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Subject: Draft.Model Agreement between Power Utility and Municipal Corporation for the
mandatory use of treated water in thermal power plants from sewage treatment
plants as per Tariff Policy, 2016 — Regarding.

As per Tariff Policy dated 28.01.2016 (under para 6.2(5)) notified by Government of India,
the treated sewage water is to be used by Thermal power Plants (located within 50 km radius of
sewage treatment plant) for cooling purpose.

In this connection, a Draft Model Agreement has been prepared to assist the Power Utility
and Municipal Corporation regarding supply/usage of sewage treated water for thermal power
plants. The Model Agreement (enclosed as Annex) is general in nature and can be suitably
amended as per requirements. Thermal Power Plants are requested to tie with the local
municipal body for the usage of Sewage Treated Water located in your vicinity.

Encl: As above.
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Annex
AGREEMENT BETWEEN ------- (Utility) AND ------- (Municipality)
FOR SUPPLY OF TREATED SEWAGE WATER

THIS AGREEMENT (“Agreement”) is entered into this day of 2017, between
the ------- Municipal Corporation (-MC) and ----LTD).

RECITALS

A. -MC desires to deliver treated sewage water to ----LTD for its ------- Super Thermal Power

Plant for Non-potable application after treatment of raw municipal sewage through its
usual primary and secondary treatment plant and additional tertiary treatment plant
required for attaining quality standard of power plant.

----LTD desires to accept treated sewage water ---- for its ------- Super Thermal Power
Plant for Non-potable application on payment basis to facilitate MC for recovery of the
additional investment made by MC towards constructing tertiary treatment plant and
associated pipe conveying system upto power plant, operating and maintaining the same.
Alternatively, ----LTD desires to accept treated sewage water ---- for its ------- Super
Thermal Power Plant for Non-potable application by making investment itself towards
construction of tertiary treatment plant and associated pipe conveying system upto power
plant and also operating and maintaining the same by power utility.

AGREEMENT

1.
1.1
1.2

1.3

1.4

15

1.6

1.7
1.8

DEFINITIONS
“Daily Amount” means -- MLD of treated sewage water.

‘Emergency” means an unanticipated event, which causes a malfunction of either Party’s
facilities, preventing either the delivery or the acceptance of water.

“Joint Oversight Committee” (JOC) means that committee comprised of six members,
three representatives each from -MC / ----LTD (as given Annexure-Il) established to share
information and coordinate to fulfil each Party’s interest as per agreement.

‘Point-of-Delivery” means the point at which -MC delivers water in the forebay of
circulating water system ----LTD of the power station. The exact location and design of the
Point-of-Delivery shall be specified in the technical specification and tender drawing during
tender stage.

“Project completion” means that point in time when the Project (STP and TTP along with
delivery system) has been constructed, tested and commissioned successfully in
accordance with Project specifications, the facilities are put under full operation, and the
Project has been accepted in writing by the JOC.

“Third Party” means any person or entity (governmental, semi government or private)
other than -MC or ----LTD.

‘Raw Sewage” means sewage water received at inlet of STP for treatment.

“Secondary Treated Sewage” means output from STP which are inputto TTP



1.9

1.10

1.11

1.12
1.13
1.14
1.15
1.16
1.17

1.18

“Treated Sewage Water” means treated sewage water from tertiary treatment plant of -
MC located at--------- meeting quality requirements as per Annexure-|

“Sewage Treatment Plant” (STP) means Sewage Treatment plant constructed by -MC at

“Tertiary Treatment Plant” (TTP) means Tertiary Treatment plant constructed by -MC at

“-MC” means ------- Municipal Corporation.

“----LTD” means ----Power Plant utility -------

“‘Power Plant” means Thermal Power Plant of ----LTD at ------- .
“‘MLD” means Million Litre per day.

“MM*®” means Million Cubic Meter.

“Part-A” means and includes Raw sewage supply system from sources to STP, Sewage
Treatment Plant (Primary and secondary-STP), supply of secondary treated sewage from
STP to inlet of TTP. Refer scheme at annexure -lll.

“Part- B” means and includes TTP, Treated Sewage Water pumping station, conveying
pipe line upto point of delivery at ----LTD, Refer scheme at annexure-Ill.

QUANTITY
‘Demand by ----LTD and Supply by-- -MC”

----LTD needs -- MLD of treated sewage water for its power plant (------- MW) at ------- by
year 20----. -MC is constructing/has constructed a -- MLD STP at --- and the same will be
operational/ has been operational from--------- (year). -MC will further constructa TTP at -
----- with the above input which will give an output of -- MLD. Accordingly -MC will be able
to supply -- MLD of Treated Sewage Water to ----LTD. Piping system shall be designed to
supply ---MLD Treated Sewage Water to ----LTD ------- .

“QUALITY”

----LTD shall use tertiary treated sewage water for power plant. Physical, biological and
chemical characteristics of Treated Sewage Water shall be mutually decided between MC
and TPP.

“COST & PAYMENT”

The job shall be executed on PPP/EPC model with full investment by PPP operator of ---
MC/the power utility (as the case may be). Selection of PPP Operator by —-MC or EPC
contractor by power utility shall be done through transparent open competitive bidding.
The work will be executed/divided in two parts- Part-A and Part-B. In case Part-A is
already operational or Part-A is already awarded and under execution by —MC then only
Part-B will be executed by ---MC/Power Utility as the case may be. In either event i.e.,
PPP mode of investment by —MC or EPC mode of investment by power utility, separate
tendering shall be done for each part. Cost of Part-A shall be completely borne by —MC
and that of Part-B shall be completely borne by Power Utility. In PPP mode of investment
by ---MC, cost of treated water per cubic meter basis (Both capex and opex incurred by
the PPP partner of -MC) shall be discovered. MC will be accordingly charging the power
utility based on the above discovered prices of capex and opex as awarded to its PPP
partner and the same will be paid by Utility on regular basis. If the number of qualified



8.1

8.2

bidders are less than three (3) the work will be retendered. An escalation at the rate of 3%
per annum shall be applicable for supply of treated sewage water for 25 years.

----LTD shall pay the amount on monthly basis based on actual drawl.

However, only fixed cost component will be paid, if MC is available to supply water but
Thermal power plant utility (---LTD) does not have any requirement. In case MC is unable
to deliver Treated Sewage Water, then the fixed cost component will not be paid to MC
except the agreed days of maintenance period per annum.

In case Thermal power plant utility (---LTD) has to draw make-up water from the other
source, due to MC not delivering the agreed quantity, then the penalty levied by irrigation
authority shall be charged to MC for the quantity of short-supply from the nominated
guantity. Detailed payment term shall be finalized between Thermal power plant utility (--
-LTD) & MC, before the award of tender.

Irrespective of mode of investment explained above (PPP/EPC) no payment will be made
by power utility towards supply of secondary treated water from STP secondary treatment
plant which acts as input water for TTP.

“PERIOD OF AGREEMENT”

The minimum period of agreement for supply of Treated Sewage Water shall be for 25
years from date of agreement or power plant utility economic life whichever is later.
Renewal of agreement shall be upon mutually agreed terms.

“END USE OF TREATED SEWAGE WATER”

----LTD will have all rights for end use of Treated Sewage Water of agreed quantity at
specified quality for any non-potable application. Surplus secondary treated water meeting
quality level as per relevant prevalent norms of concerned statutory authority (ies) shall
be discharged into water bodies. Disposal of surplus secondary treated sewage water
shall be the responsibility of MC and shall not be treated as liability of ---utility. This surplus
secondary treated water can be due to (i) excess production in STP or (ii) less drawl of
Treated Sewage Water for Power Plant use based on its requirement.

—————————— Ltd will have the right to refuse drawl of treated sewage in case ------MC fails to
deliver water of agreed quality as per JOC’s findings.

“RIGHTS, PERMISSIONS, STATUTORY OBLIGATIONS”

-MC shall be responsible for all the rights permissions and statutory obligations, the norms
of state or central pollution control board or water right issues with water resources
department or any other government department.

DESIGN AND CONSTRUCTION OF THE WORK
In case of PPP mode of investment by MC, following is applicable:

-MC shall be responsible for the design, supply and construction of all systems including
Technology selection for TTP so as to deliver water of specified quantity and quality to ---
---Ltd.. Final scheme shall be shared with ----LTD.

-MC shall prepare complete engineering plans and specifications for each system of the
work.
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9.2

10.
10.1

10.2

11.
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11.2

11.3

11.4

12.
12.1

-MC shall be responsible for submission of quarterly progress report to ----LTD during the
execution and also shall be responsible for the physical progress of the work as per
schedule (Refer Annexure- ).

In case of EPC mode of investment, all the above responsibilities will be assumed by
power plant utility.However the responsibility of construction, installation, commissioning
and O&M of Part-A shall continue to be of MC.

DELIVERY AND ACCEPTANCE OF WATER

Upon commencement of operations, -MC shall deliver to ----LTD at the Point-of-Delivery,
the daily amount of water as agreed in this document except for supply interruption as set
forth in clause-15 or excused as provided in Clause-14.

For the purpose of measuring the Parties’ compliance with this section, the day shall be
the twenty-four hours period commencing on 12.00 noon on the first day of the month
following Commencement of Operations. Quality parameter and quantity delivered shall
be measured at ----LTD power plant end and shall be considered for acceptance &
payment purpose. JOC will maintain all records related to quality and quantity of treated
sewage water supplied to ---Ltd. The instruments for measurements of quantity and quality
shall be regularly checked for correct calibration once in every month by JOC.

In Case of EPC investment, No payment shall be made by power utility for secondary
treated water by MC.

QUALITY OF WATER

----LTD shall have access to -MC facilities and records for the purpose of either testing or
verifying the quality of the Treated Sewage Water.

If the Treated Sewage Water quality do not meet the quality performance set for the tertiary
treatment plant or at the delivery point of ----LTD plant for whatsoever reason then ----LTD
shall not accept the water to be supplied for Power Plant. In this circumstances no
payment shall be applicable.

In Case of EPC investment, MC will be responsible for supply of correct quality of treated
secondary water from its STP to power plant utility as per the extant norm of treated
effluent from STP of statutory regulations.

JOINT OVERSIGHT COMMITTEE (JOC)

The parties shall establish the JOC. The goal of the JOC shall be to achieve maximum
efficiency of the overall work. The representative of -MC and ---Ltd shall occupy the
position of Chairman of JOC by rotation after each period of one calendar year.

Each party shall designate its representative within 10 days following execution of this
Agreement and each Party shall provide notice to the others pursuant to clause 32.

The JOC shall keep written minutes of its meetings.

Each party may, by written or oral notice to the other Party, designate an alternate or
substitute to act as its representative in the absence of any of its regular members or to
act on specified occasions with respect to specific matters.

DUTIES OF JOINT OVESIGHT COMMITTEE (JOC)

Each party shall have two members in JOC. At least one authorized representative each
from -MC & ----LTD shall be present at all meetings.
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12.3

12.4
12.5

13.
13.1

13.2

13.3

14.
14.1

14.2

15.
A)

The JOC shall share information between the Parties and coordinate the operations of the
parties in order to achieve the objectives of these agreement and resolve disputes
between the Parties. However, JOC will not have any right to verify the design and
supervise the quality of construction works. This will be the sole responsibility of -MC.

The JOC shall be responsible for the periodic review of the water quality parameters as
given in Annexure-l. Sampling protocol shall be established by the JOC.

The JOC shall meet whenever requested by a member of the JOC.

If the JOC is unable to act on any issue raised by a member of the JOC, the JOC shall
refer the issue to mediation.

FORCE MAJEURE

No Party shall be considered to be in default in the performance of any of its obligations
when a failure to perform is due to or materially contributed to by an act of God, war, fire,
earthquake, windstorm, flood, and other natural catastrophe, civil disturbance or
disobedience, labor disputes, vandalism, sabotage, terrorism, restraint by order of a court
or administrative agency with jurisdiction, which such Party could not reasonably have
been expected to avoid and which by exercise of due diligence has been unable to
overcome.

The Party whose performance is affected by force majeure shall, as soon as practicable,
but in any event no later than 14 days thereafter, give written notice of the event of force
majeure to the other Party.

The Parties shall use their best efforts and cooperate with each other to mitigate the effects
of force majeure.

SUPPLY INTERRUPTIONS

To allow maintenance or in an Emergency, the JOC may authorize an interruption of
delivery and acceptance of water. The Party who is in emergency situation shall inform
the other immediately over phone/SMS and tackle the emergency situation expeditiously
and shall not wait till formal meeting of JOC. The Parties’ respective duty to deliver and
accept water under this Agreement is temporarily suspended during a supply/acceptance
(use) interruption authorized by the JOC.

The Parties shall use their best efforts to minimize the length of supply/acceptance (use)

interruption.
OBLIGATIONS AND RELATIONSHIP OF THE PARTIES
Obligations of -MC

-MC shall be responsible for arranging all permissions for laying of Treated Sewage Water
supply pipeline upto point of delivery at ----LTD Power Plant.

-MC shall be responsible for maintaining the quality and quantity of the Secondary Treated
Sewage at TTP inlet and also Treated Sewage Water at TTP outlet.

-MC shall prepare the design of the TTP according to its needs and complete the
construction in a timely manner.

-MC shall be the lawful owner of all assets in the Project for part A and Part B (in case of
investment by its PPP partner) and shall be responsible for the construction, operation
and maintenance of the Project of his Part(s).However if power utility makes the
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16.

investment for Part-B then ----Ltd shall be the lawful owner of all assets in the Project for
Part B and shall be responsible for the construction, operation and maintenance of the
Project of his Part.

-MC will be responsible for the construction, operation and maintenance of the Tertiary
Treatment Plant and shall be responsible for maintaining the uniform flow rate on per hour
basis of Treated Sewage Water as requested by ---Ltd based on its process requirement
and the generation schedule which may change with Time of the Day or may not change
at all for considerable duration for months together (in case of investment by its PPP
partner).

Obligations of ----LTD

----LTD shall make payments regularly to -MC on the date agreed in this Agreement ( in
case of investment by its PPP partner)..

----LTD shall use the Treated Sewage Water for its power plant or any other purpose as
decided at a later date.

General Obligations

Each Party shall use its best efforts and work diligently, in good faith, and in a timely
manner to carry out the duties and obligations imposed by this Agreement.

Each Party shall provide to the other Party services to permit efficient and reliable
operations under this Agreement as follows:

The obligations, rights and liabilities of the Parties under this Agreement are intended to
be several and not joint or collective, and nothing herein is intended to create an
association, joint venture, trust, or partnership, or to impose a trust or partnership
obligation or liability on or with regard to -MC or ----LTD.

Except as expressly provided for in this Agreement or any other agreements, no Party
shall be deemed the agent of or have the right or power to bind any other Party.

— (In case of PPP mode of investment ) MC shall not award the work before the CERC
approval for purchase of treated sewage water from --MC and ---Ltd has to communicate
the status of approval by CERC to --MC. --MC shall provide necessary assistance and
justification for the queries raised by CERC.

DEFAULT

If either Party to this Agreement defaults in respect to any of its obligations or under any
of the clauses of this Agreement, the non-defaulting Party may notify the defaulting Party
in writing, setting out in what respects the non-defaulting Party deems the defaulting Party
to be in default. If within thirty (30) days or such other period as agreed to by the Parties
in writing after receipt of notice, the defaulting Party has corrected the default alleged by
the non-defaulting Party, the defaulting Party shall no longer be in default. Neither the
service of notice, nor the doing of acts by the defaulting Party aimed to correct any or all
of the alleged defaults, shall be deemed an admission or presumption that the defaulting
Party has failed in any respect to perform its obligations hereunder. If the defaulting Party
fails to correct all or any of the alleged defaults within the allowable time, the non-defaulting
Party, after having exhausted the required mediation procedures shall have the option to
declare the defaulting Party in breach of this Agreement or seek specific performance as
provided in Section-26.



17.
17.1

17.2

18.

19.

20.

21.
21.1

21.2

DISPUTE RESOLUTION

At the first instance the disputes should be resolved by mutual discussion between the
parties failing which through ESC (Expert settlement committee) as per Annexure-IV.

If the dispute is still unresolved that the same shall be resolved by Arbitration in
accordance with Arbitration & Conciliation Act 1996, by a sole Arbitrator appointed by
mutual consensus of --MC and ---Ltd. The seat and venue of the Arbitration shall be (city
and state where the plant is located), India. The language in the arbitral proceedings shall
be English. The Court of (city and state where the plant is located), India shall have
exclusive jurisdiction.

SPECIFIC PERFORMANCE

In addition to other remedies upon default, the non-defaulting Party may obtain specific
performance of this Agreement, including a temporary restraining order and preliminary
injunction to prevent a default of this Agreement or to compel performance by the
defaulting party.

NO COMPENSATION

The representatives of each Party to this Agreement shall serve without compensation
except for reimbursements made in accordance with this Agreement or as expressly
agreed to, in writing, by both Parties.

ASSIGNMENTS

No Party shall assign, either in whole or in part, any of the rights, duties or obligations
created or imposed under this Agreement without the prior written consent of the other
Party, except to another Party to this Agreement or to a subsidiary, affiliate or any other
entity succeeding to all or substantially all of the affected interests and assets of the Party
provided that such subsidiary, affiliate or succeeding Party shall assume the assigning
Party’s obligations hereunder in writing. No delegation of any obligation owed, or of the
performance of any obligation, by any Party, may be made without the prior written
permission of the other Party. Any attempted assignment or delegation shall be wholly
void and totally ineffective for all purposes unless made in conformity with this Section-26.
Consent may be withheld, refused, or conditioned if the economic viability of the other
Party is a concern; provided, however, that consent may not be unreasonably withheld,
conditioned or delayed.

INDEMNITY

-MC’s Responsibilities: -MC shall, to the fullest extent permitted by law, defend, indemnify
and hold harmless ----LTD, its present and future members, officers, directors, employees
and agents from and against (a) any and all liabilities and losses resulting from claims or
causes of action by any third party to the extent that claims or causes of action arise out
of, or are in any way related to, -MC’s active negligence or willful misconduct in the
performance of -MC’s responsibilities under this Agreement, and (b) the consequences of
-MC'’s violation or alleged violation of permits, statutes, ordinances, orders, rules or
regulations of any government entity to the extent that a violation or alleged violation arises
out of, or is in any way related to, -MC’s responsibilities.

----LTD’s Responsibilities: ----LTD shall, to the fullest extent permitted by law, defend,
indemnity and hold harmless -MC, their present and future members, officers, directors,
employees and agents from and against (a) any and all liabilities and losses resulting from
claims or causes of action by any third party, to the extent that claims or causes of action



arise out of, or are in any way related to, ----LTD’s active negligence or willful misconduct
in the performance of ----LTD’s responsibilities under this Agreement, and (b) the
consequences of ----LTD’s violation or alleged violation of permits, statutes, ordinances,
orders, rules or regulations of any governmental entity to the extent that a violation or
alleged violation arises out of, or is in any way related to ----LTD’s responsibilities.

21.3 Notwithstanding anything contained herein, neither party shall be responsible to the other
for consequential or indirect damages.

22. NO DEDICATION OF FACILITY

Any undertaking by a Party under any provision of this Agreement is rendered strictly as
an accommodation and shall not constitute the dedication of any facility by the undertaking
Party to the public, to the other Party or to any Third Party. -MC shall have no interest in
any facility owned or operated by ----LTD and shall not be responsible for any shutdown,
abandonment or cleanup of any facility. ----LTD shall have no interest in -MC’s facilities
and shall not be responsible for any repairs, shutdown, abandonment or cleanup of any -
MC facilities.

23 NO THIRD PARTY BENEFICIARIES

None of the promises, rights or obligations contained in this Agreement shall inure to the
benefit of any person or entity not a Party to this Agreement.

24, GOVERNING LAW

This Agreement shall be governed by the laws of the ---- State & Union of India without
reference to its conflict of laws rules.

25. ENTIRE AGREEMENT

This Agreement represents and contains the entire agreement and understanding
between the Parties with respect to the subject matter hereof and supersedes any and all
prior oral and written agreements and understandings. No promises, agreements, or
warranties additional to this Agreement shall be deemed to be a part hereof, nor will any
alteration, amendment or modification hereto be effective unless confirmed in writing by
both Parties.

26. TERMINATION OF AGREEMENT AND TERMINATION PAYMENT
26.1 ---- Ltd may terminate this Agreement if:
26.1.1 -MC fails to deliver at least 80 percent of three times the Annual amount as reduced
pursuant to Sections 9.1 and 9.2 in any 36-month period; or

26.1.2 -MC fails to deliver at least 50 percent of one —fourth of the Annual Amount as reduced
pursuant to Sections 9.1 and 9.2 in any three -month period,;

26.1.3 CERC disallow this purchase of Sewage water in tariff as decided for---------- thermal power
plant under section 62 and section 79(1) (a) of Electricity Act 2003 either for the agreed
guantity or the rate of payment of water both variables and fixed component or either of
these as provided in Section 1.19 and 1.20. (v1) The ---ltd shall get such clearance from
CERC before the PPP tender is accepted by the -MC.

26.2 --MC may terminate this agreement if:

26.2.1 ----LTD defaults in payment of due amount for a period of more than 6 continuous month.



26.2.2 ----LTD defaults in accepting the tertiary treated sewage water for a period more than 3

months.

In case of such termination The ----LTD shall pay the Termination payments to --MC which
shall be the book value of assets on the date of termination with interest of SBI BR + 2%
for the number of days from the date of termination to the date of actual payment.

26.3 Procedure for termination - The party wishing to terminate the agreement for the default

of the other party; shall follow the procedure as laid down in clause 16 'Default'

26.4 Rights of the ----LTD on Termination

27.

28.

29.

30.

Upon Termination of this Agreement for any reason whatsoever, ----LTD shall upon making

the Termination Payment, if any, to the --MC, subject to the provisions of the Agreement,

have the power and authority to:

i. enter upon and take possession and control of the part-B of the Project forth with;

il. Prohibit the --MC and any person claiming through or under the --MC from entering
upon/ dealing with the part-B of the Project.

Notwithstanding anything contained in this Agreement, ----LTD shall not, as a consequence
of Termination or otherwise, have any obligation whatsoever including but not limited to
obligations as to compensation for loss of employment, continuance or regularization of
employment, absorption or re-employment on any ground, in relation to any person in the
employment of or engaged by the --MC in connection with the Project, and the handback of
the Project facilities shall be Handed Over to ----LTD by the --MC free from any such
obligation except that the ----LTD shall pay the mutually agreed lease rent of the land
belonging to --MC occupied under the part-B of the Project

COMPLIANCE WITH LAWS

Both Parties shall comply with all applicable federal, state, and local laws and the rules
and regulations of any federal, state, local or other government agency having jurisdiction
over the activities and operations conducted pursuant to this Agreement.

SEVERABILITY

This agreement shall be irreversible agreement. In the event that any term, covenant or
condition of this Agreement or the application of any such term, covenant or condition shall
be held invalid as to any person, entity or circumstance by any court or agency having
jurisdiction, such term, covenant or condition shall remain in force and effect to the extent
not held invalid, and all other terms, covenants and conditions of this Agreement and their
application shall not be affected thereby but shall remain in full force and effect unless a
court holds that such provisions are not severable from the other provisions of this
Agreement.

WAIVER

Any waiver at any time by a Party of its rights with respect to any matter arising in
connection with this Agreement shall not be deemed a waiver with respect to any
subsequent matter. Any waiver must be in writing.

AMENDMENT AND MODIFICATION

This Agreement may be amended or modified in any way at any time by an instrument in
writing signed by the Parties hereto.



31.
31.1

31.2

32.

NOTICES

Any and all notices or other communications required or permitted by this Agreement or
by law to be delivered to, served on by mail or fax, or given to either Party to this
Agreement shall be dated and in writing and shall be deemed properly delivered, served,
or given when personally delivered or faxed to the Party to whom it is directed or, five
business days after postal mail, first-class postage prepaid, addressed to the Parties as
follows:

Party Address
-MC of ------- Attn.: Municipal Commissioner
----LTD ------- STPP Attn. GGM

Any Party hereto may change its address for the purpose of Section 31.1 by giving written
notice of such change in the manner prescribed by Section 31.1 to the other Party to this
Agreement.

RECORDATION

This Agreement may be recorded by either Party, after or any other dated
agreed to in writing by the Parties.

IN WITNESS WHEREOF, both Parties have executed this Agreement the day and year
first above written.

——————— MUNICIPAL CORPORATION ----LTD

Note: The Annexure mentioned in the Model Agreement is project specific and may vary from
project to project. The power project developer may frame the annexure as per their requirement.



