billing.

273 Collecton of arrears an beahalf of DVVRL B

374 Make bmely payments to 0

5.7.5

!{H(pﬂﬁ;rm& and conditions of this Agreement.

eters with naw rmeters.
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5.7.6

5T

57.8

3749

5.8

L. |

5.8.2

Maintain Consumer database and billing records.

Initiate necassary actian, in accordance with the procedure for antf theft, disconnection
and control of commerdial losses as defined in Electricity Act 2003 and applicable UPERC
Repulations and Dirzctives,

Discharge all duties and respansibifities of DVUNL as the distribution leansee as
required by the License Regulations of the UPERC except such of the cenditions, which
cannot be complied with by the Distribution Franchisee alone,

Undertake any other activity as may be notifled from time to time by UPERC to the
distribution licensee,

Performance Improvement Targets

The Distributlon Franchisee shall achieve a lavel of 15% ATC Losses within 7 wears from
the effective date. For this purpose, Aggregate Technical and Commercial Losses [ATC
Losses) shall mean the sum total of technicsl loss, commercial losses and shortage due
to non-realisation of total billed amount. The same shall be computed as

f{Total Energy input (MUs) less Energy Reolised (Mtis)) / Tatal Energy inpet (MLUS)) * 100
Wiere, Energy Realised is the Sole of Energy (MUs) * Collection Efficiency

I the distribution franchisee fails to achieve 15% ATC Loss level basad on year end ATC
iosses actually achisved at the end of 7 vears fram the effective date, then without
prejudice to the other actions which DVWNL can initiate against the Distribution
Franchisee under this Agreement, a penalty equivalent to 10% of the revenue lost due
1o non-achievement of the target shall be recoverable by DVVYNL from the distribution

franchisee. For example, f_.-"’"f

if the amount actually collected on the bosis of soy, 30% year end ATC Losses
ot the gnd of 7" year from the effective dute is ‘Rs 70" then, the emount
wih lef ratie been collected ot 15% ATC Losses would be computed a3

{Rs 70*0.85) / [1-0.30) L.e. Rs 85 </
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5813

584

3.9

591

592

3.3.3

284

5.9.5

Accordingly, the revenve fost & 85 8582 A0 fe B 15 ond therefore. the
penally to be levied would be 10% of Rs 15 or R 150,

The penalty amount shall be computed similarly at the end of each year till the over all
year end AT Loss Laval of 15% is achieved by the distribution franchisae.

The Distribution Franchisee shall be liable ta pay the penalty amount within 30 days of

the claim made by DVWNL failing which the sare shall be adjusted against the
periormance guarantes submitted by the Distribution Franchises i terma of Article 11,

Duties and Responsibilities of DWVWRL
The broad duties and responsibifities of DVYNL would indede the following acthitias:

CVHL shall ersure the supply of power to Distribution Eranchises of scoceptabla quiafity
standards az per Article 5.4,

CVWNL shall communicate te Cistribution Franchisee any shortfall or inability te supphy,
the powar raquirements of the Distribution Franchises.

DwWHL shiadl carry out meter reading jointly with Distribution Franchisee on a monthly
basis at Ingut Poinit of the Franchise Area.

DYWL shall support the Distribution Franchisee initlatives to adopt innovative practices
tis bring about effectiveness and afficiency in electricity distnbution business.

DVWRL will recommend setting up Special Courts and faglitate administrative and police
support for smaoth functioning of the Déstribution Franchises

ARTICLE 6:  METERING AND MEASUREMENT

6.1

6.1.1

Pdetering System: fﬂ_ﬂ_——

The Distribution Franchisee shall_instdll and cperate the Check Matering systam in
with this Tﬂ_‘tybc"ﬁ and Central Efectricity Authority [Installation and
et egulations, 2006, In addition o the existing Main Meters at

6
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512

B.2

621

B2.2

6.3

aach af the Input Points, the Distribution Franchisee shall also prowvide & check meler gt
each of them.

Installation and timely replacement of main meters as required to directly measure
energy input in the Franchise Area shall be the responsibility of DVYNLT UPPTCL! Central
Transmission Ukilities as the case may be.

Inspection and Testing of Maeters

DVWKL/UPPTCL shall inspect and If necessary, recalibrate the metering systemn on a
regular basls but in any event, at least once every thrae (3] months ar ak a shorter
Enterval at the request of either party.

Each Meter comprising the metering system shzll be sealsd by DVWNL, Distribution
Franchises ano UPPTCL, and shall not be opened, tested or caliseated except in the
presencs of ail the partias.

Inaceuracy of Meters

In case the difference bebween the readings of the main meter and the check meter for
#ny calendar month 1s within 0.5%, the reading of the main metar shall be takean as fingl,
If hawever, the variation exceeds +0.5 %, the final value shall be arrlved at ag per the
proceduse, [aid down as balow,

Whenever diffarence betwaren the readings of the Main meter and tha Check mater for

any month is more than 0.5%, the following steps shall be taken Checking of CT and WT

confections:

a]  Calibration of interface meters at site with reference standard metar of accuracy
class highar than the meter under tost.

b} On canrying out the ra-calibration of the main meter, if it is discoverad that either
the percentage of inaccuracy exceeds + 0.5 % o the main meter 5 not

working, the following procedure in order riority, whichewer is feasible, for
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B.4.1

6.4.3

] By correcting the aerror if the percentage of error fs escertamable of
calibration, tests or mathematical caleulation; or

iii) By estimating the volume of energy deliversd based on the meter reading on
the upstream of the network L.e. energy reading of maters installed on LY side
of the power transformers or HY side of the transfarmer,

¢l The correction to the quantity of anargy injected shall apply to the following
periads (hereinafier referred te ax the “Correction Perled™):

i} To any period of time during which the main meter was known to be
malfunctoning or towhich the parties rmutually agres:

il 1 the perlod during which the maln meter was malfunctioning is nat known or
iv ot agreed to batwegn the parties, tha eorrection shall be applizable For a
period equal to haff the time elapsed since the dete of the preceding
caliGration test, provided that under no circumstance shall the Correction
Periad excead one month.

di  If the difference exists even after such chacking or testing, then the defective
rieter shall be replaced with a correct meter,

g} In case of conspicuous fallwres like burning of meter and erratic display of
metered paramaters and when the error found in testing of meter is beyord the
permissible fimit of error provided in the relevant standard, tha meter shall be
immediataly replaced with & correct mater,

Tl In case where both the Main mater and Check meter fall, at last one of the

melers shall b immadistely replaced by 3 correct meter.

Measurement

Distrizution Franchisee shall carry out weekly meter readings at Input Paints at 18,00
hours on Pth, 14th, and 215t day of each calendar month and istimate the same to
CAVHL by 10,00 Hrs on the naxt business day.

A jeint meter reading by both the parties shall be carried out on the 0.00 Hrs on the
Effective Data.

A joint meter reading by both the g shall be carried out an the last day of every
calendar month at 1800 Hrs we&f the Effective Date. Adjustments, if any, shall be
carried aut for weskhy ents as mentioned in Artide 7 based on the aforementicned

mEeter

;
.
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B.4.4  DVWNL shall raise invoices a5 mentioned in Article 7 based on input unlts measured by
Distribution Franchisee a3 specified in previous Article,

8.4.5 The Metering and Measurement System stated In this Article shall a'so be applicable to
payrments on account of Wheeled Blectridity,

G.4.6  Until 0.2 Class maters are instaled az maln maters, the reading of check meter shall be
usad for billing provided the check meters are of 0.2 accuracy class.

ARTICLET:  BILLING AND PAYMENT

71 Billing
The billing mentioned in this Article shall be done a5 follows:

7.1 Monthly Invoice

Tt Fizst lnvolce raised by DVYNL on the Distribution Franchisge shall correspand to the
enargy input between first day and thirtieth day from the Efective Date and shall ba
cormputed &5 below:

MI = {RIEy + WCu + TOSEw + SOMut P)- (CARPDRM + CARC L)

Whera

RIEy = Revenue far Input Energy as per Joink Measuremeant

It shall ba computed as bedaw:

RIEw= Ely ® AIR, * TIR,

Where, Ely= Energy input in the Franchise Ares during the month, which shall ba the
anergy purchased from CWUNL,

AlRy= Annwalized Input Rate applicable for the year as per Annexure-4,

TiRs= ATy / AT Base Year

Tariff Indexing Ratio applicable to the billing period, calculated as ratio of prevailing
average wariff for that billing perlod as appficable to all Consumers In the Franchise Area
(ATN} and average tariff as applicable to all Consumars in the Franchise Area in Base
Yaar. Avarage tariff shafl ba computed as sum product of total billed units and apgroved
tariff im each Consumer category divided by total billed units in all Consumer categories.
The Tariff Pr-rlL*J-:InE_F!aI:Iﬂ shall Be computed for every month and the same shall be used
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Franchises in the respective calendar maonth, Approved Tariff for this purpose shall
rmaan the tariff and the applicable Fuel Surcharge Adrmtment (FSA] approved by UPERC

The Indexation shall ba bamsed on the change of tarif as applicatie to all the DVVHNL
consumers 0 the Distribution Franchisee Area. The indexation shall be weighted
average of units billed for gach category In the relevant period and the applicable
avirage tariffs consldering all the élemants of tarlff except these In the nature of tases /
duties, interest income and delayed payment charges.

For the purpose of computation of indexation ratie, averag tariff 25 spplicable to all
CAVKL Consumears in Distribution Franchizes area for FY 2008-09 skall be applicabla
based on the accounts infarmation available, However, this figure shall be audited by
ong of the Eig Three Accounting firms for finalization. The fees for sich audit shall be
bome squally by the Distribution Franchisee and DVVHNL.

Wiy = Whaeling Charges applicable te energy procured over and above the quantity
purchased from DVVNL for the Maonth computed as per UPERC reguladons

TOSEy Is the Tax pn Sale of Electricity laviatle as per applicable Law during the billing
poricd
SDNy 1% the Seourity Deposit and Systesn Loading Chargas collected for new connections

kssued during the paricd and for which information has been received as per Article-
131

F is the penalty levizble on the Distribution Franchisea for dalay on account of previpus
payments and shall be computed @13% per annum guarterly compounded on the

autstanding amount.

CARPDss is the Credit avsdlable to the Disribution Franchizee for incantive on account
of arrears from the T/ LT permanantly disconnected Congumers collected and remitted
ta DVVNL during this billing eyde and shall be computed as below:

CARPDyw = 0.2* ARPD g
Whare ARPDu is the am of arrears on actount of permanently disconnected

Consumers prior ?}h Effective Date coallected and remitted by the Distribution
Ld

Fr lseg uring thiz blifing cycls.
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CARCLyy = the Credit Availa®ie to the Distribution Franchisae for incentive an accourt
of arrears from the HTS LT current live Consumers collected and remitted during this
biling cycle and shall be computed ac below:

CARCLy = (L LY ARCL 5,
Where BRCLey 15 the armount of arrears on account of HT/ LT current live Consurmers,

accrugd three months prior to the Effecove Date collacted and remitted by the
Distribution Franchisee ta DVWML during this killing cycla,

7.1.2  Fortnightly involce

Tha sacond and third Involce raised by DVWNL on the Distrlbution Franchizes shall
correspond to the energy Input between 315t and 45™ day from the Effective Date and
a6th and 60th day from the Effective Date and shall be computed a5 below:

Fl= {FHEF # WCF + TOSEF +5DMF + P) - (CARFDRF + CARCLRF)
‘Whera:

RIEF = Ravenue for Input Energy for the fortnight

It shall ba computad as balow:

RIEF= EIF * AIRM * TIRN

‘Where, EIF= Energy Input in the Franchise Area during the fortnight, which shall be the
anegy purchased from CWVWRL

AIRN= Snnualized Input Aate applicable for the year as per Annesire-4

TIRN= ATH / AT Base Year

Tariff Indexing Ratio spplicable to the billing peried, caloulated as Ratio of prevaifng
average R for that billing perled az applicable to all Consumers in the Franchise Area
LATH) and average tariff as applicable to all HTS L mers in the Franchize Arepin
Base Year, Average tarl shall be computed™as sum product of total Blled units and
approvad tariff ineach Consumer ory divided by totzl billed units i all Corsumear
categories. The Tariff Indexing-Ratio shall be computed for every month and the same
shall be uzed for compytation of the Revenue for input Enargy for units supplied to the

(‘/'
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purpose shall maan the tariff and the applicable Fuel Surcharge Adjustment (FSA)
spproved by UPERC,

The indexation shall be based on the change of tariff as applicabla to all the HT/LT
CAWWNL candumers in the Distribution Franchisce Arez The indexation shall be weighted
avarage of HTY LT units billed for each category in the relevanst period and the applicable
sverage tarls considering all the elements of tariff excast those in the nature of taxes f

dutisg, interest income and dedayed payment charges.

Far the purpase of computation of indexatlon ratio, averapge tarlff as applicabla o all
CVVHNL Consumers in Distribution Franchisee area for FY 2008-09 shall be applicable
bazed on the accounts Informatien avallable, Howaver, this figure shall be audited by
cie af the Blg thres Accounting firms for finalization, The fees for such audit shall Be
bome aqually by the Distribetion Franchises and DUWML,

WCF = Whaeling Charges applicable to anargy procured owver and abowve the quantity
purchased from EVYHL for the Fortnight computed as per UPERE regulations

TOEEF s the Tax on Sale of Elecricity [aviabla as per applicabie Law during the biling
pariod

SDMF B the Securlty Deposit and System Loading Chargas collected for new conmections
iivad during the perod and for which information has baen recelwed as per Article-

13.1.
P is the penalty leviable an the Distribution Franchisee for delay on account of previous

payments and shall be computed @18% per annum quarterly compounded on the
outstanding armount.

CARPDRF is the Cradit availlable to the Distributlon Franchises for incentive on account
al arrears from the HTS LT permanently disconnactad Consumerscofected and remittes
za DVWNL during this billing opde and shall be uted as below:

CARFDRF = D.2*ARPDRAF
Whare ARPODRF i the am

af arrears en account of HTY LT parmanently

L]
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CARCLRF is tha Credit avallable to the Distribution Franchisee for Incentive on aoooumt
of arrears from the current lhee HTY LT Consumers collected and ramittad during this
billing cycle and shall be computed as below;

CARCLRF = 0.1*ARCLRF

Where ARCLAF 13 the amaunt of Arrears on sccount of current live MT) LT Consumers,
Boerusd three months peior to the Effective Date collécted and rermitted by the

Cistribartion Franchises to DWWNL during this billing oypcle,
Weekly Invoice

Subsegueent ta the third inveice, DYWWHNL shall rmise weekly imvoices commencing fram
the first of every calendar month and for the remaining pericd in the calendar month for
which the third irwoice hes besn issued, Howewer, the invoics for the fourth veask of the
rionth shall Be lssued for the charges of the remaining days in the calendar mionth as

illustrated befow:

Warof doya i the monih | Duration of he last Invoiee | o ol Gaya
31 22" Day- 31" Day 10
T 22™ tiay- 30" Day g
H 2™ Day- 29" Day B
28 22™ Day- 28" Day ¥

The Weekly Invoice to be raised by DVWNL on the Distribution Franchises ihall be
celculated 25 bedow:

Wi= [RIEx + WCy + TOSE,, +5DN,, + P| - [CARPD sy + COARCLaw)

Whera:

RIEy = Revenue for HT/ LT Input Energy for the week

It shall be computed as below:

RIEg= Ely * AlR, * TIR,

Where, Elw= Energy input in the Franchise Ares during the week, which shall be the
energy purchased from DWWRL :

AlRy= Annuafized Input Bate appli for the year as per Annesure-4

Page 32 of B6
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Tariff Indaxing Ratlo applicable to the bilkng peried, ealeulsted s Ratio of prevalling
everage tanff for that bilkng period a3 applicatle 1o all Cansumers in the Eranchite Araa
{ATN) 2nd average tarlff as applicable to 3l Consumars in the Franchise Area in the Base
Year. Average tariff shall be computed as sum product of totsl billed units and approved
tariff in aach Consumer category divided by total billed units in all Consumer categarles.
The Tariff indexing Ratio shall be computed for every month and the same shall ba used
for computation of the Revanua for Input Energy for units supplied to the Distribution
Franchisee in the respective calendar month. Approved Tarilf for this purpose shall
eriean the tariff and the appheable Fusl Surcharge Adjustment (FSA) agproved by UPERE.

The Indexation shall ba basad on the change of tariff a5 applicable to all the DVWNL
consumers In the Distribution Franchises Area The indexation shall be weighted average
of units billed for each category in the relevant period and the applicable average m@riffs
considaring all the elemente of tarff except those in the nature of taxes/dutios, interest
income and dedayed payment charges,

For the purpose of computation of indexation ratio, average tariff as applicable zo @l
OWWVHL Consumaers in Distribution Franchisee area for FY 2008-08 shall be applicable
based on the accounts information available. However, this figure shall be audited by
one of the Big Three Accounting firms fer finalization. The frees for such audit shall be
borme equally by the Distribution Franchisee and DVWNL

WCw = Whealing Charges applicable to HT/ LT energy procured over and above the
guantity purchased from DVVNL for the week compated as per UPERC regulations

TO5Ew is the Tax an Sae of Electricity leviable as per apglicable Law Suring the billing
piriad,

SDMy is the Security Deposit and Systern Loading Charges collected for new connections
isswed during the previcus billing cycle and for which information has been raceived as

par Artlele-13.1

P s the penalty leviable on the Distribysen Franchisee for delay on accaunt of provisaus
payments and shall be campu S18% per annum quarterly esmpounded on the

oulsta a .
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CARPD Is the Cradit avaklabie 1a the Distribution Franchizea for Incentive on accoint
of arrears from the permanently disconnected HT/ LT Censumers collected and remitted
1o DVYWNL during this blIfng cycle and shall Be computed as below;

CARPDOp, = BL2*ARPDgy

Whare ARPORW &5 tha amount of arrears on aceaunt of permanently disconnacted HT/
LT Consurmers prier to the Effective Date collacked and remitted by the Distribution
Franchisee ta DVYNL during this Blling oyde.

CARCLy, is the Credit availabie to the Distribation Franchises for Incentive on pocoannt
of arrears from the current lhva HTY LT Corsumers collécted and remitted during this
Lilling ewcle ard shall be computed as below:

CARC Ly = DL 1=AR Ly

Whare ARCLyy is tha ameount of arrears on acoount of current live HT) LT Consurmess,
accried three months prior to the Effactive Date colectsd and remitted by the
Distribution Franchises 1o DVVMNL during this biling cydle.

Far better accounting of revenue and compitation of incentive pavable to the
Distribution Franchisee, the consurmer bl preposed 1o be distributied by the Distribution
Franchisgs shall provide the Information to the consurmers an arrears in the makn biflf as
[a] srrears before the effective date and (b) arvears after the sffactive date.

gilling for supply of energy in excess of minimum committed level of Energy

VML shall provide energy to OF bazed on the normal suaply hours applicable in the
Franchise Ares subject to a minimum committed level of enerpy stated in Article 5.4.1
and any extra energy, if avafable, with DVWHNL shall also be provided to the Franchise
Area wAthout any discrimination not exceeding the historical compounded annual
grosvth rate for the 3 years prier 8 effective date.

DVYNL shall moniter power supply Lo the DF an weekly batic. | the OF draws anergy
avier and above the increase so allowed on moathly basis, the rate for the additional
input energy shall be nepotiated benwesn the et n Frandchises and DWWHNL wihich
shail be based an the applicabla Bulk Pu ate of OVVNL inclusive of transmissicn
chasges ard [oiies plus trading marg: jeck fo @ minirmem of the input rates guoted
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Payment
Distribution Franchizae shall rmake the payment to DVYNL in the follewing manner:

Cistribetlon Frenchises shall maintain & record of total amount collected from
Consumars against HTY LT energy bllled, security dapasit, and faxes & duties levied as
applicabie and intmata the same to DVWWAL a5 per Article 13.1.1.

Déstribation Franchisee shall make the first paymant within a weak of first invaice raized
an 31stday fram the Effective Date correspanding ta the energy ingut between first day

and thirtieth day fram Effective Data,

Distribution Franchizes shall make the second payment within @ week of second invoice
raisad on 46th day of operation from the Effecive Date cosresponding to the anargy

inpiut betwaen 315t day and 45th day from Effective Date.

Distribution Framchisee shall make the third payment within & week of third invaics
ralsed on 615t day of aperation from the Effective Date corresponding ta the energy
input batweaen 46th day and 60th day from Effective Date.

Thereaftar, DVVML shall raise weakly invoicas as shove and Distribution Franchizea shall
make the paymanis within a week of receipt of such invelce.

if any of the due dates iz 2 public haliday, the payimnent shall be remitted on the nex
waorking day of DVWNL

The Distribution Franchisee may be required to provide credit to some HTY LT
Consumers under relevant Oirectives Ordars! Policies of UPERC &g Boonkar,
Employeas, e The amount [in Rupges) of the cradit given By the Distribution
Franchizee to 2uch Consumers shall be adjusted from the payment due towards revenue

Fiowr Inpaut energy.

In the ewvent that any HT/ LT Consu in the Franchise Area avails Ogen Access undsr
the relevant Regulations ed by UPERC, the Ddstributicn Franchisee shall retain the
cross-sulizidy surcharge paid, and adjustmant for Distributian Lessas of such Consumer,

v
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DVWML =nd the Distribution Franchisee on the basls of a mutwally agread formula
However additionad surcharges, if any. shad be remitted to DWWHL along with the regular

payments.

F.2.8  Distributeon Franchizee shall collec] and remit to DYWVHL, the arrears from current live
Consumers gccrued in fast one month prior to ENective Date within three months af

Effective [ata in accordance with Arccle-E.4.

7.2.10 Distribution Franchisee shall colfect and remit to VWML, the armears from current live
Consumess acerued for tha duration Betweaen three months and one manth prior to
Effective Date within six rmonths of Eective Data in accordanea with Articla-5.5.

7211 Upon recowery of the arrears, Distributlon Feanchisee shall, within 7 {seven) days,
provide the details of coltection and make such paymeant to DWVWML

7213 DWW shall give credit to Distribution Franchisee towards the incentive on collection of
arrears after receipt of swch amount and documentary details from Distribution
Franchices Thig éradit ghall be provided in tha mhnpequent frwnice raisad &% per Article
ot

7.2.13 The Distribution Franchizee shall also timely remit to DVYMNL any other charges arsing
fram the execution of the contract such as charges towards wse of DVVRL Billing
facilities, testing facilities, ete. and the adjustments on sccount of reconcifiation as par

Article-9 and 10,

T.2.14 The psyment to be made by Distributien Franchises against imesca a5 mentioned (n
Article 7.1 shall not take into sccount any subsidy which shall be governed by Article 9,

7.2.15 DWWNL shall give eradt 1o the Distribution Franchisee for the cutstanding oredit balancs
of Consumers as determinad in the joint sudic process, upan the Distribution Franchiteg
providing such credit to Consumers. Th it shall be provided in the subseguent
invoice ratsed by CWYRL and shall bject to sppropriats documentatian.

7418 WiyhL after due date shall attract a penal intenest of per

woasi g e
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fin case of 3 shortfall or default in payment by Distribution Franchises against the
payment obligation as per earlier artlcle, DVVNL may recover such ameunt by
inwacatian of Performance Guarantes given by the Distribution Franchlsee.

Distribution Franchises shall be responsible for payment of all taxes, dutles (other than
Electricity Dutyl, and statutory Mocal levies arising cat of this sale & purchase of
electricity of input energy appiicable ot the time of bidding. Any change in the prevaliing
taxes fduties/statutory levies and any new taxes/duties/statutory levies arising out of
this sale & purchase of electricity, becoming applicable after bidding, which cannat ba
passed on to consumiens by the DF will be borne by DVYVHL

The money collected by the Distribution Franchisee shall be adjusted against the current
billing of Distribution Franchises, Distribution Franchisee arrears [which refer to arrears
that arose during the term of the Franchize Agreement) and DVVYMNL aregars {which
reters to arrgars that arose prics to the Effectve date] in that order, However, the
Digtributson Franchisee shall not be perrnitted to keep any advance amount without
adjuiting against all panding DVWWHL arrears, If any. It is hereby clarified that if the
amaunt paid by thie condumer against 2 bill Is more than his current bill amaunt and the
arrears of the Distribution Franchises, than the balance amount, after adjusting the
current dues and OF arrears, shall be adjusted against the arrears of DVWYML,

ARTICLE 8:  ARREARS

8

82

Asrears have been classified in two categories:

Ay Arrears from connected live Consumers and
b}  Arrears from Permanently Disconnected [PD) Consumers

The connected Ihve Congumars are thosa, which are currently legally connectad to the
distribution  netwark of the Franchise Area whereas permanently  disconnected

Consurers are no lenger connected with the distrlbution network,

Distribution Franchisee shall maintain separat aunts for callaction fram arreart and
eollection on sccount of demand orsumers for electricty supglied from the
Effective Date. DVWNL shall tra r the right to collect the arrears to Distribution
Framchises on the Eff I»‘E-fl}ate and the Distributlcn Franchisee znd DVWHNL shall

pracedurs attached at Annesure 5 for collectlon af arr-ea‘z/
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8.5

BB

8.7

8.8

3.5

Distribition Franchisee shall be Rable to cellect the arrears from current Byve consumers
accrued in last one month prior to EFective Date on account of charges for usage of
electricity. These arrgars shall be collectad and remitted to DVWHL by DF. The DF shall
collect and remit amount at least eguivalent to the pravailing coflecton efficiency taking
into account the collection efficiency in the corresponding month of last year mcluding

the amount already racovaraed

Distribution Franchisee shall make best endeavour to eallect arceirs other than those
specified in B4 from currest live Consumers on account of charges for usage of
efnctricity. DVWNL shall offer an incentive o Distribution Franchisee towards collection of
such amrears @ 10% of tetal amount net of taxes and duties recovered from Consurers.
However, the collection from current live Consumers may first be appropriated towards
cutrgnt bill and then towards the arrears, DVWHNL shall not share any expenses, costs
inpurrad by the Dictribution Franchises for sisch recovary.

Delatad

Arrears on account of connected live Consumers, which are currently under any disputs
of in the process of [itigation on Efective Date, shall not to be transferred to Dictributicn
Franchises For recovery. The resporgibility to recover such arrear shall rest with OWWML,

Bistribution Franchises shall make best endeavour to collect the arrears accrued prior to
Effective Date from PD Comsumess. DAWRL shalf offer an Incertive to Distributhon
Franchisee towards collection of such arrears & 20% of total emount met of taxes and
duties recovered from Consumers. DVWHL shall not share any axgenses, costs incurred by
the Distribution Franchises for such recovery. However, fof recovary of arrears from
permanently disconnected condumers under the provislons of Land Rewvenue fck, DVVNL
shall nominate a Nedal Officer not below the rank of Exseutive Engineer for Fadldating
the recovery from such permanently disconn consumers occurring before or after

the Effective Date.
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8,12 Ugon recovery of the arrears, Distribution Franchisees shall, within 7 (3even] days, provide

Ell

8.12

8.13

8.14

B.15

the detall of collection and make sech paymant to DWVYNL

Upon expiry [/ termination, Destribution Franchisee shall not transfer to DVWML any arrears
eccrued during the term except the arrears soorued in last one manth prioe to the expiny /
fermination date of this agreement benchmarked to the prevailing level of Coflection
Efficiency. These arrears shall be jointly determined apd agreed by DVYML and the
Distribution Franchisee. Thess arrears shall be collacted and remitted by DVYML to the
Diztributian Franchesae within threa months f Expiry f Termination Date,

Arrears accrued during the term of Agreement prior ta ong month of Exping/ Termination
shall also be passed on Lo the Distribution Franchisee a5 and when collacted by DVVNL
However, DVWHL shall not be under aay obligation to collest such arrears. The
Distribution Franchises shall aleoe give @ 10% of arrears recovered net of taxes and duties
tor tha period three months griar to the Expiry Date from current live Consumers and @
24 of arrears recovered net of taxes and duties from permanently disconnected

Conswmers.

The Distribution Franchisga shall not grant new connactions ta permanently disconnected
Cansumers without the conzent of DVVYNL aniess arrears hava been fully recovered from
thern and remittad to DWWNL, Distribution Franchisee shall provide pedodic information
on status of permanently disconnected Consurmers. Further, there skall be a |oint
Inspaction of permanently disconnectad Consumers at gquarterly intervali with a
methadology which shall be [sintly decided. (F av ary skage, such a connection comes to
the notice of OVVNL the Distribution Franchises shall immediately discannect the
Corsumar. DVWNL and Distribution Franchiser shall jointly defend the lagal cases ansing
out af siech a0 action by the Distribution Franchises, Distributisa Franchizee shall bear the

Associabted costs,

Notwithstanding anything contained herein, the Jefial rights of DVWHNL to recover the
outstanding arrears from the Franchise a ehall also survive the Term of this

Agreement,

mobwithstanding anything contaTned harein, the legal dghts of Diswibution Franchises te
outstanding arrears accrwad during the term of the Agreement from the

ea shall alsa survive the Term of this Agreemeant. V
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nged NaRala

Page 35 of BE




ARTICLED:  PROVISION FOR SURSIDY

In addition to the provisions stated in Article 7, the Subsicy shall be governed by the following:

8.1

52

8.3

2.4

9.5

The Eawermment of Littar Pradesh [GoUP| presently offers subsidy an eleciricity tariff in
certaln Consumaer categaries, 35 approvad By UPERC, which is paid ta DVWNL an actcunt
of electricity supplied to those Consumers In Franchise Area. Any subsldy offered by
EolP or Gowernment of India or any other agency which has an Impact an reducing the
tariff shall continue to be peid to DUVUNL

Howewer, if dua to any new tasiff after the effective date dedared by the GolP/Gal and

appraved by UPERC, the BF is reguired to subsidise amy consumer category, the subsidy
on account of the same shall be passed on to the DF. The same shall be adjusted

thraugh the weekly invoices for input energy,
Celeted

Dalesad

Dl et

ARTICLE 10: ELECTRICITY DLUTY

Tha Electricity Duty shall be governad as balow:

0.1

1.2

e e e L LR L]
i

i
[

.'J
e fiig )

e i e

The liability for making payment of the electrldty duky fo the SolP shall rest on the
Dristribution Franchises who may collect the same from the consumers and deposit the
same with the Government on realised bass. The Distribution Franchisee shall establish
sEparate accounting for Electricity Duty liakility as per provisions of Electricity Duty Act’
1558, Since, the billing amount and amaount realised induedes Electricity Duty, a scanned
copy of the notification regarding rates of efectricity duty is attached a5 Annesure - 8.

Meotwithstanding thejj‘kﬂé.. Distribution Franchisee shall allow the Government
Auditors to verify the'parthoulars or details pravided far gayment of Electricity Duty. The
icity Dasty determined by the Government Avditer shall be fimal and
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10.3

Delatad

104 Any change in taxes and duties 25 notified by GoUP, shall be adjusted appropriately and

pald te Golip.

ARTICIE 11: PERFORMANCE GUARANTEE

11.1

11.2

113

114

P _
Hilimb e g i T T

As provisioned in the Article-2,1.1 of this Agresment, the Distribution Franchizes shall
submit and maintain valid for the term of this Agresment, 8 perfarmance guarant=e to
the satisfaction of DWWNL n the farm of an irrevoczble and unconditional Perfarmance
Suarantee fram any nationalized bank or ICICI bank, 158! bank, UTT bank, HDFC bank for
an amount eguivalent to two months' estimated amount payable to DVVNL by
Distribution Franchisee based on two months average energy Input at Input Points in
Franchise Area during Finandal Year 2008-09 and Rates guoted by the Distribution
Franchisee for first year of Franchizes term. The Performance Guarentee shall be

governed a5 balow:

The Perfarmance Guarantes shall be in the format preseribed as per Annaxzure-T initially
valld for 2 period of ana year from the Effgctive [ata,

The Distribution Franchises shall renew the Pesformance Guarantee 15 {fifteen) days
before its supiry date and furnish the same ta DVWNL, failing which DVWANL shall have
the right te invoka the Performanes Guarantae.

Within one week of beginning of each guarter, the amount of the Perfarmance
Guarantee shall be upgraded, basad on average energy input in pravious quarter and
dpplicable Input Energy Rates for the year az per Annexure-4, The said input retes shall
be ingesed a5 per the Tanff Indexing Ratic, calculated as Ratio of prevalling average
tariff for the last quarter and if not available, quarter immediataly preceding the
preceding quarter [e.g. [n the case of April-June quarter, it will narmally mean quarter
ending March 3009, but i the billing details required for calculation are pot available
within ane week, then the detalls related to October-December 2008 guarter may be
used for wpgrading the Performance Guarantee) as applicable to sl consimers In the
Franchise Arga and average tariff as applicable to all consumers in the Franchise Area in
the Base Year. Average toriff shall be computed as sum product of total billed unkts and
approved tariff in each consumer category divided by total billed units in 2l consumer
Approved Tarlff for this purpose shall mean the tariff and the applicabla Fuel

&
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11.5

11.6

11.7

Surcharge Adjustment (FS4) approved by UPERC Hewewer, under ng dreumstances
shall the amipunt of Parformance Guarantee be revised downwards,

DVWNL may recover the outitanding paymant after payment dus date by invoking the
Performance Guarantee.

Distribution Franchizses shall, within one week of inwocation of the Pedformance
Guarantee by DAVYRIL, restore the same to the level priar ta invocation.

DWWIL shill review the amount of the Performance Guarantee after one Contract Year
depending on the paymant record of the Distribution Franchises,

ARTICLE 12: DEPUTATION OF VWML EMPLOYEES

The existing amployess in OWVYRNL will Be given an option (o join the Distribation Franchises an
deputation.

121

123

1.3

oy I I L I EETR i I

CWWNL will rmake & list of such employees who wish to be on deputation. Thereafter, the
Distribution Franchizge shall have freedom to choose from the list of willing employees.
The Distribution Franchisee will have a right to accent/ reject without assigning any
reason theraof,

ENVAYML shall parmit deputation of [t employes: working in the Franchise Ares 85 on the
Effactive Date to the Distribution Franchisee subject to the DF completing the entire
selection procest within 3 months of Effoctive Oate and offer terms and conditions
which are not inferlas to the werms and conditions of the deputation as providad in
Annexura & of tha DFA on over all bagis. The termd and conditions shall be made
availablg o the concerned willing emplavess upfront, The DF shall have to follow
DVWHL's rides regarding contribution to PF, Pension, Gratuity, ete.

The ost of employvess on deputation would ba borna by Oistrbutios Franchisaa, Tha
Castnbution Franchizee will at l=ast compensate the DVWHL emplovee on deputation
with the Franchizee towards adl nafits available to himf her as per his her
employmant terms of DW! such 35 monthly zalany, statutory costributions like
pravidant fund and on funds ete. Dlstribatian Franchites will also be respansible
for ampdfabijity ng an account of fringe benefit tax and any other tax applicable on

banefits ML employee on deputation with the Franchisee,

(et Ry
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At the end of the pariod of deputation or the Franchisee Agresment whichever is
garfier, the emplovees on deputation will return 1o CYWHL. Such emplovess will not lose
their seniority in WVVNL due to deputation with the Dictribution Franchzea,

The Distribution Franchizes shall have the right te employ eny nenber of personmel aa
any terms and conditions (Distribution Franchisee’s Employess) to discharge the day-to
day functions relating te distribution of power In Franchise Area.

However, Distribution Franchisee’s smplayees shall not beccme either permanent or
contract emplovees of DVYNL at any point In time during and after expiry of this
agreement. The Distribution Franchices shall expreoly oarify ab the time of the
appointrnent of an emplovee that hefshe shall not have a right o claim emploviment
with VWL during the subsistence or even after the expiry of this Agreement. Only the
parsons expressly agreeing to these conditions shall be employed by tha Distribution
Franchisee, DVVNL will not be resporgibde or liable for the claims raised by the
empioyees of the Distribution Franchisee and the Distribution Franchisee shall
indpmnthy CWWHL In respect thereof.

ARTICLE 13: REPOATING AND ALIDET

131

13.11

Reporting

The Qistribwtion Franchisee skall furnish to DVWWHNL the following information as par
schiedule stated thereing

Dvistribastion Franchisea shall be required to submit data regarding billing. collzctien,
elaciricity duty and Security Deposit cellected on account of new connections.
Distribution Franchizee shall previde consumer-wise information in the format spedified
by DVYNL detsiling the billing, codlection and all related information on & monthly basis

ewefy manth by 3 mituslly agreed dalz?.lnfﬁmuﬂnn shall be kept eonfidential by
LML and shall be used only unde ditlons of default by Distribution Franchises

C
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13.1.3

£3.1.4

1315

13.1.6

1317

1318

L fig

Ahioy Beddia

" Bays fram Effective Date™ [ infarmiation to be submIed on DAy |
1-27 30
2842 45
43.57 &0

860 -}

After the initial stabilization periad, the above infarmation shall be submitted as per the
respactive billing cycle and shall be submitted to DVYNL nat leter than three days after

the end of the billing cycle a5 per Article-7.1

Ristribution Franchises shall be required to update the asset register and subemit the
same ta DVWNL on & quarterly basis for the first year and thereafter on a monthly basis
within 30 days after the end of respective periods.

Distributien Franchisee shall generate periodic Management Information System [MIS)
and Monltering Reports as reguired by DAWWNL and UPERC in the Farmats to Be
prescribed by DVWNL/UPERC from time to time after execution of the Distribution
Franchisaa Agreement and communicate them to DVWNL throwgh emakl

Oistribution Franchisee shall submit detzlled inventary status raports on an annual basis
for allinventaries within the Franchise Araa,

All correspandence, racords, reperts, presentations and other forms of information
devaloped by the Distribution Franchisee whether slactronic or physical, and required
by the Licenzee to continug operations, shall become the pregarty of DVYNL wpan
Expiry/termination subject to applicable permissions. DVWNL reserves, without
limitation, the right to use procedures, forms and productivity enbancement methods
developed under this Agreement elsewhere subject 1o ssplicable permissions,
Motwithstanding the above, the Distribution Franchisea shall hawe the right to retain
copies of Information, roports, corraspondence, presentations mentoned above

Ristribution Franchisee shall notify DVWNL of any Majer incident affecting amy part of
the Distribution Systemn that has sceurrad and shall at the sarliest possibie and i any

¢
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13.1.9

13.2

13.2.1

13.2.2

13.2.3

13.2.4

1325

13.2.6

13.2.7

to OWWNL giving full details of the facts within the knowledge of the Distribution
Franchisee regarding the incident and its causa,

Qistribistion Franchizes shall provide 1o the DVWVHL within reasanalbile Simee such further
particulars  and  information & may be required by DVWNL relating to the
implementation of this Agreement for providing the same e the GolUP o any ather
statutory authorities entitfed to the same under the provisions of the law.

Auncit

Castribution Franchisee will aflow for yearly audit of sieets and imventories wdthin the
Franchise Area by DWVVNL

Cistribustion Franchisee will also allow yearly awdit of the billing data including the
system and davabase and consumer service centres operated within the soops of the

Franchize Area.

CAWREL may, at arytime doring. the subsistence of this sgreement, authorize any
parsanis) to inspect, verify and audit the required dats snd records for the purpess of
veritying information raceived vnder this Agraament, and the Distrbution Franchises
shall ba obliged 1o extend all cooperation, assistance and facilithss, as may be required,

to such autharized person(s),

The awdit of electricioy duty and claims for subsidy shall be carried out as mentianed in
Article 9 and Article 10

DYWL recserves the right o conduct the physical warification of the Distribution Assets
befonging to DVWNL at any time during the term of thiz Agreement,

All the sforesaid audits/verfications shall be conducted by person(s) duly authorized for
the specific purpose by the Agreement Representative.

-:ﬁrl.'.:;: shall comply with all reporsirg formars and data
tibeel by the Auditors.
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ARTICLE 14:  INDEMNIFICATION

Inderminity

I4.1

14.1.1

1412

14.1.3

1414

14.1.5

1416

The Cistribution Franchisee during the termy of this Agreement shall indermnify, defend
and hold DVWRNL harmlass against:

Anmy ects of omissionsfoommisson of Distribution Franchisee with regard o the
electricity services provided by DVWNL In such gwent Distribastion Franchizee shall have
e claim for compensation, incentive or any other claim against DWHL

Clalms against DVYML made by any third party for any act of commission or smission by
Distribution Franchises, Distribution Franchises shall indemnify and hold CWWHL
harmless and compersate all the losses so coused to WML, DVWANL shall also be
entithed 1o defend any sction wish third parties at the cost and exgenses of Franchises.

Al monetary oblgations or losses or implications arising out of such action of
Distribution Franchisea in the natere of costs, expenses or damages, DVYNL! shall hava
nea liability in respect of loss of profit, loss of income, less of agresment ar any other
losses or damages suffered or arising out of or in connection with existence of any
defects whather latent as apparent in electricity network and the obligation of
Distribution Fremechises bo provids support services shall remain unaffected thereby.

Claifms on all the employess of DVWNL on deputation against sry lossfimplication arising
out of the actions of Distrisution Franchises,

Non-payment of 2l taxes, duties, and statutory focal levles arlsing as a result of this
commeardial transaction 25 reguired under Article 7.2,1%

Man-compliance of the Llaws, Repulatiors, O %+ and Directives of UPERC by the

Distribution Franchiser,

Ay penalty impesed an 2pedint of non-compliance as stated hereinabove.
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14.2.1

14.2.2

14,2

PYVNL shall ingdemnify, deferd and hold the Dlstributicn Franchises harmless against:

Acts of commission or omissien in the Franchise Area by DVUNL prior to the Effective
Date af this Agroement.

Third party claims on account of DVVNL Distribution Assets as on Effective Date, for a
pertod of six manths from the Effective Date provided the Distribution Franchises has
taken all reasonable carm of the Distribution Assets. The aggregate amount of the
Habilites to be compensated by DVWNL during the sald period of sic months in respect
of ail such claims shall be Emited to R, 50 Lakhs, However such indemnity shall be
limited onaly to legally established daims.

Procedwre for claiming indemnity

Third party clabms

(4]

by

=
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Whera either party I8 entitled to indemnification from the other party pursuant to
Article 14.1 or Article 14,2, it shall promptly notfy the other party of such claim,
proceeding, action or sult referned to in Artide 14,1 or Article 14.2 In eedpact of which it
Iz entitled to be indemnified, Such notice shall be given as scon as reasanably
practicabie alver the Indemnified party becomes avmare of such dalm, proceeding, action
or sult. The indemnifying party shall be liable to settie the indemnification daim within
thirty [30] days] of receipt of the shove notica,

Provided however that, if

[i} the Parties choose to contest, defend or litigate such claim, action, sult ar
procesdings in accordance with Article 14.2.1(b) below; and

(i the clalm smewnt is not required to be paid/deposited 1o such third party
pending the reselutien of the disputa,

The Indemrifing party shall become fiable to pay the daim amount e indemnified
party or to the third party, as the case may be, promptly following the resciution of the
dispute, if such disputa fs not sattled in favow of Bhe indemnifing party.

The Indamnified Party may in Htation with the Indemnifying Party, contest, dafend

and litigate a dalm, action, suit or proceading for which It is entitled ta be indemnified
the



14.4

Indemnified Party all reasonable costs and espenses incurrad (n this respect. However,
the indemnified Party shall not settle or compromise such claim, action, sult or
proceedings without first getting the consent of the indemnifying Party, which consant
shall not be unreasanably withhald or delayed.

The indemndfying Party may, &t its owm expense, assume control af the defense of any
proceedings brought against the indamnified Party, IF it acknowledaes its obligation to
indemnify, gives prompt notice of itz intention to assume control of the defense, Bad

employs an independent legal counsal atits own cost,

Indemnitiable Lossas

Whera sither party = entitled o Indemnifiable Losses from the Indemnifying party
pursuant to Article 14.1 or Article 14,2, it shall premptly notify the indeminifying party of
the Indemnifisble Losses. The Indemnifying party shall pay the Indemnifiable Losses
within [30) thirty days of receipt of the netice seeking Indemnifiable Losses by
indemnified party. It is sxpresshy apreed hereln that the Indermnifiable Losses of either
party shall be restricted to costs and expenses for all clalms except for the Indemnifiable
Lozses for third: party claims, wherein consequential darmages shall also be included, iF

applicable,

ARTICLE 15:  INSURAMNCE

15.1

152

The Detribution Franchisee at its own diseretion shall insure the assots purchased

during the term of this Agraement in its own name.

The Distribution Franchisee shall also obtain and keep In effact all Insurances required
under laws of India.

ARTICLE 16: EVENT OF DEFALILT AND TERMINATION

16.1

Distribution Franchiqse Event of Default

(ﬁ’;mq following eveats, unless any such svent
Majeura avent or a breach by DVWNL its substantial
eement, shall constitute a Distribution Franchisee event of

The stourrence and continuatio
OCCurs as a result of 3 F

ocbligations under thi
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16.1.1 Critical Event of Default

16.1.1.1 Critical Event af Default by the Distribution Franchises shall mean fallure or refiesal by
Distribution Franchises to perform its following obligations under the Agreemant:

]

b)

¢

i ]

Fallure on accownt of Distribution Franchises to make payments as per Articla-7

of this Agreement;
Failurg to submit in time the Information Report as per Artiche 13,11, 13.1.2 and

i e i
Fallure to maintain a performance guarantee as per the Article 11 of this

Agreement.
Fallure to maintain minimus sordce quality dus 1o inadaquate network

investments

16.1,1.2 Thegther Critical Events of Default are:

16.1.2 Men-critical Event of Default

Mon-gritical Event of Defa

"y T )
"4: Yoo
kel YAy

s 1Ny begHbe [

The Distribution Franchisee has engaged In a corrupt practice orfand fraudulant
practice in compating for executing the contract.

A rasolution for winding up has been passed by the majarity sharehaldars of the
Distribution Franchises,

The Distribution Franchisee i35 dedared inselyvent ar bankrupt

The DEistribution Franchizze has unlawdully repudiated this Agreement o has
atharwise axprassad an fntention net to ba bound by this agreemant

Aoy reprasentation or wasranty made by the Distribution Franchises during the
tarm of the agreement = found to be false and misleading.

The Distribution Franchisee i indulging inany malpractice ar corrapt pracice or
fraudulent practica(s)

Sale of Input energy in the Franchise Area to any party cutside the Franchise

Area,
Fallure 1o comphy with non-critical events of default within the specified period.

y the Distribution Framchises shall mean faElura or refusal
ag to perform Its followlng oblgations under the Agreempent:
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16.1.2.1 Fadlure to submit periodic performance report (Billing and Collection report, updation
of Assets Register on manthly basis, Energy audit report) to DVVML after & stabilization
periad af twa months freem Efective Date,

15-1.2.2 Reporiing inconsistencies In energy/ ravenua accounting, if ahsenvad during periadic/
unscheduled inspection,

15.1.2.3 Failure to comply with any other material terms and conditions, 25 applicatila undar
this Agreement for 2 consecutive period of thirey {30] davs,

16.1.2.4 Persistznt non-compliance of Standards of Perfarmance laid down by UPERC after the
first Contract Year. Perslstent would mean noncompliance of any of terms of
Standards of Performanca in all similar casas for a continuous peried of three months.

16.1.2.5 Persistant non-compliance of UPERC's "Blectricity Supply Code and Other Concitions
of Supply” as approved and madified from time 1o time after the first Contract Year,
Fersistant would mean repeated non-compliance of any of terms of UPERC':
“Electricity Supply Code and Cther Conditions of Supply for a contlnuaus perod of

three months.

16.1.2.6 Failure to deposit statutory payments of DVYNL Deputationist employess within the
skipulated period.

16.1.2.7 Failure on account of Distribution Franchises ta camply with all the relevant labour
laws applicable to DV s Deputationist empdovees.

If any of the above is in default for 2 peried of mora than &0 days, it chall becoma &
Critical Event of Default and shall be deemed ta be insfeced in Articls 16.1.1.1.

162 DVVNL Event of Default

any of the following svents, unless ary such event

¢

The occurremce and continuat!

S
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16.3

1831

132

16.3.3

16.2.4

16.3.5

16.3.5

W 1 k|
Sl TR N

Critical Evant of Default

DVVMNL does not ensure the supply of power to Dlstribution Franchisee of acceptable
quality standards as per Articla 5.4 above 90% of entitled pro-rata quantity as per article
5.4.1 for a period of sie days in a calendar menth,

MNon-Critécal Event of Default
Breach of Any other material terms and conditions, as applicable under this Agraement
for a consecutive perlod of thirty {30) days. If the default centinues for 3 period of more

than 50 days, it shall become a Critical Event of Default
Terminatlon Procedure for Event of Default by Distribution Franchises

On the occurrence of any Evant of Default, or its coming to notice of BVVNL OVVHNL
shall issue an Ewent of Default notice to the Distribution Franchisee.

The Distribution Franchises shall efiminate/ mitigate censequences of such Evant of
Dhefault within a pariod of 15 days for Event of Default cited at 16.1.1.1 and 60 days far
Everts of Defsult cited at 15.1.1.2

Im casze the Distribution Franchisee Is unabie to diminate/ mitigate the consequences of
Event of Default within the perod stipulsted 8t 1532 a preliminary notice of
termination may be served by DVVNL to the Distribution Framchises, elaborating the
event of dafault by Distribution Franshises.

If the default is not cured within 3 period of thirty devs from the date of issue of the
prefiminary notice of termination &s provided in Article 16.3.3, this Agreement may be
terminated after serving the final termination notics to the Distribution Franchisea,

It Is expressly agraed that both the parties shall continue to perform their respective
obligations until the serving of final tarmination notica, whereapon this Agreement shall

terminate on date of such notice. g

CAVWNL shall exercise its Step-in rights after serving the Tinal termination notice, The
Distribution Franchisee shatl be obliged to extend transition assistance for 3 period of 30
senang-of such Final termination notice, failing which the costs and

CWAYML an the account of non-provision of such a.-:si:.w;{/hﬂlw

VT T

o
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15.4.1

Listritution Franchisee shall be recovered from the Termination paymant of the
Diswribution Franchises,

Terminatlon Frocedure for DVWNL Event of Default

O the occurrence of Event of Default by DVWNL, the Distribution Franchises shall fasee
on Event of Default notice to DVVHL

16.4.2 DVWNL shall efiminate)’ mitigate consequencas of such Evant of Default within 2 period

1643

16.4.4

16.4.5

1646

16.5

16.5.1

i)

of Bl days,

In casa DVVNL Is unable to eliminate/ mitigate the consequences of Event of Defsult, a
prediminary notice of terrination may be servad by the Distributlon Franchisas o
DVWNL, alaborating the Event of Default by DVVHL

If the defeult is not cured within a peried of thirty days frem the date of serving of
preliminary termination nctice, this Agreement may be terminsted after serving the
final termination netice to the defaulting Party,

It is expressty agreed that both the partias shall centinue to perfarm thelr respective
obligations until the serving of final termination notice, whersupan this Agresment shall
terminaste on the date of such astice,

[WVNL shall exercise its Step-in rights after roceiving the final termination notice. The
Distribution Franchises shalf be obliged to extend transition assistance for & period of 30
days from the serving of such Fnal termination notice, faiing which the costs and
expendes incurred by DVVNL on the account of non-provision of such assistance by tha
Distribution Franchises shall be recoverad from the Tsrminakion payment of tha

Distribution Franchizes.

Comseguences of Termination

Conseguences of Terminetion for Distripution Frandhisee Event of Default

aa; (H4ET
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Distribution Franchizee shall pay dues to third parties only after the payment of all
CANL duies.

] DVVNL has right to make good any shortfall from the pedfermance guarantea.

el DVWMNL unconditlonally reserves the rght to dalm from Distribution Franchisee any
costs, expenses or loss that it may have incurred by reason of Beeach of failure on the
part of Distsibution Franchices to shaene and perform any of the terme and soanditians
of the agreament,

d)  Ontermination of this Agreament however accasionsd, the Distribution Franchisee shall
forth with deliver to DVVNL all papers induding the farms wsed, partially wsed and
united receipts books, all promotional matarizls and docursenss which may have come
inte its possession or custody under the berms of this Agreement of olherae.

8]  The Cistribution Frandhises shall furnish a cartificate of Men encumbrance to claim the
amamnt dus te hirm as per provislons of Artiele-5.2,

16.5.2 Conszquences of Termination for DVVNL Event of Default Without prejudice to the
ather rights of Distibution Franchisee in case of termination, DVVYNL shall pay all the

dues payable to stribution Franchisee on the date of termination.

156  Step In Rights of DVUNL

16.5.1 Step-in Rights in case of Event of Dofault after sarving of Final Termination Notice
al CVWHL or its Deslgnate(s} shall be entitled to immediately anter any and/or all of the
Site(s} and operata the Distribution System and collect revenses due from Consumers.

] CVVNL shall have the right 1o invoke the Performance Guarantee furnished by the
Bistribution Franchises to recover all its dues 3nd outstanding amounts.

¢ g fad 3
et B
gl 145 4 e agaa T e

'\J-_-"
Al

Page 53 of B6




16.6.2

a)

k)

z]

d)

e

16.5.3

16.7

1671

Y

B)

cl

Blattiiata Ty

Step-in Rights in the Event of Abandonment by the Distribution Franchizee

OVVNL o its Designate(s) shall be entitled to immediately enter any and/ar all of the
sitais) and operate the Distribution Systam,

CWVWHL shall Issue a take-over notice to the Agreement Representative and sarving of
such notice shall be treated as 3 deemed takeover of operations by DVVHL.

VWML shall invoke the Performance Guarantes furnishad by the Distributisn
Franchises,

All Current Assets of the Distribulion Franchisee in the Franchise Area shall stand
transfarred to DVWTL,

Al Capital (Moveable and Immaveable) Assets of the Distribution Franchises Brought in
the Franchise Area in secordance with Article 5.2 shall stand transferrad to DYWL

Howaver, the Babifity of meeting tha repayment ebligations on account of financing
arrangemants for such assets shall lie with the Distribution Franchises.

Step-in Rights of DVVNL in the Events of Partial Disruption of electric supply services
In case of disruption of electric supply servces In any part of the Franchlse Ares, leading
ta severa public inconvenience, DVVNL shall have a right ta step-in the Franchise Area

and restore electsic supply servicas. The costs and expenses Incurred for restoration by
DML shall be bome by the Distribution Franchisee,

Meode of Expiry Payment

The explry payment to the Cistribution Franchises shall corgias of the fall DN

Depreclated Valus of capital assets watked out as per Article-5.2:

Valhue of currant ascets ed qut as per Artfele-5,3;

2
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16.7.2

16.7.3

it

fii)

fiii}

16.7.4

15.7.5

1676

168

1581

An amount equal to 70% of the deprecisted value of capital assets on Expiry Data
watked out as per the sudit conducted at the end of nineteenth contract year shall ba
released to the Distributicn Franchises not later than 15 days from the Expiry Date upan
furnishing of a certificate of nen-encumbrance by the Distribution Franchlsee and fram

the bankers of the Franchisee,

The balance payment on account of capital assets after accounting for davistions shall
b released on completion of physizal verification and auditing but not later than €0
days fram axpiry subject to fulfillment of all of the following:

Such Assets have been physically verified by the Jalnt Awdit Team of DVVNL and the
Distribution Franchicee and have beon found to be In werking order, The verfication
zhall ba completed within cne month after Expiry of the agreement. In case of shortfalls,

the non disputed amount shzll be released promptly.
The Distribution Franchisae has furnished a Certificate of Nen-sncumbrance issued both

by the Franchisee a2 well a5 its bankers In respect of such Distribution Assats,
The title and possessien of such assets has been transferred to DVWNL

The payment for current assets dua to the Distribution Franchisee shall be released not
later than B0 days from Exgiry date.

DYWL shall make payment towards arrears accrued ana menth price to the Expiry after
such an amount has been jointly determined and agreed by DVVML and Distribution
Franchisee. The abdity of DVVNL shall be fimited to making pavment of 90% of such

amount within 50 days of such jeint determination.

All the abowve payments shall be relessted after deductions om account of any
outstanding amount towards DVWNL, if a2y,

Mode of Termination Peyment in case of DVUNL Event of Default

chisee shall consist of the following:

U
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The Termination payment to the Distribution

i) Depredated Valwe of ¢ assets worked gut as per Artldle-5.2;
ﬁ-{i}::lked sul ad per Article-5,3;




15.8.2

16.8.3

1E.8.4

16.8.5

16.4.5

16.9

16491

R TS RO

An amount equal to 50 of the depredated value of capital assets on Termination date
worked out as per tha audit conducted ot the end of last contract year shall be released
to the Distribution Franchisee not later thar 15 days from the Termination Date upon
fummishing of & certificate of non-encumbrance by tha Distributan Franchisee and from
the hankers of the Franchizee,

The balance payment on aceount of capital assats fter accounting far deviations shall
be refeased on completion of physical verification and auditing but not later than 60
days fram Terminaticn Data subjact to fulfiliment of all of the following:

0} Such Assels have baen physically verified by the Jaint Audit Tearn of VN L and
the Distribution Franchises and have been found to ba in warking order, Tha
vartfication. shall be eompletsd within one month after Termination of the
agreement. In case of shartfalls, the non-disputed amount shall be sedeazed

promptly,
Y The Distribution Franchisee has furnished a Certificate of Mon-encumbrance

iszued bBath by the Franchisee s: well 8¢ s bankers in respact of such

Distribution Assets,
i} The titte and gedsession of such assers has been transferned to DVINL,

The payment for current sazets due to the Distributlon Franchizee shall ba releazed el
later thar B0 days from Termination dats.

DVVML shall make payment towards arrears docrued ona month prior to such
Termination after such an amount has been jointly datermined and sgreed by DVWVNL
and Distribution Franchisee. The liability of DVWNL shall be limitad to making payment
of 50% af such amcunt within 60 days of such joint detarmination,

All the above payments shall be released sfter deductions on account of any
putstanding amewnt towards DWWNL, I any

Mode of Tarminatien Payment in case istrizution Franchises Event of Default

The Termination payment & Distribution Franchisee shall consist of the foBowing:

et fa )
mTEs el
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bi Value of current asseds worked out 25 per Article-5.32;
e} Arrears acorued Inthe last one-maonth prior to Expiry 25 per Artide-8.12.

15.8.2 An amount equal te 50% of the deprecirted value of capital assets on Termination date
worked out as per the audit conducted at the and of last cantract year shall be raleasad
to the Distribution Franchisee not (ater than 15 days from the Termination Date upen
furnizhing of a certificate of non-encumbrance by the Bistribution Franchisee.

16.5.3 The balance payment on account of capital assets after accounting for deviations shall
be released on completion of physical verification and auditing but not later than 60

days from Termination Dase.

16.3.4 The payrent for current assets due to the Distribution Franchises shall be raleasod not
latar than 80 days from Tarminaticn date.

16.9.5 The payment for arrears accrued in the last one month grior to expiry shall be released
not tater than 90 days froem the Termination date,

169.6 All the abeve payments shall be released after deductions an account of any
outstanding amount towards DWWNL, i any.

ARTICLE 17: GOVERNING LAW AND DISPUTE RESOLUTION

171 Governing Law

17.L.1 This Agraerent has been executed and defivesed jn India and Its Interpestations, validity
and performance shall be construed and enforced in accordance with the laws of India
and alio the laws applicable to the $tate of Uttar Pradesh.

17.1.2 Any dispute arising out of compliance/ non-compiiance af this Agrasment shall be
exclusively under the jurisdiction of gra/aliahabad,

WESR Chié canjufners in the Franchise Area and OVWHL shall ba referred ta

refevan LEdnsumer Grievance Redressal Forums, O

17.1.2 Dispu
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172

1721

17.22

B

17.2.4

17,23

Amicable Settlerment

Efther Farty shall be entitled to raise any dicpute & differences of whatever nature
arising wndar, out of or in connection with this Agreement including its existence or
valkdity by giving a written notice to the other Party, which shall contain:

(i The details of the Dispute;
[i]  Thegrounds for such Dispute; and
fim) Al documentary evidance in support of its elaim.

The other Party shall, within thirty (30} doys of recsipt of dispute natice issued under
Artiehe 17.2.1, furnish:

(] Counter-claim and defences if any regarding the Dispute; and
{ii) All docurmantary evidence In support of its dafances and counter-¢aim.

Bath the parties shall constitute a Permanent Dispute Resolution Body having agual
represantation from each of the parties, The disputes or differences arising under this
Agresment shall be referred far resolution to this body, which shall communicate its
decision within Thirty [30] days.

In case of non-settlement of disputa by the Permanent Disputa Resolution bady, such
dispute or differences shall be referred for decision to a body constituted of MD, DVVNL
and Head, Distribution Franchisee [by whatever namea ealled) which shall communicate
its decisisn within @ period of 15 [fifteen) days,

Ary dispute arising out of, in connection with ar with respect to this egreement, the
subject matter hereof, the performance or nonperformance of any cbligation
hereumdar, which cannot be resolved by negotia egn the Parties and the
Dispute Resolution procedicre as statad in & egning Articles, shall be exclusively
submitted to arbitration at the requestaf Either party upen wiitten notice to that effect
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17.2.6 While submitting the dispute or differenca to arbitration in accordance with this Article

1747

17.28

175248

the Party s0 submisting shall, in its notice, Specify the name of one arbitrator appointad
by it. Within 30 {thirty} days of the receipt of notice, the ather Party shall appaint an
arbitrator. The third arbltrator {who will act as the chairman) shall be nominated by the
two arititrators appointed as aforesaid o, filing such nomination within 30 [thirty] days
of the appointment of the second arbitrator, shall be appointed In accordance with the
Arbitration & Conciliation Act, 1995,

Deleted

The language of the arbitration shall be English, The venue of Arkitration shall be
Luckrow.

The arhitration award shall be in writing. The arbitrators shall afso decide on the costs of
the arbitration procsadings.

17.2.10 The Parties agree that the award of the arbitraters shall be final and binding upon the

Partie,

17.2.11 Motwithstanding anything o the confrary contained in this Agreernent, the provisions of

this Artide 17 shall surive the termination of this Agraement.

17.2.12 Both the partles shall continue to perform thelr respective nhligations during the

1v3

1ril

l.'|; e |II L Rl 1 I R R

conduct of the Dispute Settiemant Procedure,

Disputed Payments

An invoice raised by DVVNL in terme of Article-7 can be disputed by the Distribution
Franchises; however, the Distribution Franchisee shall remit the payment under protest
against the same to DVVNL within the stipulated time. Cases of axcessive hilling, if any,
duflng the last three months shall be jeintly identified by the DVWAL and DF and shall be
refarred (o the hgh level committes en

-

ha di {re=n|m in the favour of the Distribution Franchisee, OVVNL shall

i of settlement of such disputa refund the excess amount </
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17.3.3

17.3.4

ir.4

The information submitted by Distribution Franchisen and forming @ basis for the
Invoice can alsa be disputed by DVVHL

In case the disgute Iz resolved in the favour of DVVNL, the Distribution Franchises shall
within ¥ days of settlerment of such dispute refund the additonal smount.

Sevarability

If any section, provision or Article of this Agresment is held by a court of competent
lurlsdiction ta be invalid or unenforceable, or is pre-empted by central or stete laws,
regulations or regulatory agenches, the remalnder of this Agreemaent shall nct be
affected, except as is otherwise provided in this agreement. However if the implication
of such @ situation s signiflcant, bath the parties may mutuzlly declde the future course

of action,

ARTHCLE 1B: FORCE MAJEURE

18.1

Mo Farty shall be finble to the other Parties if, and to the sxtent, that the performance
or delay In performance of any of its obligations under this Agreement |3 preventsed,
restrictad, delayed or Intarfered with due to occurrence of any event of force Majaurs
beyand the parties control, which cannot be reasonably forecast or prevented, thereby,
hindering the performance by the parties of any of their obligations hereunder. The
Party claiming an awvent of force majeure shall prampthy notify the other Parties in
writing, and provide full particulsrs of the cuse or evert and the date of first
occurrence thereof as soon as pessible after the event and also keep the other Parties
informed of any further developments, Tha Party so affected shall use s bast afforts to
refiove the cause of non-performance, and the Parties shall resume performance
hereunder with the utmost dispatch when such cause is removed. For the purpose of
diarity, the Parties agrea that the failure of a Party to adhere to any statutory or
regulatory requirement or to obtain necessary apgeevals shall not be deemed to be 2
force majaure situation. & condition of fasef majeura shall not relleve any Party of any
chligation due under this Agreemept-frior to the event of force majeurs.
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feading to the termination of the Agresmest, The payment mechanism for this case
shafl be the same a5 described in Artdcle-16.7

ARTICLE 19:  MISCELLANEOQLS PROVISIONS

1.1

19,3

193

15,4

WYL shall refrain from unreasonably interfaring with the Qistribution Franchisee in
axmrcising of its rights or the performance of or compliance with its cbligations under

thiz Agreement,

DWVWYNL shall make &l ressonable efforts to ensure that its staff not assigned to the
Franchize Area does not impede the Distribution Franchizes from exercising its rights or
parforming its obligatans under this Agreement

The Parties shall establish foemal communication means for purposas of exercising thier
risgactive rights and performing or complying wath their respective abligations under
this Agraemant. Each of tha Partias shall designate an Engineer-in-charge whao i duly
euthorised to act on behalf of the respective Parties, to liaise for purposes of and canry
aut Agreernent Minagemant perizining to the managemaent of &l matters relatad to the
compliance with the requirements of this Agreemant. Tha Engineer-in-charge shall be of
the renk of Chief Enpireer or eguivalent and above from DWHL and 2 rank of General
Manager and above from Distributicn Franchises,

Both the partias shall duly appoint their respective Agreement Representatives and the
Dizputes or differences arising out of the executlon of this Agreement shall be dealt by
them. The Agreement Representative shall be of the rank of Executive [Nrector or
equivalent and above from both the sides.

Distribution Franchisee may corsider the wse of innovative operating systems and
technical solutions for loss reduction, theft pravention, credit control, ecc. If such 2
system 1S being implemantad than the Dstribution Franchizae will submit Informaticn
about such plans, procettas and procedures L All thase systems must ba in
compliance with Regulatery and Licenses"tonditions. DYWML, in consultation with the
DEstribution Franchisee may a reasarable number of its emplayess to be Wained
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155  Inthe event the Distribution Franchisee undergoes marger/ acquisition/armalgamaticn,
it will duby seek apgroval from DVVNL for aasignment of this agreement 1o the new
entiby. This would facifitate better coordination with the new entity.

18.6  The necessary approvals/consents under thiz agreernent shall not be withheld or
delayed wwreasonably by any of the party. Any approval or esnsent given under this
Agreement shall be valid only If given i writing,

19.7  The Distribution Franchisee may create charge on its gross margin Le. the revenus
reafizations fess the amount payable w0 DWVNL a3 per the regular  inwoices.
Motwithstanding the foregoing, the repayment obligations in all cxtes shall lie with the
Distribution Franchisee.

12.8  The language of communication betwesn two parties shall be English andy,

19.3°  Tha Distribwtion Franchisee shall not use the DWWHL assats for any other use excspt for
distribution of electricity and activities concernad with the subject of this Franchises

1910 CWWNL 8t the reguest of the Distribution Eranchisee shali pursue with the relevant
apencies far the augmantation of EHV line and transforemer capacity for Franchise Area.

19.11  Infrastructure Roil-out Flan: The Distribution Franchisea shall submit an Infrastructure
Rofl-out plan to DVWEL stating the tentative invéstments to be carried aut by in the
Franchise Area to lower the Distribution Lodsés and improve the quality of supply. The
sama may be submitted before Effective Date. The plan shall be indicative and the
actuals may differ. DVWNL shall facilitate the Distribution Franchisee in approaching tha
UPERC for appraval of the Infrastructure Rell-out Plan. Any imvestment by the
Distribution Franchises which is not approved by the UPERC shalbnot be compensated
by DVVNL a2 the axping termination of the Franchiss—TVWHL will faciitate the OF for
getting approval of the capital investment plap<tbrmirted by the OF, Howewver; the final
decisian of UPEALC in the matter shall bpfifial and binding an the DF.
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19.13 HNotices

Motices to be glven under this Agreement shall be inwriting and in the English language.
All notices must be deliverad personally, by registered or certified mail or by facsimile

trangmission to the address given below:

For DWWNL:
Engireer [n Charge: Shri 3P, Jain,
Chief Engineer [Agra Zona)
DAL, Gailana Road, Agra
Phane: 0562-2600113
Fax: 0562-2604638
E-hail: gmagradvwnl Bgmail.com

Agreement Reprasentative:

Shri Drupad Prasad

Director (Technical)

DVYNL, 220 kY Sub-statlon Campus,
sikandra, Agra

Phone: O562-2604401

Fax: 0562-2605465
E-Mail: dicvwni@gmail com
For Distribution Franchises:

Engineer In Chargs:

Shei DL, Thakkar,

G = Distribution,

Torrent Power Limited,
Electricity House, Lal Darwaja,

Ahmedabad - 380001
Phone: 079- 25502881
Fau: 075 - 25506386
E-Mail: dipakthakkar@torrentpower.com
Agreement Representative: Shri ashok Madi,

Phane:

Executive Director,

Torrent r Limited,
Elegﬁiﬂusa Lal Darwaja,
Atmeadabad - 380001

073- 25501283
079 - 15506386

ashokmodi@iermenipower.com {/
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13,14

19.15

19.14

19.17

Agraement Reprasentative:

Al notices shall be effective: (i) if sent by facsimile transmission, when sent (on receipt
of confirmation of the comrect number or address); [il) if sent by registered post or
eertified mail, within 5 days of dispatch; and (Ei] if dafivered perionally, on receipt by
Intended recigient Provided that all notices given by facsimile transmission shall be
confirmed by registerad or certified mail. Each party shall forthwith notify the other
party of any change in Its address 1o which notices under this Agreement are to be
delivered, marad or facsimiled.

Amendment:

Thiz Agreement may be amanded only by written agreement of the Parties hereta, duly
axacuted by an authorized reprosentative of each of the Partles heratao,

Mon-Walwar

The failure in any one or more (rstances of & Party to insist upen perfermance af any of
the tarms, covenants or conditions of this Agreement, to exercise any right or privilege
I this Agreerment conforred o the wakver by sald party of any breach of any of the
terms, covenanfs o Conditions of this Agreement shall not be comswued as a
subsequent waltver of any such tefms, covenants, conditions, rights or privilages, buk the
sama shall continue and remaln in full fares and effect,

Binsding Effect

This Agreement and theé dovenants, terms and conditions sat forth hereim shall be
binding upon and shall inure ta the benefit of the Parties hereta and their respective

swooassors and permittad assigns.

Annexure attached hareto form part of the Agrae

CANML and the Distribuwtion Franchise by represent and warranty that:

{ egT bad )
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b} They have obtained the required suthorizatiors/ perméts o sign this

Agresiment

IN WITHESS WHEREQF the Farties have executed these presents through their authorized
regresentatives a1 Lucknaw on the date mensioned hereinabave

For and on behall of Mfs Dakshinanchal
Widyut Vicran Migam Lmdted

(DRUPAD PRASAD)

Wikness:
Ol

(C’ﬁ P }Aﬁ*’)

For and on behal of M/s Torrent Power
Limmited

{Ashok Maodi}
Exeoutive Director
(Signature with Seal)

Witness:

Witness:

L]

C,:-:Hrmﬁﬁ D EEHI.}

-
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19, | List of Annexure (1-8)

A, Annesura 1: Brief description of Franchisee Area

B. Annemure 2: Methododopy for energy audit

C. fnnexure 3 Specifications of conswmer sarvice center
0. Annexuri 4: Schedube of Anmusalised Energy input Ratas
E Anneaure 51 Procedure for recovery of amears

F. Annexura 6 Depatation Rules of DWVYSL

G Arnexure T! Format of Peﬁumwmua

H

Annuure-ﬂ;muﬂtwﬂfuriﬁt'r Dty
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ANMEXURE-1: BRIEF DESCRIPTION OF FRAMCHISE AREA

Tahle 1: Organisational Structure

Partioulars of

..['ﬂ_ill'!'l:ﬂ' u[_thl_:.. o e Divisians - - Particulars of . Particulars
Gircle v o DT S sub divisions | of AE(Test) | EE{Test)
EE (D), EUDD-| LDSO.-|
EE [R), EUDD-1 UDSD- 11 AETESA
LDSO- EE{Teat)
EUDC-, Agra | EE (D, ELDD-IV AE [Test) 2 EUTD-|
UDSD- II -
gra
EE (D), EUDD-VI| UDSD-
EE(R] EUDDVI | Lospen | E Test3
UDSD-|
EE {[], ELDD-1
EEEL Eune UDSD- Il AE (Test) 1
UDSD- 1] ;.
EE {Test
GUDCL Agra. | EE (D), EUDDAN — | | Tl
EE (R), EUDD- DSt | AeEl Agra
UDSD- Nl
EE {D}, EUDD-VI il AE [Test) 3
DS D- i
EE (D), EUDD-V UDSD-i
EE (R), EUDD- UDSE- i AE(Test)1 | EE (Test)
EUDCl Agra. (—————— e EUTD-III
J2.EHR0- AEfrestiz | Agra
Wi UDsD-=1|

Table Z; Distribution Infrastructure Summany

Partictilars

Unit

Particular

Mo. of EHV 5/5 from where energy isinput | Nos 7

33 KV Input Points Hos 32

11 KV Input Points Mos 0

11 KV Input Points [Cross Over) T i

“l-'utal Input Polnis 3z
LLE

LI Rt
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Particular

Particuslars : i :
3KV ES Mas 38
33 BV 55 Capacity MAVA EAT
11 KV Switching Stations Nos 0

33 KV Feaders Mos 32
11 KV Feeders Mos 186
33 KV Lines

Owerhead Line Kms 235.80
Underground Kms 0.45
Total Kms | 236.25
11 EV Line

Crverhead Line kKrms 570.55
Underground Krmis 14.20
Total Kmis 984,75
LT Linas

Owerhead Line Kms 211297
Underground Kimis 1334
Total Kms 2726.31
Pales

33 KV Lines [T A953
11 Kw Lines 33880
Total - _~ | Nos 38902
11 Kv/333 DTC s Mos 2922

£

merrt e

T PP | L
_r:-\.lr_-| | raiy e

- O W Eag P WALYH [ W - E 1 i [
;..:':-\..1':|-'l s l-".g," I
LT
et
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Table 3: Detalls of Transmission EHV Substations for input supply to Agra City

: Nama -.':;f t:he':-{ S Mamp_nf Ei"."-.':.i'll"v s l,';apzli':[h.!' installed I'u;::::::u No. of Feader
AR B e A askv Ty
3% 100 (220/132 k¥}
D=1 |
i”ra MV gk Siandra | 1063 (132/33 kv) 300/100 | 6 0
= _r.g 140 (132/33 kY)
EUDD- IV Agra | 132 KV Taj 3%40 (132/33 hv) 100 16 0
132 KV foundry | 1X63 {132/33 kV) 0
i A Magar 140 {132/33 kV) = i
EUDDA A 132 kv Bodla | 2X 40 (132733 kv) s 6 Q
Agra Shastripuram IX20{132/33 k)
1% 63 (13153 kV) 0
ELIDD-VI Agra 132 KV Cantl }Wﬁ'(;zfﬂ k) 114 ) i
132 KV X 40 (132133 kV) Q
ELIDD-IV, Agra Sharishabied _,-V'I-/ 75 l 1
132 KV Bhirp-flagari Likely to be commissioned
EUDD-IV, Agrs L 2X 20 [132/33 k) chartly

(PR P L
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C ANNEXURE-3: SPECIFICATIONS OF COMNSUMER SERVICE CENTRE

The Consumer Service Centra (C5C) is an initiative for providing information and senvice to the
consurmers, The CSC shall act as an interface betwean the customer-and the Distribotion
Franchlses operations in the entice customer fading process. The services to b rendered by the

C5C shall be as below:

LConnection serdces = relates to customer acquisitien Including temporary connectlen, load
change, catagory change, name) address charge and closure of connectlon

Billing- duglicate bill gearration and billing refated compliant handling
Colection Managements colloction facilitation

Recording and redregcal of supply relaned camplaings

Helg dosk

The C5C shall be in the shaps of physical Infrastruectura and shall b2 mannad by persons of tha
Distribution Franchisas.

Thee channels of interface 31 the C5C shall b as under:

Help desk sandces

User self-usa kipsks {opticnal] — Touch soreen kiosks o be kept at the sub divisiomal offices,
which will guide the customss through graphical user interface, Thase kiogks shall also act ag
colectiaon boxes, which will help in colfecting the paymant of the electricity bills and issue a
recaipt once the cheguey cash is received,

Notice Boards disseminating information regarding:

= [Power outages schedule;
*  Standards of Performance;

=  Emergency nuembers in case of accidents;
= General information regarding saving

*=  Lontack nuembers af ials;
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Operations of the CSC

Mew Connection procass

The C5C agent shall explain ta the Customer, the details of filling up of the forms and shall alsa
ievferm the custarner abaut the required documents, fees and othar charges. The C5C agent shall
check the adesuacy of the form and dacument and shall issue a receipt ta the confumar. The
form shall be promptly forwarded for further action to connect the customer.

Duplicate Bili

The £5C shall issue a duplicate bill to the customer upon payment of a nominal fae,

Collection of Payments

The C5C shall be aquipped to handle collection of bills from the congumers, The C5C shall collect
the paymant agzinst bills and Issue a prompt recalpt te the consumer,

Complaint Handling

The C3C shali ragister the commerdial and supply related complaints of consumers and i45ue a
complaint number to the custamer. The campdaints 3o registered shall be prampily forwarded

for taking necessary action for redressal.

SPECIFICATIONS
Etinimum Hardwars
5. o Particulars Quantity | . Description = - |
1 Perianzl Camputars i Pentiem IV 20 Ghz, 256 MY RAM,
&0 GB hard disk

3 External modem 2 L6 khps
3 Line Matriz Printas 1 S00 LPM
& Frintar 1 400 cps, 200 pages per hour
o RIS I Cracle 9i
& Ehiy Llnesp_,.r"' 2

ﬁ/
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Functionolity of Software

Logaing, tracking and managing complalnts
Analysis and Reporting

Icentify trends

Recurring elecirical equipment problam identification
Tima to resobye

First contact resolution rate

Complaint Tekets isswed reports and MIS reports
Daily Codlection report

E-miall interface

Web based salution

Collpction manzgernent

Compdzint geary handlng-billing, new connection

ILLUSTRATIVE LIST OF THE COMPLAINTS/ SERVICES TO BE HANDLED BY THE CSC

Sr. No. Service Segment | | Service Detalls

Regquest For application form

Queryen time tiken lor new

Saqurity Daposit quaeries

Application status

Expicred Date of meter installation

1 Mewr Connection Related Capital works expected cormpletion

Date

Customear pumbar Assignment

Centract nof providad

Temparary Connection

Other new connections reguest

Weter Running-fast

hieter Ruenning-sfow stuggish

bdatar Stuck up

2 ieter Aetated
Meter burnt

Shifting of mepar

Cther meters relsted regquests

e
3 gilli rlated Billing Corraction requast
A Wrong Billing
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Sr. fNo.- Sarvico Sepment - © Barvice Details
Derpdicate billing reguest
Oin demand hill request
Lata bill racalpt
Mater Reading-correction redguess
"~ Mater Rea dTn: nof taken
Arrears dispute
Additional charges dispute
Surcharge dispute
Back billing disputa
Othear billing requests
Reparting of theft) malpractice
Dizcomnaction dispute

Disconmiection requeast
Temporary disconnadtion request
Disconnections and Clsmantlement dispule
Dismantlement related Terrmination request

Cther discannection and
dismantlament requests
Reconnection requests A
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O. AMNEXURE-4: SCHEDULE OF ANNUALISED INFUT RATES

S No Commencing Year from Input Energy Rate
effactive Date (R Unit)
1 1 1.54
2 z 1.55
3 E) 1.7
4 4 1.8
5 5 200
7 & 210
T ! 111
B B Z.14
L o 1.1k
10 10 217
11 11 120
12 12 .20
i i3
14 14
13 15
is 16
17 ir
18 18
19 —} 19
/
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ANNEXURE-5: PROCEDURE FOR RECOVERY OF ARREARS

A high level committer comprising independent external lagal, financial and technical
exparts shall be constituted by DVWHNL for this purpese. Tha legal expert of the

committee shall be the Chalrman.
The broad scope of work of the committee would be a5 under;

Recommanding the validity and quanium of arrears,
Recommending wanver of interest and! o princigal of the arrears depending on tha
merts of the case and applicable DWWNL polises.
Recomrmending sdtakie Instalments for payment of finally sattled amount
The arrears shall be divided into three braad ereas:
i Arrears for theft assessments
it Arraars for energy billed
= Bazed an actusl meter reading
*  Based on assessment
i, Arrears foo miscsf laneous charges, security deposing, ete.
The Commmittee shall follew a methodology for the above arrears with the approval of

DL
The broad process to be followad would Be as under;

The Consumers shall be notified of the formation and the warking of the cormmitiee

thraugh rass media.
Motices would be sent to Consumears with armears
If tha custamer has not haeded the notice or paid his dues, e would then be called by

the Committee for settlement of his case
if he doss not appear before the Committzs then the Committee shall take ex-pame

decision &t per merit of the case.
I caze of disputed duss af billing, actual mi reading & actual assassmant depanding

on lead weuld be carried out and a i and notice be served on the Consumiar.
Afiar a particufar Consumer's agEdrs have been mutually finzlized and recommensisd

by the committes, a schedybe'of payment would be drawn up.
Such a payment fa with reasons and recommendations shall be put for the
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h.  Upon final declsion of the competent authority for each defaulting Consumer, the
Distribution Franchizes shall follow the due process of disconnection a5 stipulated by

Electrigity Act 2003,

4] The Distribution Franchises shall continue to show the ofd arrears of DVVNL i the
Consumers’ bill so a3 to effectively cortinue the claim of DVWML on these arrears.

5 The Cistribution Franchisee shall make available suitable affice and secravarial help to

the committee at the Franchice Area.

for the high leve! committee in this respect shall be bome by

fi) The expenses in
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F.

ANMNEXURE-G: DEPUTATION RULES OF DVVNL
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G. ANNEXURE-T: PERFORMARMNCE GUARANTEE

(To be on non-judicial stamp paper of appropriabe value as per Stamp Act relevant to
place of execution. Ferelgn entities submitting Bids are required Lo follow the applicable
Faw in thefr country]

In consideration of the {insert name of the Selected Bidder) (hersinafier refierred to as
"Distribution Franchisee or DF) agresing to undertake the obligations under the
Distribution Franchisee Agreement (DFA} dated and the other RFP Project
Documents and (Name of the Discom), agreeing to execute the DFA to execute and the
other RFP Project Documents, inter alia with the DE, regarding sale, purchese and
distribute power and services as @ OF in the Franchise Area le Lirban Area
under the District, the [(MNams of the Bank) (hereinafter referred to as
"Guarantor Bank") hereby agrees unequivocally, irrevocably and enconditionally to pay
to [Mame of the Discom) at (Place) forthwith on demand [n writing from (Mame of the
Discom} or any Officer authorized by it in this behalf, any amount wup to and no
exceeding Rupess only, on behalf of M/s [Name of the DF)

[Meate: The above paragraph is to be replaced with the following in case of SPV signing
the PPA and other agreements prior te the submizsion of hids.]

In consideration of the [Insert name of the Selected Bldder] {hersinafter referred to as
"Distribution Franchisee or DF} sgreeing to undertake the obligations under the
Pistribution Franchisee Agreement [hereinafter referred to as DFA} dated and
other RFP Project Documents, regarding sale, purchase and distribute power and
services as 3 DF in the Franchise Area ie. Urban Area umder the
District, the [insert name of bank] hereby agrees uneguivocally, irrevocably and
unconditionslly 10 pay to [Insert Mame of the Discom)] at [insert the Place] farthwith on
dermand in writing from [Name of the Discom] or any Officer authorised by it in this
behalf, any amount upto and not exteeding Rupees anly
[Insart the amount of the bank guarantee as per the terms of DFA], on behalf of M/s.
[Insert name of the DF 5PV

This guarantee shall be walid and binding on this Bank up fo and including

and shall not be terminable by notice or any change In the
constitution of the Bank or the term of contract or by any other reasons whatsoawver amd
our liability hereumder shall net be impaired or discharged by any extension of time or
variations or alternations made, given, or agresd with or without our knowledge or
cons=nt, by or betwean parti=s to the respective DEA,

arantee i restricted fo  Rs. [As.
onbgl, Our Guargntee shall remain in force  wntil

QOur liability under this
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. The (Name of the Discom] shall be entitled to invoke this
Guarantee till {insert a date which is 30 days after the date in the preceding sentence}.

The Guarantor Bank hereby agrees and acknowledges that the (Name of the Discom)
shall have a right to invoke this BANK GUARANTE in part ar in fufl, as it may deem fit.

The Guarantor Bank hereby expressly agrees that it shall not reguire amy proof n
addition to the written demand by the [Mame of the Discom), made in any format,
raised at the above mentioned address of the Guarantor Bank, in order to make the said

payment to the (Mame of the Discom).

The Guarantor Bank shall make payment hereunder on first demand without restriction
of conditions and notwithstanding any objection by [Name of the Discom)/Authorised
Representative and [Insert name of the DF] andfor any other person. The Guarantor
Bank shall not require the [Mame of the Discom) to justify the invocation of this BANEK
GUARANTEE, nor shall the Guarantor Bank have any recourse against the [Name of the
Discom) in respect of any payment made hereunder

This BAMK GUARANTEE shall ba interpreted in accordance with the laws of India.

The Guarantor Bank represents that this BANE GUARANTEE has been established in such
form and with such content that it is fully enforceable in accordance with its terms as
against the Guarantor Bank in the manner provided herein.

This BANKE GUARAMTEE shall not be affected in any manner by reason of marger,
amalgamation, restructuring or any other change in the constitution of the Guarantor

Barnk,

This BANK GUARANTEE shall be a primary obligation of the Guarantor Bank and
accordingly the (Name of the Discom) shall not be obliged before enfarcing this BANK
GUARANTEE to take any action in any court or arbitral proceedings against the [Insert
name of DF] , to make any claim against or any demand on [Insert name of DF] ar 1o ghve
any notice 1o [Insert name of OF] or to enforce any secdrity held by the [(Name of the
Biscom) or to exercise, lewy or enforce ary distress, diligence or other process agains

[insert name of DF],

The Guarantor Bank acknowledges that this BANK GUARANTEE is not personal to the
{Mame of the Discom) and may be assigned, in whobe or in part, [whether absolutely or
by way of security) by (Mame of the Discom} to any entity ta whaom the [Mame of the
Discom| is entitled to assign its rghts and obligations under the DFA.

antained hereinabove, our ablity undér this Guarantee is
[Rs, unAf and it shall

v
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remain in force until [Date to be inssrted on the basis of Contract Peded
i.e 20 Years) with an additional daim period of thirty (30} days thereafter . We are fiable
to pay the guaranteed amount or any part thereof under this Bank Guarantes only if the
{Mame of the Discom} serves upon us a written claim or demand.

Signature
Mame
Fower of Attorney No.

For
[insert Mame of the Bank]

Banker's Stamp and Full Address.
Dated this day of ;20

Mote: The Performance Guarantee may be submitted by the Selected Bidder on behalf

of the 5PV, if permitted by the Discom é

(ot T

(I
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H.  ANNEXURE-8: NOTIFICATION OF ELECTRICITY DUTY
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* SUPPLEMEMTARY AGREEMENT T0 DISTRISUTION FRANCHISEE AGREEMENT SOR

AGEA UT5AN ARE £ DVVRL

-

riie

This Amendment to Agreeman! made at Lucknow this 17 day of Mareh, 2010

b hwveen Dakshinoncha! Vidwo! Vitron Migom Limited, a compony regls'ered

undes the Companies Ac!, 1556 having i's registered office af Skondre, Agrg,

£ hareingtter refered fo as "DVWVNLY lwhich exprassion unless reapugnan! g the
confex’ or meaning theraol sha'l inc'ude its successons and ossigns) of e ONE
raRT

f And

wr

- Tament Power Lid., o company registered under the Componies Ac'. 1954
having its registersd office ot Torent House, OF, Ashrom Rood, Ahmedobad -
JBI00T hereincter refered to os “the Dishibulion Franchises™ or "TBL" [which
expression unless repugnant to the contex!t or meaning thereaf shall inc'uce its

g SvCccessons and permitted assgns) of the OTHER PART.
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Fﬁ‘*ﬁ:ﬁﬁ J"

s:!;w
RUPEES

mgr%m F‘A"H’RA‘T":SH 490726
£
5 WHEEEAS:

3

A.  DVVKL is o Dishibution Licensee under the provisions of the Blechicity
§ Act, 2003 (the "Act”) hoving license ‘o supply electricity in Agra City in
the Stata of Uttar PFrodesh.

- B, Under the provisions of the Act, DVWNL is enfiled to distribuie electicity
‘o 0 specified area within s ores of supply through anoiher person
refered lo as Franchisee.

-
C. Far e purpose of sole and supply of electrcity in the Agra Urban
& Distribution Divisions of DYWL as more particulary described hareinafter,
g DVVNL selecled Toren! Power Limited throggh the compefitive bidding
i procCess,
!t

. D. UPPCL issued a Letler of Inten! 214-CE[COM|/IBUF/2008-07/ Agro doted
) 260 Febryary, 2009 o the soid M/s Torrent Power Limited and ‘he same

£ hod haen accapted by M/s, Toment Power Limited,
i] Ir --""._':---H_'\.
i e A A
5 3
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A Dightiouten Sronghisge Agraamen® D541 wios Fonedd Befwasn VYN
ang tre Tsi€auiinn Trerchisee IM/s Toren® Pawer SimPad! on "B Moy,
200F Dy way of which Do oortes recorded ha farrms and condifons “or
'e. puwchose ong Cirbuticon of he glecticity and services wittin he
Fronchrsa Ared,

There 5 0 ce'oy in the comp'stion of *ha ore ‘okeover formolife: and
sotisfoction ot Conditions. Preceden! Yo e Distdbufion Frenchise
Agreement., During this oefod DVWKL hos f'ed o Tand!! Patition with the
Yan' ole '..F:"'EQ':_'. While in terms of *he DFA . ony toriff rise ofter the dote of
‘oeover 5 "he Aght of OF and DVWHL & enfiad to on'y the M with
respect o he Input Rote post tard” rfse, o5 a one me soacia' condition
‘he parties of this agreemen! agree thot the impending rise in the 'gri'
apwicable ‘o the corsumers of the franchise ares of Agra as maoy Be.
gowoved by Ihe Hon'ble UPERC for the veor 200%-10 and which is
prasently admit'ed and under consideration of Hon'ble UFEIC shall no®
o2 passec on o the DF, ond lor this purpose o detailed methodology for
deaing with this rite needs 1o be defermned. ¥ s olic agread that the
crocedure ‘or clarficotion ond co'culotion and applfication of tan®
ndexation with usfrated exomole needs fo be clarified clongwih some
obfar Kues, '

G, Bolh porties have reafized o need o modify some Arficles of the soid
DFA o protect heir respeclive interests,

HNOW, THEREFORE, IN VIEW OF THE FOREGOING PREMISES AND IN-
CONFDERATON OF THE MUTUAL COVENANTS, PREMISES AND AGREEMENTS
CONTAIRED SERE'M, THE PARTIES AGREE TO AMEND THE SAID DISTRIGUTION
FRANCHISEE AGREEMENT AS FOLLOWS:

The respechive Articles / Sub Articles of the Distibution Franchise Agreemen!
between DVVYNL gnd TPL doted 18" May 200% shall be reploced with the
‘nlowing Arttcles f Jub Arficies:

i) f
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Articla 1 Defintion of Terms

‘Aggregate Technica' ond Commercla! Losses {ATC Losses] (Mew
insertion)

! mean *he sum foto! of fechnical 'oss, commercia! 'osses ond
fhor‘age cue o nonrecfisetion of folg! bited gmount. The some
shoY e compuied O

[{Tote! Energy 'npu! [MUs) 'ess Energy Regolisad (MUs)} / To'dl
Enargy Input IMUsH * 100

Whare, Energy Realised 5 the Jole of Energy |MUs) * Colectan
Efficiency. Sole of Energy (MUs] will be worked oul os per the
methodology orovided In Annexure A,

For the purpose of Arficles 5.8 and 7.1.5 of this Agreement, the ATC
Losses, on fre basis of collection efficiency of 74.77% for the base
year and distbulion fodses of 44858 for the bose yeor, shail be
lpken of S8.77% ™e some sholl be audied by one of the Ba
Three Accountng Firms ond the audited figure shall be congidered
for 'the ourpose of this Agreement,

‘Collection Efficiency’

Shall meon the ralio of revenue actuolly realized from consumers
linc'ludmg the subsidy amount, it any) and energy omoum bifed
at per the methodology provided in Annexure A lo Consumnears
{inciuding the subsidy omound, if any), It percentoge lerms lara
parficwor perod cnd shak be caleulated as balow:

Collection Fficiency = (Revenue realized from Consumers in
rupees fEnergy Bfled fo Consurmers in rupeesi®100

For the purposa of this Agreement, the collection efficiency for tha

Jbaose yeaor sholl be foken o5 74,.77%. The some shall be qudifed by

ang of the Big Three Accounfing Firms and the audited figure shaf
i be consdared for the purpose of this Agreement, '
X
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"Distribution Lossas'

hEt mecn e gferance bg'wean srergy sunofed of he Inoy
Poin's ong Erargy B'ed ‘o Corsumens oo oar ‘he methode'ogy
orovides 'n Annexure A v percen‘oge 'erms 'or o paricuor

oerod and sho!! be computed os be'ow:

Distrbufian Losses= (Energy Infoke at 'noyt Pgints 'ess Erergy Bilad
‘o Consumars in ¥Wh/ Enargy 'nic%e ot Inou! Paints in EWwh)* 100

The above cdiculation excludes power pufchv:sed from ary
saurce other fhon DVWRL,

For the purpose of ths Agreement, the distribution losses for the
bose yeor shall be faken o5 44 85%. The some thaf be oudited by
one of the Big Three Accounting Frms and the sudifed figure shall
be considered for the purpase of i Agreement.

'Input Rale”

shol mean Rupees per uni? of electicity suppfied by fhe DVVMNL at
the 'nput Points o5 queted in the occepled Bnancic! Proposal of
the bidder in Annesure-4 of the DFA. However afler the
img'ementoion of revised toriff os per the opprovel al UPERC in
current pending tarl! opplication of DVVNL for the fincncial vear
2007-10, the inpul rate o5 guoted by the OF sha! be revsed with
effect rom ine dale the revised lorff is mode aoplicoble by the
LPERC for remaining perod of the con'ract by adding the per urit
increase as per tia fo¥owing formuda:

norecsae in per umlinpu! role =

{{2008-09 (Base Yeor| bifed unifs as per the mefhodology
defined in Annexwe A x Revised lariff opproved by Hon'ble
‘UPERCT as menfioned above] - {2008-00 (Bose Year] biled unifs
as per the melhodology defined in Annexure A ¥ Existing toriff
cppticable for 2008-09%) » Collection Efﬁcrency ef 2008.09 f

flll‘:-.l .lﬂll_,l.'JLll' E-"?E'-r'gy ol Berse Yeor EE’GﬁE-ﬂE’; ;‘__
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3 Determinat'on of avergge “ar™ for ‘he Dase yeor Tor *he surnose of
Artis'g.7

The Averoge Tarf for *he Sgse Yeor ond for o the oerpds during
the confract g be comouted o oer the meodology
described In Anngxre A to Hhis Jupplemeantary Agreament,

Under Article 2.!' 3.4 of the Agreemant dated 8% Moy 2009 the

Taint feom of the officers of DVVNL ond *ha OF worked ouf g bose
yeor tan® of Rs. 430 ser unit. Yowever, keasing n view ™
Eiam&n" of doto emae, * has bean mu'uolly ogreed betwaesn he
perties to this Agreement to fix the bose yeor averoge fariff of .
3.98 sublect to oudi* by any of the 8ig thrae Accounfing firrns.
has oo been ogreed that ofter the oudit If e bose yeor
overage farifl 5 computed obove Re. 3.78. the omount of Rs. .95
wil rermain unchonged but If the compuled base year overoge
honft is less ihon Rs. 3.98 the some sha'l be faken os hase veor
overgge hanff, -

" has alsa Heen agréeed between the garties 1o 1his Agreemoe!
that ofler the goprova’ of the curen! pending toriff cppiication of
DVARL fov the financia! year 2009-10 by UPERC i The tariff is revised
for any class of consumess a fresh compulglion ol avercge base
yaor faift will be mode o8 per procedure given in Annexure A fo
this Supplementary Agreement considering the bose qeor Biling
dole and the revised arif!

The revised bose yeor forff so compuled shall be adiusted in the
oo of 3.98: 4£.10. The figure of Bs, 4,10 sholl be reploced wilh the
audited fgure a3 per porg 2 cbove if it s more thon Rs 3.98.
Mo, !.' the ouditec Boure is 'ess lhan Rs. 398 no such
adjusiment wil be made o he revised bose year tondff, This
revised hose yeor lorff shell be opgficable from t‘he dale the
revised lailf 5 mode oppfcable by the UPERC for remaining
oencg of controct for indexafion ounncses under Arficle 7 of e

contrect, e
P "
me-_cg_ ...... £ { :
S = L
‘H’“'ﬁ“"--f i T g Paue 6af 22



58

ag.!

F%

(Fueteme)
%%ﬁhﬂﬁl‘qﬁ_ '-‘_“ _.1_

further, tor the e beng, e forchises oreq shoT be honded
over fo *he Dig¥nution Srenchses 'oking the bowe veor overoge
*orif pf Rs 3.98 per un™ o§ ogreed

*erformance Impreverment Torgets

“hz Distioution Franchises sho! achieve © 'ave! of 15% Aggregole
Technica! and Commercial Lasses (ATC Losses) 7 veors from the
effective dote. For 1405 oupose, ATC Losses sholl be s defined in
Arficle 1,

Monthly Invaice

The Firsl Invoice roised Dy DVVKL on fhe Distibufion Franchises
shol! comescond ‘o the energy Inpuf between fist cay and
thirtieth day from the Effactve Date and sho!l be comoued os
oelow;

Ml = (RIEw + Wi + TOSEw + SONw+ P| - [CARPD + CARC |
Whare

RIEm = Revenue for Input Energy a3 per Joint Measurement

' shol be' compuled os below:

Q|E|-,i.= E;ll...l. = AR F |I|E:-,-\|

Whera, Ely= Energy inpuf in the Fronchise Areo during the manth,

which shall be the energy purchased fram DVYNL,

AlRw= Annualized 'nput Rate gpplicable for the yeaor as defined in
*hie Definition of ‘Inpul Rala’

TRe= ATw / AT Bose Yeor
Tarift Indexing Rofio oppicable fo the biling perod, coicu'oted os

rafic of prevailing overoge ot for thot biling cerod o5
opicable fo of Consumen in *he Fronchise Arec [ATh) ond

z overage taiff os applicabls to ol Ca}wmeﬂ; in the Fraonchise
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Arag 'n dgse Yeor Avercge 'or® she' be comou'sd gs per the
methodo'ogy casc’bel ' Asrexure A ‘o "W Sunplemeniory
Acreemen’. The Tor™ ‘ndexing Roto sho! be comou'ed for every
manth gnd the some sha! ba used for comoulelion of the
reverue ‘of 'nout Tnergy for uni's supolied ‘o ‘he Distibugtion
franchises in the respecve co'endar month, Notwiths'ending *he
comourotion, e o indexation ratic comavted in occordonce
with the methodo'ogy described here tho' alwoys be foken o ot
leas! ' to ensure thot the effective 'nou! Energy Raotes ater the
larff incexalian are always egual to or ores'ser thon the 'Ingut
Rate' of the porficulor year, However. the TR sho!l be token o
actuels ond may De even fess than 1 it ¥e UPERC revises the
consumer fant downwords. Aoproved Tan® for this purpose shall
mean e torift ond the opplicable Fus! Surchorge Adiustrment
[F5A) aporoved by UPERC.

The indexolion sha'! be based on lhe chonge of fodH as
applicable lo al ne DVVNL consumers in the Distibwbion
Franchisee Aren, The indexolion sholl be weighled overags of
uni>s oiled *or each co'egory in the relevan® perod and ithe
coplicable avercge lofi's considerng @l "he elements of torift
excent those 'n the nalure of loxes J dufies, Inferest incoma and
daloyved poymen! charges.

WCu = Wheaeling Chorges applicable fo energy procured aver
ond cbove the quontity purchased from OVWRL for the Month
compuied as per UPERC regulations

TOSEM s the Tox on So'e of Hlechicity levioble Gs per applicable
Low during the biling period

-5DNm 5 the Jecwilty Deposit and 3ystem Looding Chorges
cotiected for new connectons ksued during the perod and for
wihich infarmation hos been received oz per Arficle-13.1,

?is the penoily leviable an fhe Distribution Franchises for deloy on
occount of previous poymean!s and shall be computed @15% per
H:’” num quarterly compounded on *'wﬂ_m:*!“i:: ndmg omount.
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CARPDw 5 *he Crect ovoiloch'e ‘g e Disibution Eronchlses for
imcentive on ccoount of arags from the HT LT aermanently
disconnec'ad Consumerns co'ac'ed ond remited ‘o DVVNL during
this biMng cycle and sho!' be comouted as Halaw:

CARPDyy = 0L.2*ARPD
Where ARFDge % the omount of ameors on occount of
permanently disconnecled Consumers prior fo tha Effective Date
collecied ond remitted By the Distihulion Fronchises o DYWL
during Ph‘is biling cyc'e,

CARCLaw = the Credil Availgble to the Disfibution Franshisge for
incentive on accoun! of omears from the HTY LT curent live
Consurmars collected and remilled dwing this biling cyele ond
sholl be computed as below;

CARCLu = 0.1"ARC Lo

Whare ARCLwy 05 the amound of arears on accounl of HT LT
cutrent live Consurmers, goccrved one month pior to the Effective
Date collected ond remited by the Dskibution Fronchiiee o
DVVYNL during this biling cycle.

Fortnighily Invoice

The second and third Invoice raised by DVVHNL on the Disiibution
Franchisee shall corespond to the energy inpul betweaen 31% ond
45 day from the Efective Date ond sholl be computed os below:
FI = [RIEr + W + TOSEr + SDONe+ P| - (CARPDge + CARC Lig]

Whara

RIEr = Revenue for Input Energy for the forinight

It shal be computed as below:

RiEe= Elp * AlRn * TIRN B
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Wherg, T'r= Tre-gy oyt the frangse Arso duding the forteight,
which shg! ba the anerpy ourchicsed from DR

Aly= Annueaized 'nowt Ro's poonlicob's for fhe yeor 0s defined in
fhe Definitian ot 'aoy! Rate!

TRw= ATw AT Bose Yeor

Toritf Indexing Rotio aoplicable to the biling serod, calevioled os
rafio of prevaling overoge tarff for *hot bdllirg lr:-ariu;:‘.-:.* e}
cophcatie to gl Cornsumers in *e Franchise Areo (ATh and
cverdge lar't as aoolicables to ol Comntumens in *he Franchise
Areq in Bose Year, Average 'ariff shall be computed s per the
mathodoiogy described in Annexwe A fo 'hs Supplementary
“Agreement. The Tarlf Indexing Rofio shal! be compuled far gvery
month ond the some sholl be used for computation of ‘he
revenue for Inouw' Energy for unils supolied ‘o the Distisition
Franchises in the respective calendar month, Notwithstonding the
compuiation, the torilf indexation ratio comouled in cccordarce
with tha methodo'agy described here sha!l alwoys be 'oken os ot
aas! 1 'o ensure ot e effective 'nput Snergy Rofes afler the
taritt indexation cre always equal to or grea'er than the nput
Rote' of the porficulor yeor, Howevar, tha TIR shall ba taken o
actuals and may be even less than 1 f the UPERC revises the
consurmer tonft downwords, Approved Taeif for *his owoose shall
mean the tor'f ond the applicable Fue! Surcharge Adisimeant
{F8A) aporoved by UPERC,

Tha incexclion sha! be bosed on the change of lonff os
gppicaoie to al the DVWNL consumers in the Distibufion
Franchisee Areq. The incexalion shall he weighled overcge of
units bifed for each category in the relevant pedod and the
aopliceble avercge torifs considedng ot the elements of fonff
excep! thowe in the notite of tares / dufies, interest income and
delayed poyment charges.
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WC = Whee'ng Charpe: aoolcab's ‘g enargy grocured gver ond
gbove the guonhly purchosed Fom DVYNL lor the foripight
comouted o per UREIC reguicions

TOSEr s the Tax on Sg'e of Fechicily loviob'e os per copliechle
~ow churing the Bil'ng period

50N i5 the Securly Depostt and Systemn Leooding Chorges
collected for new connections issued during The perod and Far
which informafion has been received os per Arficle-13.1,

P is the penally leviable on the Dishibution Franchisee for calay on
account of pravious cayments and sho'l be computed B18% per
anrurm guartery compounded on The outstanding emaount.

CARFDgr is The Credit availoble fo the Diilibulion Franchisss for
incentive on accoun' of amegns from the HT/ LT permanently
disconnected Consumerns collected and remitted Yo DVVNL during
this biling cycle and shall be computed as below:

CARPOw = 0.2°ARPDwr

Where ARPDwr 15 the amount of areans on account of permanently
disconnecled Consumers prior to the Effective Dole collecied
and remifted by the Distibution Franchisee to DVVNL dusing this
biling cysle,

CARCLe is the Credr Avcilable to the Distribufion Franchisee for
incenfive on occount of amears from the HT LT curent fve
Consurmers collectad and remilted durdng this bifing cyele ond
shall be computed os below:

CARCLer = 0. V*ARC Ly
Whare ARCLe is the omount of arrears on cccount of AT/ LT
current live Consumaers, accrged one month prior 1o the Eflective
Dote colecled ond remitied by the Distibufion Franchizes 1o
DVYML during this biling cycle.

. A
cfE, ( i ,-1"
e RN { i I
) il: v
T iy e Page 11 of 22

et firers v P gy



Waek'y 'nvglce

suhseoren' ‘o *he tird 'nvaice, VWL sho! ralie wealk'y inveicas
coemmancing form “he firs' of avery co'endor mon*h ond for the
rermaining perod in the colendar month for which third invgice
hos been Bsuad, Howeaver, ¥e invalce for the fourth week ot tha
month sha' be ssued for *he chorges of the remaining doys in *he
colendor month as Musha'ed balow:

'Mo. of doys In the 'Durgfion of "Me last ' No. of coys |

month rvoice billed
3! 227 Dgy - 31V Day o
8] 222 Dy = 30N Dicry 7
29 220 Doy — 2910 Digy 8
28 278 Dgy — 28 Day 7

—r =

The Weekly Invoice fo be roilsed by DVWWMNL on the Distibution
Franchlses sha'l be caloculoted as balow:

Wi = [B1Ew + Ww + TOSEw + 508w+ Pl « (CARPDaw + CARCLaw)
Where

RiEw = Revenue for Inpul Energy for the fortnight

't shal Be computed os below:

REw= Elw * Alfn ™ TR

Where, Elw= Energy ingut in the Franchise Area during the week,
which shall be the energy purchosed from DWWRNL

AlRy= Annualized Input Rote ooplicable for e veor o5 defined in
e Daefintion of 'Input Rate'

TIRu= AT / AT Bose Yeor

Toritt Indexing Rofic opplicable fo the biling period, colculated os
rafio of prevoling averoge o for ‘hot bifing perod os

goplicobls o ol Consumers in *he Fanchise Area [ATw] and
'|,':i __..r"'.:_. . I
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overage for

oy ponicobe ‘o o Comumeérs i tha Tonchke
Arec fn Bgsa Yeaor, Aderoge far® sha' be comooted o per e
metode'ogy cescroed 'n Anngxure A ‘o ‘N5 Suoolementary
Agreement. Tha Tar™ 'ndexing Rota sha! be computed ‘or every
month ong ™e sgme shol' be used 'or comoutation of *he
ravenue for Inout Erergy For pni's supoted fo the Distribigkon
Fronchises in 'he resoective colendor month, Notwithstonding *he
cormoutation, tha tor" indexotion roflo comagied in accardonce
with thae mathocology described here shal! always be token gs ot
lenst 1 to ensure o' the effective Inout Energy Rates alMer the
tori® indexation ore chwoys equo! fo o grealer than 'he 'nput
Rale' of the porliculer vaar, However, the T8 shafl be ‘oken at
actyals ond moy be even less *han | it fhe UPERLC ravises the
consumer *anff downwards, Approved Tar® for this purpose shall
mean the ‘oriff ond the oppiicable Fuel Surcharge Adiusiment
(F3A) aporoved by UPERC.

The Indexation shal be based on the change of tanf as
opphcable *o gl the DVVHL consumers in the Dafibulion
Franchisee Arec. The indexafion sholl be weighted overage of
ur'ts bied Tor eoch co'egory in the relevant perod and the
apolicable overage tarlls considering all the elements of tarff
except those in the nature of toxes / duties, interast income and
delayed paymeni charges.

WCw = Wheeling Charges cpplicabls to energy procured over
and above the quantity purchased from DVVHNL for the week
computed a5 per UPERC regulations

TOSEw is the Tox on 3ole of Elechiclty levioble os per applicable
Ltow during the biling oeriod

SDN, s the Jecuily Deposi! ond Sys’rem. Loading Chargas

collected for new connections issued during the perod and for
which informotion nos been received gt per Arlicle-13.1,

e il et Page 13 of 22



P i "2 Danai'y ‘avian's o~ the Disibution Sranchitae ‘o de'oy on
coeount o srevous boymends ond tho! be computed @1EL per
cnaum cuarert'y comaounded on ‘he outdonding amount.

CARFDgw i5 *he Credi! gvoi'ab'e to the Difraution Franchisee ‘or
incen've on occount of amears fram the HT/ LT permonently
disconnected Consumers co'ecled ond remitted fo DVWNL during
thig Lilling cycle ond shall be comowied os below:

CARPDgy = 0.2*ARPD ey
Whare ARPDaw 5 the omount of arears on account of
carmananily disconnecied Consumers prior Yo the Effective Date
ca'ected and remitled by the Distibufion Fraonchisee to DVWNL
cduring this biFing cycla.

CARCLew i the Credit Available to the Distibution Franchisee for
incentive on cccound of amadars rom the HTS LT cureni live
Consumers collected and remitted during *his biling cycle and
sha be comouted os below:

CARCLsw = 0. 1" ARCLaw

Whate ARClew is the amount of arears on account of HTY LT
curent five Consumers, cocraed ong manth prior 1o-the Elfactive
Dote cellected and remilled by *he Disiibufion Fronchises to
DVWNL during this bifing cycle.

For better accounting of revenua and computalion of Incentive
payolie *o the Distlibution Franchisee, the consumer bill proposed
‘o be distibuled by the Disiibu¥on Franchisee sholl provided the
nformaton o the consumens on amears in the main bil 45 [g)
arears befora the effectve dote ond (b)) ameors ofier the
effective date,

e s Y
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Biltim= for suenly of energy 'n axcess of minimym gomm™ad Tayal
of Erargy

DVYNL sho!! orovida snergy fo OF bated an *he normo” sunaly
sours goplicob'e in the Fronchite Areo swbiect ‘o g minimum
commitec 'eve’ o' ererpy s'ated In Arfic'e 5.4.1 ond ary extro
enargy, I avalable, with DVVNL shal! gl bBe orovided to the
Franchize Areo without ony discriminotion ng* exceeding ‘e
nistorca! compounded annual growth rote 'or Yhe 3 yeors orfor to
affactive date.

TVYRL shall rmonitor power supp'y o the OF anweekly basis. IF the
OF draws energy over ond obove the incfegse so alowsd an
rionthly biosis, ‘he rate for the addiflonal input energy shal be
negotiated between the Disffbulion Franchisee ond DVVYNL which
st e bosed on the opplicable Bulk Purchose Bole of DWWHL
inclysive of transmission charges ond losses plus rading morgin
subrect fo o minimum of the Input Rates quoted by the DF for the
relevant vear as moy be amended under the conditions specified
in this: Supplemeniary Agreement [SA] The extra chorges for
addtonal energy over and obove the monthly aligiv'e avantum
ot erergy sha'l be odjusted on monthly basis in the next bling!

(New Adicla)

Billing for increase In revenue of the Dishibution Franchise= an
acecount of incregse in toriff and reduciion of losses

The Distnbution Franchisee, during the controct period, at the end
af each Finonciol Year, shall also pass on fo the DVVNL, the
oddiiong! revenue redzed, os computed below, on account of
ncraose in ol approved by the Hon'ble Commission os
wobesed by DVVNL for the yeor 2009-10 ond presén'ly under
considerofion of Hon'bla UPERC with effect from such dote oz
moy e notiied by UPERC for the implementation of such ravised
toriff, and ofter the oudit of the same by one of the Big Three
Accounting Frms following the orocess mentioned hereinagbove
for the puroose, on occount of rﬂuc@ﬁ??ﬁmf lasses and

L\\n 77 Pageisof2
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mprovement jn colecton efictancy wh'ch sho' Ba bhased an
cudhted Fgures |

Energy Imout for Curent Year X [fauwdited Bevised Averoge
TarfF per unit comouied os mentioned gbove for the
purpose of TIR] minus (Rs 3.98 or the audited figure worked
out as per Arficle 2.1.3.4, whichever is lower |] X [AT&C

Ltosses of the Boise Yeor 2008-02 minus ATAC Losses of the
Current Year)

Deteted
PERFORMANCE GUARANTEE

within one week ol beginning of each guarter, the amount of the
Performaonce Guoraniee shall be vpgroded, bosed on overag®
energy input in previous guarfer arnd applcable nput Energy
Rates for the yeor os per Annexure-4 of the DFA af moy be
amended under the condifiors specified M This Supplamantary
Agreameant [54). The soid input rotes sholl be indexed os per fhe
Tarff Indexing Rofo, calculcled o5 Rofo of prevoilng averope
fariff for the los! quarter and i not ovailable, quorter immediately
preceding the preceding auarter [e.g. In the casze of Aprl-June
quarter, it will nommaly mean guarter ending March 2009, Dot if the
biling detalls reguired for colculofion ore not avoilaoble witnin one
weeek, then the detgils reloled o October-Cecember 2008 gucrfer
may be uvsed for upgrocding the Performonce Guarantee) as
oppficob'e to of consumers in *he Fronchise Areo ond gveroge
farff as cpplicakle to gl consumers in the Fraonchise Arga in the
Bose Yagr compuled in 'erms of the provisions of Ardficle 7,
Average torif! shall be computed os sum product of total biled -~
unifs and approved farifl in 2och consumer colagory divided by
tato! biled unils in ¢l consumer colegones. Approved Tarilff for this
pmbc:se shaoll mean the todif ond the gpplicgble Fuel Surchorge
Adjugtment (FSA] approved by UPERC, However, under no
circumstances. shat the amount of Performonce Guorontee be
revised downwards."
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18 Drpwiigis @F My pgrdermanh wluvid sunerceds @ the melavant oroviion i e
oA coted 18" Moy, J007 ond in cose of ony conflic! 'n e orovisions. he provisiors
at e Supolamentary Agreament shall orewn’

Tha gorhies 'o the Agndarien! unaremously ogree *hoi his Agresment sholl be
sepp'ementary 5o the Dishibufion Renchize Agrearmen ‘or urbon oreas of Agra dated
TER kAo 2008,

OWITHMESS WHEREDFE e Porfies hove executed *mese oresen's through dhei
authorred represenalives ol Lucknow on the dote mentioned hereinabove

Far and on baholf of Hl.._’s Far and an behall of s /s Tarrenl Power
Dakshingnchal vidyul Yiiran MNigam Limited
Timiled
i NS
(L Pt
{Druped FaTad) { Ashol Mad) o .
Monoging Director Executive Diractor = ;
:Elg@%i with ja al) - [Slonatyre with Seal) =
#:F : '
Wilnass: Wilniess:
f.""Ai_ 'II !' III‘H
(W )
5 TA TR
£ yed
[ v

L .
Witness: 11—1,_,‘“__5}\5{ Wilness:
i
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Arnnexire A
Methodology for co'suloVon of Avercoe Torff Rofe of Urbap Areos o AGRA,
Cakshimanchol Vidyu! Voo Nligom Ud o ferms of DistThoYon franchisee
fareament with Torrent Power Lmited

n ‘erms of c'ouse ne, 2134 of ‘e Ourbution fronchise Agreemen' beween
Jeghingnoha! Vidyyt Vitargn Nigom Umitec (DVWNL] and Tarent Power Uinited [TPLL
the avaroge Tor! Ra'e [ATR] 'or tne fnoncia’ yeor Le, te year 2008-09 s ‘o ba
colcunted, Accordingl o detolled exe'cwe wos undertaken by Yhe officich of
UPECL, DVYRL and DF and the fglgwing methodolooy and ainciplas for codlculation
of ATR dufing the term of the Agreement hove been fingtised!

¥ owos decided that he consumolion of gl the congurmers being billed on

assessment bosis inooose of LMY shall e faken af 80 units par KW and For LMY 2

ot 104 unils par W ond 'arill ofso needs fo be opolied os applicable on thi

consumpdion, in occordonce wiin the UPPCL/OVVML's circulor doted 300

Movermbar Z002 for LAWY and 275 Novambear 2004 for LAve fixing the norms of 80

units and 104 units par KW respeclively.

nocase of LY 1L 2 4 504 & 7 wih lood grealer than 25 KW ond alsgin cose of
HY I & HVE consurmerns’ enengy chorge sho? be divided by the gppiicaib'a tariff 1o
arrive ot the ¥VA unils consumed ond then approoriote power foctor shell be
applied to arive g KW, Tha fiked chorge / demond chorge shal b takes ot
normgl rate for he billed load,

Ly 308, ¥ & 10 [of corsumers)
For the consumers in LMY 3, 8§ 7 ord 15 the methodology s mentionad n the
Table 1 below shall De fofowed,

Herce he AlR for these cotegones sho! be colculaled ot Belaw.

ATR = [Fiwed & -demond chorges o3 biled + Energy chorge o bited) funils Lilled®
|eolcuialed & above a3 moy be oppbcoble)

*In cose of LMY 1, unils biled sha? be token as 80 units per KW in cose of assewsed
Hifng butin case of ocivg! eading the octua! reod units sholl be foken. Incose of
LWVZ the units brlled shall be 'olien os 104 vt per KW in cose of ossessed biling.

Ilﬁ'!k-li-. lll .I"-.-'- : i E
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The coloulotions 'or frad and demend chorges she! be camed out on the Boass o
senetioned iood while enlls 53ed on the bosis of energy charges as cppicable on
o fo'c! boss, The oloing sholl be cone for soch cotegory o5 0 whata and slab
wise, where opolicable. within the cotegores, '

Reversol of fne unils shall nof be congdered, with or without the reversal of snargy
chaorges Le., far edlculation of ATR the formu'a Energy charges = fgross wnils Billed x
dpplicable robe perunlt) shall he sed,

Ary bifing done fo the 'Permarenily Dizconnected' |PD) consumers affer
disconnection shal not be contidered for the calouiation of ATR,

Fer conversion of kWA fo kWh, the Power Foctor IPF} as per tne billing data shol
be considered. In the cases where no PF &5 gvaoiloble in the Bl PF of 050 (o
descrined in Torff schedte| sholf be considered for converting into £'Wh,

The toble befow summanies the melhodology wed for caolculcfion of ATR Ffor
different tanff cotagores,

Takle 1: Summaorized methodolo gr for ATR calevlation

' cnlq-gw,r Inpuls Formuba Commeants

| LMY 1

i Fixed ehorge [FCuw) =
Sanctioned load fin kW) (Sarclioned lood « mofe par This shed! B dloee tlab

[
| . k| winm, 0 per loiff
| and urils bldled [in E'Wh) | B ity it daner
I | (urits Bl x ra'e per unit) !
| i} Flxed chorge (Fouw) = |
: | [Sonctiorad bod x rale per | i
| £ | _
i | | Enargy charge [ECuwe) = i &
i i | f'-i't‘ﬂ-"!I Blle ol % ' per unid) !
- ! : |
v ! Sonchoned lood fin kW) l'r,l For consumars whare iolal j |
b | urd ueils billed (in kh] | chorge (FC+ECT is fess thon i
E minirnum change | f [
] coniumaers uplo 25 K'i"i']; |
| ! | fofal chargs (TCuwwv) =
! i Sarstianed food © minimum
| | e o) GTNHGS ROCN) |
f t =
E L | Lin metared supply: | urits consicered -::h::l i
'; - | Tetol ehonge (TCw) = M e Y |
Rk - taad ol teelightsinkw | [3erclioned iood x rofe paer i m':f" h[loling 12
| | ] |. hoqurs ol working per |
LA ! cary}
7 7 ;4- :
E&f‘ﬁ*ﬁ,";fh—"' ' g .
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Jeategory |moasts f __:-f?tlrl-.' sl | Commernt:
: " Faed chorpe IFCouw) =
aacFared 'ood x raE muer
ks
EI‘IE‘!‘E'[' chorpa rE‘Eu.ﬂ.ul =
findts llmd x ra'e per )

Boafess o gifterend Ao
28 gt 49 il gt

sanclioned nad fr kW) (i) For corumens where fglal 70 DER78d

|
| J|r|' L F S Ty |
W and units Slled [nkWh)  charge (FCAEC) it kess thon |, oProarataly
ITATILM CiTarge | comsurmers
ko 25 KW): ' '
Toho! chonge [TC ww) =
«Nsangoned ood raTmium
: chorge Der ] ! 1
Iry eose ol yamelerad
i i} Me'erad cormmess fha
. Fleed chicrges [FCuwna) = - foHlowing
(Sanclicned lood x rofa par meathadology shall Be
. A BHP) used far cofculafian
Sonclioned lood | I !
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