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The 27" June 2018
THE BIHAR POWER GENERATION UNDERTAKINGS TRANSFER SCHEME, 2018

No. 05—In exercise of powers conferred under Sections 131, 134 and other
applicable provisions of the Electricity Act, 2003, the Government of Bihar hereby makes
the following Scheme for the purpose of transfer and vesting of properties, interests,
rights, specified assets, specified liabilities and specified personnel concerning (a)
Barauni Thermal Power Station (BTPS) Stage-lI and Stage-Il situated at Begusarai, Bihar;
(b) BSPGCL’s equity contribution in Nabinagar Power Generating Company Private
Limited (NPGCL) and (c) BSPGCL’s equity contribution in Kanti Bijli Utpadan Nigam
Limited (KUBNL), from BSPGCL to NTPC Limited.

The State Government hereby appoints (to be notified later) as the date of
coming into force of ‘The Bihar Power Genration Undertakings Transfer Scheme 2018’
(“Transfer Scheme”), and as the Date of Transfer of above mentioned specified
properties, interests, rights, assets, liabilities and personnel, from BSPGCL to NTPC
Limited, a public Company limited by shares having registration no. CIN
L40101DL1975G0I007966 dt. 07.11.1975.

WHEREAS in terms of the Memorandum of Understanding (MoU) dated 15.05.2018
executed by and amongst the Government of Bihar (hereinafter referred to as “GoB”),
Bihar State Power Holding Company Ltd (hereinafter referred to as “BSPHCL”), Bihar
State Power Generation Company Ltd (hereinafter referred to as “BSPGCL”, Bihar State
Power Transmission Company Ltd (hereinafter referred to as “BSPTCL”), North Bihar
Power Distribution Company Ltd (hereinafter referred to as “NBPDCL”), South Bihar
Power Distribution Company Ltd (hereinafter referred to as “SBPDCL”) and NTPC Limited
(hereinafter referred to as “NTPC”), hereinafter be collectively referred to as the
“Parties” and individually be referred to as the 'Party’. GoB, BSPHCL, BSPGCL, BSPTCL,
NBPDCL, and SBPDCL (hereinafter be collectively referred to as the “Parties of Bihar
Govt.”), have agreed to transfer and vest properties, interests, rights, specified assets,
specified liabilities and specified personnel concerning (a) Barauni Thermal Power Station
(BTPS) Stage-1 and Stage-Il situated at Begusarai, Bihar; (b) BSPGCL’s equity contribution
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in Nabinagar Power Generating Company Private Limited (NPGCL) and (c) BSPGCL’s
equity contribution in Kanti Bijli Utpadan Nigam Limited (KUBNL), from BSPGCL to NTPC
Limited.
AND WHEREAS in pursuance of the said understanding reached, the Parties have
agreed and / or are taking the following steps:
I.  NTPC would take over the assets of Barauni Thermal Power Station (BTPS),
as mentioned below:

a. Stage - I: NTPC shall takeover Stage-l (Unit# 6 and 7 - 2 X 110 MW) of
BTPS on as-is where-is basis. Further, as the R&M of Stage-l is being
carried out through grant from Central/State Government, the
unutilized grant (by Niti Aayog and other sources, if any) will be
transferred to NTPC to complete the balance R&M works; alternatively
the payment will be released by BSPGCL. NTPC may further retain an
additional amount for adjusting any contingency payment for utilizing
towards completion of activities for Stage-l (details given in Point D,
Part-Il Schedule A). ;

b. Stage - Il: NTPC shall takeover Stage-Il (Unit# 8 and 9 - 2 X 250 MW) of
BTPS. Balance Works shall be completed by NTPC, within 18 months on
a best efforts basis. The cost to complete and Interest During
Construction, precommissioning, overheads, financing charges etc. for
Stage-Il of BTPS and other liabilities shall be adjusted against total the
transfer consideration of BTPS Assets.;

c. Any balance amount available with NTPC, as per the actual
expenditure incurred, from the consideration amount retained with
NTPC, post completion of activities and settlement of vendor
payments, would be adjusted against the power purchase dues of the
Bihar Discoms.;

d. Any additional expenditure required for completion of facility or
compliance to environmental norms/regulatory/statutory order,
subject to the approval of CERC, shall form part of capital cost for
determination of Tariff as per Article IX b.

.  NTPC would buy-out the equity of BSPGCL in KBUNL;

lll.  NTPC would buy-out the equity of BSPGCL in NPGCL;

IV.  Consideration to be paid by NTPC to BSPGCL for transfer of assets and equity
buy-out would be as follows:

a. The Consideration of the BTPS Assets shall be as agreed between the
Parties, subject to acceptance by CERC and will form the basis for
determination of fixed charge of the tariff payable by the Bihar
Discoms. NTPC, subject to adjustments if any, shall pay this value to
BSPGCL as Transfer Consideration of BTPS Assets.

i. The consideration towards BTPS Assets, as agreed, shall also
include the estimated cost to be incurred by NTPC towards
completion of the Stage-ll units to render them capable for
sustained Commercial Operation which will include direct
capital expenditure, Interest During Construction,
precommissioning, overheads, financing charges etc.

ii. Parties agree that the decommissioned units of BTPS Stage-I
(Unit # 1-5) along with associated scrap / inventory shall not
form part of the consideration. These units shall be dismantled
and disposed off (along with associated scrap/inventory in
store) by NTPC at risk and cost of BSPGCL. NTPC is to ensure
that these units are disposed off in the most efficient and
effective manner with due care to realise their revenue
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potential appropriately. Proceeds realized from such disposal
less administrative and incidental expenses towards this sale
shall be to the account of GoB/BSPGCL, which upon realization
can be adjusted against the receivables of NTPC from NBPDCL
and SBPDCL.

b. The equity shares of BSPGCL in KBUNL and NPGCL, shall be acquired by
NTPC at face value.

c. The net consideration for BTPS assets and equity buyout of KBUNL and
NPGCL, shall be worked out after first adjusting the outstanding debt
liabilities and dues of Bihar Discoms towards sale of Power by KBUNL to
Bihar Discoms in the transfer consideration.

d. The total consideration for BTPS (including the cost to completion)
would be considered for adjustment in the books of accounts of
BSPGCL.

V. Utilisation of funds: The consideration received for BTPS and equity shares in
KBUNL and NPGCL, would be utilised by BSPGCL for settling its outstanding
debt including pre-payment charges, towards Fls / Banks first. Any balance
consideration post settlement of debt obligations, would be utilised for
adjustment of outstanding power purchase dues of the Bihar Discoms. The
same has been detailed in Schedule A (Part-V).

VI. Treatment of Power Purchase Agreements (PPAs):

a. The existing power purchase arrangements would continue to be in
force;

b. The PPA signed by BSPGCL with the Bihar Discoms for the BTPS shall be
assigned to NTPC along with transfer of BTPS Assets through an
Amended and Restated / Supplementry Power Purchase Agreement
incorporating any other changes as required which shall include
payment security mechanism provided by the Bihar Discoms to NTPC as
per other PPAs of NTPC with Bihar Discoms.

VIl.  Water for BTPS: GoB and BSPGCL shall ensure that the ongoing contingency
scheme shall be suitably augmented to meet the requirement of BTPS Assets.
VIIl.  Coal for BTPS: BSPGCL shall apply to Ministry of Power, Gol (MOP) / Ministry

of Coal, Gol (MOC) to facilitate transfer of following Coal linkages allocated to
BTPS:

a. Existing Fuel Supply Agreement (FSA) with ECL for providing Annual
Contracted Quantity of 1.1 MTPA coal for BTPS Stage- | including
necessary permissions from the Standing Linkage Committee (Long
Term), MoP/MoC on takeover of BTPS Stage- | by NTPC.

b. Assignment of existing Bridge Linkage of 1.07 MTPA for BTPS Stage- Il
from CCL mines.

c. Apply to MoP/MoC for allocation of coal for BTPS Stage-ll under the
SHAKTI scheme, 2017 of Gol.

d. Further on the matter of Badam coal block, which has been allotted to
BSPGCL, it has been agreed between NTPC and BSPGCL that in view of
the difficulties being faced by BSPGCL in development of the coal
block, BSPGCL would surrender the coal block to the Ministry of Coal
(MoC), Govt. of India. Consequent penalties, levies or surrender costs
(if any), would be added to the BTPS consideration payable by NTPC
and such costs may be included for determination of tariff, subject to
the approval by the CERC. In the case of disallowance of these costs by
CERC, NTPC may recover these costs subsequently post takeover from
the Discoms, on mutually agreed terms in the ratio of PPA.
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IX.  Tariff determination:

a. Upon the transfer and vesting of BTPS Assets in NTPC on the Asset
Transfer Date, BTPS will be under the regulatory jurisdiction of the
Central Electricity Regulatory Commission (CERC) for determination of
tariff as per Section 79(1)(a) of the Electricity Act, 2003.

b. For Badam coal block, post the surrender by BSPGCL, consequent
penalties, levies or surrender costs (if any), would be added to the
BTPS consideration payable by NTPC and such costs may be included
for determination of tariff, subject to the approval by the CERC. In the
case of disallowance of these costs by CERC, NTPC may recover these
costs subsequently post takeover from the Discoms, on mutually agreed
terms in the ratio of PPA.

c. Any additional expenditure required for completion of facility or
compliance to environmental norms/regulatory/statutory order,
subject to the approval of CERC, shall form part of capital cost for
determination of Tariff.

d. NTPC would exercise prudence check over the expenditure on BTPS
units so as to keep the fixed charges of BTPS units within 10% of the
estimated first year fixed charges in normal conditions, except legal,
statutory & force majure conditions. NTPC will have to obtain prior
approval from Govt. of Bihar against the project cost leading to
increase in fixed charges beyond 10%.

Short Title, Extent and Commencement :-

1.1 This Scheme may be called “The Bihar Power Generation Undertakings
Transfer Scheme, 2018”.

1.2 The Scheme shall extend to the whole of the State of Bihar and shall
include specified properties, interests, rights, assets of specified
undertakings, wherever situated.

1.3 The Scheme shall be deemed to have come into force from the date of its
publication in the official gazette.

Definitions - In the Scheme, unless the context otherwise requires :-

(a) “Act” means the Electricity Act, 2003 (36 of 2003) and any subsequent
amendments thereto;

(b) “Amended and Restated PPA” means the Power Purchase Agreement to
be entered into between NTPC and the Bihar Discoms in pursuance of the
transfer and vesting of generating undertakings and interest therein to
NTPC Limited in terms of this Scheme.

(c) "Assets” means all assets & properties including power systems, plant,
machinery, appurtenant land, building, offices, stores, furniture, fixtures,
vehicles, residential quarters and guest houses and amenities and
installations pertaining and attached thereto and other movable and
immovable assets, tangible and intangible assets, benefits, licenses,
consents, authorities, registration, patents, trademarks and powers of
every kind, nature and description whatsoever, privileges, liberties,
easements, advantages, benefits and approvals, contracts, deeds,
schemes, bonds, agreements, arrangements and other instruments and
interest of whatever nature and wherever situated and including the
contingent assets, which may arise in regard to dealings before the
effective date of transfer in respect of and limited to the specified
Undertakings as specified in this Scheme;

(d)  “Bihar DISCOMS” means the North Bihar Power Disctribution Company
Limited (NBPDCL) and the South Bihar Power Distribution Company Limited
(SBPDCL), the two State Distribution Licensees in the State of Bihar;
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(e)
(f)
(g)

(h)

()

(k)
(1)

(n)

(q)

(r)

(s)
(t)
(u)

(v)

‘BSPGCL’ means Bihar State Power Generation Company Limited;

‘BTPS’ means Barauni Thermal Power Station situated at Begusarai, Bihar.
“Effective Date of Transfer” means the respective dates from which the
transfer of each part of the Specified Undertakings or assets or interest are
transferred to the Transferee by an order passed by the State Government
for the said purpose;

“KBUNL” means Kanti Bijlee Utpadan Nigam Limited, a Joint Venture
Company of NTPC and BSPGCL;

"Liabilities” means all liabilities, debts, duties, obligations and other out-
standings including statutory liabilities and Government levies of whatever
nature and contingent liabilities which may arise in regard to the dealings
before the Effective Date of Transfer in respect of the Specified
Undertakings, as specified in this Scheme finally transferred to the
Transferee under this scheme;

“MOU” means Memorandum of Understanding signed on 15.05.2018
amongst the Govt of Bihar, Bihar State Power Holding Company Ltd, Bihar
State Power Generation Company Ltd, Bihar State Power Transmission
Company Ltd, North Bihar Power distribution Company Limited, South
Bihar Power Distribution Company Limited and NTPC Limited;

“NPGCL” means the Nabinagar Power Generating Company Private
Limited, a Joint Venture Company of NTPC and BSPGCL;

“NTPC” means the NTPC Limited, a Government of India Undertaking;
“PPA” means the Power Purchase Agreement signed or Power procurement
arrangement existing between BSPGCL and the Bihar Discoms for BTPS
Stage-l and Stage-ll and to the extent relevant, the Power Purchase
Agreement signed between Bihar DISCOMS and KBUNL, the Power Purchase
Agreement signed between Bihar DISCOMS, and NPGCL;

“Proceedings” means the proceedings of whatever nature including suits,
appeals, complaints, petitions, applications, conciliation, arbitration
whether civil or criminal or otherwise, in which the Transferor is one of
the parties;

"Schedules” means the Schedules appended to this Scheme;

“Specified Liabilities” means only those liabilities given in Schedule B and
shall not include any other liability by whatever name called and shall not
extend to any contingent liabilities pertaining to the period prior to the
Effective Date of Transfer;

Specified Personnel” means workmen, employees, staff and officers of
the Transferor by whatever name called on the regular rolls of BTPS Stage-|
and Stage-Il as on the date of notification of this Scheme.

‘Specified Undertaking” means the following:

BTPS Stage-l and Stage-Il situated at Begusarai, Bihar; (b) BSPGCL’s equity
shares in NPGCL and (c) equity shares held in KBUNL as set out in Schedule
A to the Scheme;

"State” means the State of Bihar;

"State Government” means the Government of Bihar;

“Transferor” in regard to BTPS Stage-| and Stage-Il situated at Begusaria,
Bihar and equity interest held in KBUNL and NPGCL;

"Transferee” means NTPC;

“Undertaking(s)” mean the functions, business and a block or blocks of
properties, equity shares in generating company interest, rights, assets,
obligations, proceedings to the extent and in the manner specified as a
part of the undertakings of the Transferor and such other properties,
interests, rights, assets, specified liabilities, specified Personnel as
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(x)

specified in this Scheme.

Words and expressions which are used in the Scheme and also defined in
the Act but not specifically defined in this Scheme shall have the same
meaning as assigned to them in the Act.

3. Transfer of Specified Undertaking:-

3.1

3.2

3.3

3.4

3.5

On and from the Effective Date of Transfer, as notified by the State
Government, the relevant Specified Undertaking, namely those listed in
Schedule A alongwith Specified Liabilities as listed in Schedule B shall
stand transferred from the relevant Transferor and vested in the
Transferee without any further act or thing to be done by the State
Government or the Transferor or the Transferee or any other person,
subject however, to the terms and conditions specified in the Act and this
Scheme. For the associated land of BTPS, it is to be specifically noted that
the appurtenant land would be given on a nominal lease for a period of 33
years from the effective transfer date to NTPC, and the ownership would
continue to remain with BSPGCL / Government of Bihar.

It is also clarified that if in future NTPC undergoes any disinvestement
and/or privatisation for any reason whatsoever, the lease of land in
question will get transferred from one party to another and the ownership
of land will remain with the BSPGCL/GoB.

On such transfer and vesting of the Specified Undertaking in terms of sub-
clauses 3.1, the Transferee shall have the rights in the Specified
Undertakings and undertake the functions and rights hitherto performed
by the relevant Transferor including in regard to be responsible for all
functions, contracts, rights, deeds, schemes, agreements, proceedings and
other instruments of whatever nature relating to the Specified
Undertakings transferred to the Transferee, to which the relevant
Transferor is a party, subsisting or having effect on the date of the
transfer, and the same shall remain in force and effect against or in favor
of the Transferee and may be enforced effectively as if the Transferee
had been a party thereto instead of the relevant Transferor.

The Liabilities of the Specified Undertakings including in relation to the
project initiated or pertaining to the period prior to the Effective Date of
Transfer, excluding the Specified Liabilities, shall be to the account of the
relevant Transferor and the Transferee shall not be in any way be made
liable or responsible. In terms of the above, all awards, decrees or orders
of any court, tribunal or other authority in relation to the Specified
Undertakings in respect of any matter, claim or dispute which arose after
the Effective Date of Transfer shall be to the account of the Transferee.
The Transferee shall be liable to pay or meet only liabilities that are
related to the Specified Undertakings for the period after the Effective
Date of Transfer including suits, Proceedings and the Transferee shall not
be liable or responsible for any liability or matter which relates to the
period prior to the Effective Date of Transfer but becomes known after the
Effective Date of Transfer.

As consideration for the transfer and vesting of the Specified Undertakings
as specified in this Scheme, Transferee shall pay to the Transferor, an
Asset Transfer Value as provided in Schedule A.

The relevant Transferor shall duly discharge all the outstanding debts on
the Assets, properties, interest and lien, secured or unsecured, contingent
or otherwise existing, as on the Effective Date of Transfer excluding
however the Specified Liabilities and ensure the Assets, properties,
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3.6

interest etc, being transferred and vested in the Transferee are free of all
encumberances, lien or charges of any nature whatsoever. The relevant
Transferor shall arrange to furnish to the Transferee the necessary
approval and No Objection Certificate from the lenders and others having
any lien over the Assets, properties and interest free from any such
charge encumbrance or lien.

The entire available capacity, subject to the approval of the Central
Government, from BTPS shall be generated and supplied by NTPC to the
Bihar Discom, in line with the Amended & Restated / supplementary PPA
to be signed, as per the Tariff terms and conditions determined by the
Central Electricity Regulatory Commission and the terms and conditions of
the Amended and Restated Power Purchase Agreement to be entered into
between NTPC and the Bihar Discoms, in line with other standard PPAs
signed between NTPC and the Bihar Discoms.

4, Transfer of Personnel.-

4.1

No Specified Personnel shall be transferred to NTPC. NTPC shall assess and
decide about keeping certain identified personnel of BSPGCL on deputation
basis for initial stabilization period, for a maximum period of 90 days from
the Asset Transfer Date, with the understanding that manpower on the
rolls of BTPS shall be repatriated back as per the repatriation plan decided
by NTPC and GoB / BSPGCL.

All employees related liability for the services already rendered by
the Specified Personnel engaged in Barauni Thermal Power Station, shall
lie with BSPGCL and no part of any such liabilities shall be borne by NTPC.

5. Rights and obligations of third parties restricted.—Upon the transfer being
effected in accordance with the provisions of the Act and this Scheme subject to
the limitation on the liability of the Transferee provided in this Scheme or in any
Supplemental Agreements that may be entered into between the Transferor and
the Transferee, the rights and obligations of all persons to the extent of the
transfers effected by this Scheme shall be restricted to the Transferee and such
person shall not claim any right or interest against the transferor.

6. The State Government shall notify the Effective Date of Transfer for the Specified
Undertaking and Specified Personnel after the completion of the following:

a.

Grant of approval by the Bihar Electricity Regulatory Commission under
Rule 8 of the Electricity Rules, 2005 to the Bihar DISCOMS for the Power
Purchase arrangement at the Tariff terms and conditions to be determined
by the Central Electricity Regulatory Commission in regard to BTPS;
Execution of the Amended and Restated PPA in regard to Power purchase
by Bihar Discoms from Barauni Thermal Power Station;
Permission/Approval/No objection from the lenders and others for transfer
of the assets and interest in the Specified Undertaking free of
encumberances.

Allocation of 100% power from BTPS to State of Bihar by Ministry of Power,
Government of India.

Assignment of following Coal linkages allocated to BTPS by Ministery of
Coal, Government of India:

i) Existing Fuel Supply Agreement (FSA) with ECL for providing Annual
Contracted Quantity of 1.1 MTPA coal for BTPS Stage- | including
necessary permissions from the Standing Linkage Committee (Long
Term), MoP/MoC on takeover of BTPS Stage- | by NTPC.
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ii) Assignment of existing Bridge Linkage of 1.07 MTPA for BTPS Stage-
Il from CCL mines.

f. Application by BSPGCL to MoP/MoC for allocation of coal for BTPS Stage-Il
under the SHAKTI scheme, 2017 of Gol.

g. Amendment of Memorandum of Agreement signed between NTPC Ltd. and
BSPGCL and Article of Association, as may be required, to enable the
transfer of shares to NTPC and exit of BSPGCL from KBUNL.

h. Amendment of Joint Venture Agreement between NTPC Ltd. and BSPGCL
and Article of Association, as may be required, to enable transfer of shares
to NTPC and exit of BSPGCL from NPGCL.

7. The State Government through BSPGCL undertakes to provide land of
approximately 300 acres for ash dyke, requisite land for railway siding, ash water
pipeline corridor and requisite Right of Way (RoW) / Right of Use (RoU) for make up
water line, as required for completion of BTPS Stage-Il, within 3 months on a best effort
basis from the Effective Date of Transfer.

8. Transfer by operation of law :- The transfers under this Scheme shall
operate and be effective pursuant to action of the State Government by publishing this
Scheme and Orders issued in terms of this Scheme and without any further act, deed or
thing to be done by the State Government, Transferor or the Transferee or any other
person, subject to the terms and conditions of this Scheme.

9. Power to remove difficulties :-

a) The State Government may, by order publish in the Official Gazette,
and with the consent of the Transferee, amend this Scheme and make
such provisions, not inconsistent with the provisions of the Act, as may
appear to be necessary for removing the difficulties arising in
implementing the transfers under this Scheme.

b) If any doubt, dispute, difference or issue shall arise in regard to the
transfers under these rules, subject to the provisions of the Act, the
decision of the State Government thereon, shall be final and binding on
all parties.

C) The State Government may, by order published in the official Gazette,
make such provisions, not inconsistent with the provisions of the Act, as
may appear to be necessary for removing the difficulties arising in
implementing the transfers under these rules.

10. Exemption of Duty.—All charges, duties, levies, taxes, stamp/registration fee
etc. contingent to be levied by the Government of Bihar upon transfer of Specified
Undertakings to NTPC, stand waived.

By order of the Governor of Bihar,
PRATYAYA AMRIT,
Principal Secretary.

3refter, AAfAdTery qsuned,
fagR, ge1 aRT yaIfera wd gfsal
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