BEFORE THE CENTRAL ELECTRICITY REGULATORY COMMISSION

NEW DELHI

IN THE MATTER OF
Application under Section 63 of the Electricity Act, 2003 for Adoption of Transmission

Charges with respect to the Transmission System being established by the Bhadia-III Power
Transmission Limited (a 100% wholly owned subsidiary of Power Grid Corporation of India

Limited)

Bhadla-IIT Power Transmission Limited
(A 100% wholly owned subsidiary of Power Grid Corporation of India Limited)

Registered office: B-9, Qutab Institutional Area, Katwaria Sarai, New Dethi 110 016
Address for correspondence: C/o ED (TBCB), Power Grid Corporation of India Limited,
Saudamini, Plot no.2, Sector -29, Gurgaon 122001

AND

Chief Operating Officer,
Central Transmission Utility of India Ltd,
Saudamini, Plot no.2, Sector -29,

Gurgaon 122001, .....ccouiiiiiiiiiiieiini e s RESPONDENT(S)
And Others
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Bhadla-III Power Transmission Limited
( A 100% wholly owned subsidiary Power Grid Corporation of India Limited)

B-9, Qutab Institutional Area, Katwaria Sarai, New Delhi - 110 (16
CIN : U42202DL2024G01430036

Ref: PG_BIIIPTL/ Dated: (Y] 01) 203

To,

The Secretary,

Central Electricity Regulatory Commission,
7th Floor, Tower B, World Trade Centre,
Nauroji Nagar, New Delhi-110029.

Sub.: Application under Section 63 of the Electricity Act, 2003 for Adoption of Transmission
Charges with respect to the Transmission System being established by the Bhadla-II1 Power
Transmission Limited (a 100% wholly owned subsidiary of Power Grid Corporation of India

Limited)

Sir,

Three copies (1 original + 2 copies) of the application for the above subject matter have been
enclosed and e-filing has been done on CERC website. As per the public notice issued on
28.08.2010 by the Hon’ble Commission, the amount of Rs. 25,00,000/- (Rupees Twenty Five
Lakhs only) for filing the application is being paid through RTGS and in accordance with the
Regulations 12 (2), Payment of Fees Regulations 2012, Form-1 duly filled in against the
aforementioned application is also enclosed herewith.

Electronic Copies of the application are being forwarded to the CTUIL (Nodal Agency) and to
the Bid Process Coordinator and beneficiaries of the Northern Region and DICs as party to the
Petition based on the list of the beneficiaries furnished by the CTUIL. The complete application
along with Annexures is posted on the website: www.powergrid.in/subsidiaries

Thanking You,

Yours faithfully,

ST

{Brijendra Kumar Meena)
Project Incharge
Bhadla-IIT Power Transmissiop Limited

Enclosures: As above

(fir)



Particulars

1. Name of the Petitioner

2. Address of the Petitioner/Applicant

3. Subject Matter

4, Petition No,, if any

5. Details of generation assets
(a) generating station/units

(b) Capacity in MW

(c) Date of commercial operation
(d) Period for which fee paid

(e) Amount of fee paid

(f) Surcharge, if any

6. Details of transmission assets

(a) Transmission line and sub-stations
(b) Date of commercial operation

(c) Period for which fee paid

(d) Amount of fee paid

(g) Surcharge, if any

7. Fee paid for Adoption of tariff for
(a) Generation asset
(b) Transmission asset

Form-I

Bhadla-ITI Power Transmission Limited

(A 100% wholly owned subsidiary of
Power Grid Corporation of India Limited)

: Bhadla-IIT Power Transmission Limited

(A 100% wholly owned subsidiary of Power Grid Corporation of India
Limited) :

Regd. Address:

B-9, Qutab Institutional Area,

Katwaria Sarai, New Delhi-110016

Address for correspondence:
Project Incharge, Bhadla-III Power Transmission
Limited , C/o ED(TBCB), Power Grid
Corporation of India Ltd, Saudamini, Plot no.2,

Sector - 29, Gurgaon 122001

:Application under Section 63 of the Electricity Act,
2003 for Adoption of Transmission Charges with
respect to the Transmission System being
established by the Bhadla-III Power Transmission
Limited {a 100% wholly owned subsidiary of
Power Grid Corporation of India Limited)

: Not yet received

: NOT APPLICABLE

: Assets under implementaticn by

Bhadla-11I Power Transmission Limited

NO

YES




8. Application fee for licence : NOT APPLICABLE
(a) Trading licence

(b) Transmission licence

(c) Period for which paid

(d) Amount of fee paid

9. Fees paid for Miscellaneous Application : NOT APPLICABLE
10. Fees paid for Interlocutory Application : NOT APPLICABLE

11. Fee paid for Regulatory Compliance :NOT APPLICABLE
petition

12, Fee paid for Review Application : NOT APPLICABLE

13. Licence fee for inter-State Trading : NOT APPLICABLE
(a) Category

(b) Period

(c) Amount of fee paid

(d) Surcharge, if any

14. Licence fee for inter-State Transmission : NOT APPLICABLE
{a) Expected/Actual transmission charge

(b} Period

{c) Amount of fee caiculated as a percentage of

transmission charge.

(d) Surcharge, if any

15. Annual Registration Charge for Power : NOT APPLICABLE
Exchange

(a) Period

(b) Amount of turnover

(c) Fee paid

(d} Surcharge, if any

16. Details of fee remitted 5
(a) UTR No. . [ei1er 220240903 050299
(b) Date of remittance ! 0% / 01 / 202Y

(¢) Amount remitted : Rs.25,00,000 (Rupees Twenty Five Lakh only)




BEFORE
THE CENTRAL ELECTRICITY REGULATORY COMMISSION

NEW DELHI
Petition NO.; ~=-==ccemmemmmmemee

IN THE MATTER OF: Application under Section 63 of the Electricity Act, 2003 for Adoption
of Transmission Charges with respect to the Transmission System being established by the Bhadla-
IIT Power Transmission Limited (a 100% wholly owned subsidiary of Power Grid Corporation of
India Limited)

MEMO OF APPEARANCE

Bhadla-III Power Transmission Limited -—- PETITIONER
1. Pankaj Pandey, ED, POWERGRID
2. Shri Brijendra Kumar Meena, Project Incharge, Bhadla-IIT Power Transmission Limited

3. Ashwini Kumar Das, GM, POWERGRID

Filed by
Bhadla-ITI Power Transmission Limited
Represented by

Place: Gurgaon Brijendra Kumar Meena

Date: g q/p ﬂl/.{ oY Proj

(v




Rohit Jain (fgd 1)

From:
Sent:
To:

Cc:
Subject:

Attachments:

Dear Sir/Mam,

tbcb

04 September 2024 21:24

Swapnil Verma eafier E'Hf}; Kaushal Kishor {EF;TSZIFI mﬁi}; Anil Kr Meena {31f9a
PR 'lﬂ:ﬂ'}; tbcb@recpdclin; RECPDCL Satyabhan Sahoo Sir;
apc.chandigarh@gmail.com; elop2-chd@nic.in; sanjay.srivastava@relianceada.com;
gurmeet.deogen@relianceada.com; sunil kakkar@relianceada.com;
vikas.a.gupta@relianceada.com; eesldc.elect@ndmcmail.gov.in;
ndmcsldc@gmail.com; sandeep.k@tatapower-ddl.com; rk@tatapower-ddl.com;
seinterstate@gmail.com; aosid302@gmail.com; billhppc@uhbvn.org.in;
saohppc@uhbvn.org.in; cejkpcl2@gmail.com; aeeldmt1@gmail.com; xenisb1
@gmail.com; ce-ppr-praapti@pspcl.in; skrai@powergrid.in; skrai@powergrid.in;
dycerppc@yahoo.co.in; serppc@yahoo.co.in; dycerppc@yahoo.co.in;
dycerppc@yaheo.co.in; serppc@yahoo.co.in; srdeetrdald123@gmail.com;

abind 1453@gmail.com; cgmupcl@yahoo.com; cecommercialupcl@gmail.com;
seiepclko@upptcl.org; fmuppcl@gmail.com; anilgarg@injbhilwara.com;
romin.bose@Injbhilwara.com; haresh.satapathy@gmrgroup.in;
abhishekgupta@hpppl.in; skrai@powergrid.in; skrai@powergrid.in; Sonu . m;
ctatrddelhidivision@gmail.com; SSrivastava@noidapower.com;
ppundir@noidapower.com; srdeetrdnr@gmail.com; openaccessup@gmail.com;
vipul@provoltus.com; info@provoltus.com; nikhil@provoltus.com;
farrukh.amir@rpsg.in; adrit.palchoudhury@rpsg.in; narayanan@ayanapower.com;
ananth@ayanapower.com; bhargava@ayanapower.com;
solarbidding.gm@renewpower.in; rohit.singh@renewpower.in;
sandy.khera@enel.com; infoegpindia@enel.com; bdindia@enel.com

Pankaj Pandey {demsl qiS); Ashwini Kr Das {341 PHN §4}; Lingolu Aditya Mahesh
(it nfeeT T8 Rohit Jain [ifed 9

Bhadla-Ill Power Transmission Limited: Application under Section 63 of the
Electricity Act, 2003 for Adoption of Transmission Charges
AoTC_BhadlalllPTL_Sec63.PDF

The following application is being filed before CERC:

Application under Section 63 of the Electricity Act, 2003 for Adoption of Transmission Charges with
respect to the Transmission System being established by the Bhadla-lll Power Transmission Limited
(a 100% wholly owned subsidiary of Power Grid Corporation of India Limited)

The soft copy of this application is attached with this mail for your kind information and necessary

action please.

With Regards,

Bhadla-Ill Power Transmission Limited

()



BEFORE

THE CENTRAL ELECTRICITY REGULATORY
COMMISSION

NEW DELHI

Application under Section 63 of the Electricity Act, 2003 for
adoption of Transmission charges with respect to the
Transmission System being established by the Bhadia-I1I
Power Transmission Limited (a 100% wholly owned
subsidiary of Power Grid Corporation of India Limited)

APPLICATION NO :

Bhadla-II1 Power Transmission Limited
A 100% wholly owned subsidiary of Power Grid Corporation of India Limited

Registered office;
B-9, Qutab Institutional Area, Katwaria Sarai, New Delhi 110 016

Address for correspondence:
C/o ED (TBCB), Power Grid Corporation of India Limited
Saudamini, Plot no.2, Sector -29, Gurgaon 122001
GURGAON-122 001 (HARYANA)




BEFORE THE CENTRAL ELECTRICITY REGULATORY COMMISSION
NEW DELHI

IN THE MATTER OF

Application under Section 63 of the Electricity Act, 2003 for Adoption of Transmission
Charges with respect to the Transmission System being established by the Bhadla-IIT
Power Transmission Limited (a 100% wholly owned subsidiary of Power Grid
Corporation of India Limited)

Bhadla-III Power Transmission Limited
(A 100% wholly owned subsidiary of Power Grid Corporation of India Limited)

Registered office: B-9, Qutab Institutional Area, Katwaria Sarai, New Delhi 110 016
Address for correspondence: C/o ED (TBCB), Power Grid Corporation of India Limited,
Saudamini, Plot no.2, Sector -29, Gurgaon 122001

AND
Chief Operating Officer,

Central Transmission Utility of India Ltd,
Saudamini, Plot no.2, Sector -29,

Gurgaon 122001.........iiiiiiiiiie e e RESPONDENT(S) |
And Others l
INDEX

S1. Ne | Description Annexure No. | Page No.

1. Letter for registration - 4

2, Memo of parties - 5-%
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4, Application - H-ib
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[ADVT.-NI/4/Exty./826/2023-24] dated 1%

13.03.2024 has notitied REC Power
Development and Consultancy Limited to be
the Bid Process Coordinator (BPC)

6. Certificate of Incorporation of Bhadla-III | Annexure-2 12
Power Transmission Limited

7. Memorandum of Association and Articles of | Annexure-3
Association of Bhadla-III Power Transmission
Limited
y >




8. Global Invitation for Qualification as| Annexure-4 Yq - €0
published in the newspapers
9. Extract of the RFP document as provided by | Annexure-5 51- 52
BPC
10. | Certificate by Bid Evaluation Committee Annexure-6 53
11. Copy of Letter of Intent (Lol) Annexure-7 54-60
12.  {Copy of relevant extract of Request for | Annexure-8 Cl-64
Proposal (RFP) along with letters from BPC
13, Copy of Transmission Service Agreement | Annexure-9 45 -193
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27.082024 194
15. | Copy of Share purchase agreement (SPA) Annexure-11 199 aul
16. | SLD of the transmission scheme Annexure-12 ks
Filed by
Bhadia-IIl Power Transmission Limited
(A 100% wholly owned subsidiary of Power Grid Corporation of India Limited)
Represented by Brijendra Kumar Meena
Preject Incharge, Bhadla-IIT Power Transmission Limited
Place: New Delhi

Date: ;g[n?/& 01"




BEFORE THE CENTRAL ELECTRICITY REGULATORY COMMISSION

NEW DELHI
APPLICATION No :..........

IN THE MATTER OF
Application under Section 63 of the Electricity Act, 2003 for Adoption of Transmission

Charges with respect to the Transmission System being established by the Bhadla-III
Power Transmission Limited (a 100% wholly owned subsidiary of Power Grid
Corporation of India Limited)

Bhadla-III Power Transmission Limited
(A 100% wholly owned subsidiary of Power Grid Corporation of India Limited)

Registered office: B-9, Qutab Institutional Area, Katwaria Sarai, New Delhi 110 016
Adderess for correspondence: C/o ED (TBCB), Power Grid Corporation of India Limited,

Saudamini, Plot no.2, Sector -29, Gurgaon 122001

AND

Chief Operating Officer,
Centra] Transmission Utility of India Ltd,

Sandamini, Plot no.2, Sector -29,
Gurgaon 122001, ...t e e RESPONDENT(S)

And Others

To

The Secretary

Central Electricity Regulatory Commission
New Delhi

Sir,

The application filed under Section 63 of the Electricity Act, 2003 for Adoption of
Transmission Charges with respect to the Transmission System being established by the
Bhadla-1II Power Transmission Limited (A 100% wholly owned subsidiary of Power Grid
Corporation of India Limited) for which transmission charges are determined through
transparent process of bidding in accordance with the guidelines issued by the Central
Government, may please be registered.

Applicant
Bhadla-III Power Transmission Limited
(A 100% wholly owned subsidiary of Power Grid Corporation of India Limited)

Represented by Brijendra Kumar Meena

Project Incharge, Bhadla-III Power Transmission Linjte

Place: New Delhi
Date: gg[ vg / 2034




BEFORE THE CENTRAL ELECTRICITY REGULATORY COMMISSION
NEW DELHI

APPLICATION No:.......
IN THE MATTER OF
Application under Section 63 of the Electricity Act, 2003 for Adoption of Transmission
Charges with respect to the Transmission System being established by the Bhadla-III
Power Transmission Limited (a 100% wholly owned subsidiary of Power Grid
Corporation of India Limited)

Bhadia-III Power Transmission Limited
(A 100% wholly owned subsidiary of Power Grid Corporation of India Limited)

Registered office: B-9, Qutab Institutional Area, Katwaria Sarai, New Delhi 110 016
Address for correspondence: C/o ED (TBCB), Power Grid Corporation of India Limited,
Saudamini, Plot no.2, Sector -29, Gurgaon 122001

AND

Chief Operating Officer,

Central Transmission Utility of India Ltd,
Saudamini, Plot no.2, Sector -29,
Gurgaon 122001

And Others

To

The Secretary

Central Electricity Regulatory Commission
New Delhi

MEMO OF PARTIES

Bhadla-III Power Transmission Limited

(A 180% wholly owned subsidiary of Power Grid Corporation of India Limited)
Registered office: B-9, Qutab Institutional Area, Katwaria Sarai, New Delhi 110 016
Address for correspondence: C/o ED (TBCB), Power Grid Corporation of India Limited,
Saudamini, Plot no.2, Sector -29, Gurgaon 122001

VERSUS

1. | Chief Operating Officer,

Central Transmission Utility of India Ltd,
Saudamini, Plot no.2, Sector -29,
Gurgaon 122001

S




Chief Executive Officer,
REC Power Development and Consultancy Limited
D Block, Plot No. I — 4, Sec — 29 Gurugram — 122

001

-...Respondent

Director
Frugal Energy Private Limited
D59, Sector 63, Noida, Uttar Pradesh

....Respondent

Head Compliance & Regulatory
Bhadla Three SKP Green Ventures Private Limited
First floor, B2/18, Gandhi Path, Chitrakoot scheme

vaishali nagar, Jaipur, Rajasthan

...Respondent

Authorised Signatory
Seven Renewable Power Private Limited
82904, 29th Floor, World Trade Centre, Brigade

Gateway Campus, Karnataka

....Respondent

ReNew Solar (Shakti Six) Private Limited
Commercial Block -1, Golf Course Road, DLF City,

Zone 6, Sector 43, Gurgaon- 122009

....Respondent

Authorized Signatory
Abu Renewables India Private Limited

14th Floor, Tower B, Vatika Towers, Suncity
Sector-54, Gurgaon, Haryana

....Respondent

Chandigarh Electricity Department
UT-Chandigarh, Div-11, Opposite , Transport Nagar,
Industrial Area Phase - 1, CHANDIGARH

....Respondent

BSES Rajdhani Power Limited
AVP (PMG), PMG Office, 2ND Floor B-Block,
Nehru Place, New Delhi-110 019

....Respondent

10.

BSES Yamuna Power Limited
Asstt. Vice President (PMG) , Shakti Kiran Bldg,

Second Floor, Karkardooma New Delhi-110 032

....Respondent

11.

New Delhi Municipal Council
AAO (Commercial}, 19th Floor, NDMC,Palika

Kendra, Sansad Marg, New Delhi-110 001

....Respondent

12.

Tata Power Delhi Distribution Ltd.

Power Management Group, Technology Centre, Near
PP-3 Grid Sub Station, Opp. PP Jewellers, Netaji
Shubhash Place, Pitampura, New Delhi-110034

....Respondent

13.

Himachal Pradesh State Electricity Board
PR&ALDC, HPSEB Ltd, 132KV §/S Tutu,
SHIMLA , 171011 Himachal Pradesh

....Respondent

14,

Haryana Power Purchase Centre
Shakti Bhawan, Energy Exchange, PANCHKULA

....Respondent

15.

Power Development Department, Jammu Jammu
SLDC Buliding, Ist Floor, Gladni , Power House

Narwal , JAMMU , J&K

....Respondent

16.

Punjab State Power Corporation Limited
Shed No. T-1A , Thermal Designs , Patiala , 147001

Punjab

....Respondent

17.

HVDC Dadri, POWERGRIDPOWERGRID
B-9, Qutub Institutional Area, , Katwaria Sarai ,
New Delhi, 110016

at
" .Respondﬂ
~

6

&




18.

HVDC Rihand, POWERGRIDPOWERGRID
B-9, Qutub Institutional Area, , Katwaria Sarai ,
New Delhi , 110016

....Respondent

19.

Ajmer Vidyut Vitran Nigam Limited

The Superintending Engineer (Billing) , Rajasthan
Utja Vikas Nigam Limited, 132 KV, Sub- Station
Building, Calgiri Road Malviya Nagar, Jaipur-
302017 (Rajasthan)

....Respondent

20.

Jodhpur Vidyut Vitran Nigam Limited

The Superintending Engineer (Billing) , Rajasthan
Urja Vikas Nigam Limited, 132 KV, Sub- Station
Building, Calgiri Road Malviya Nagar, Jaipur-
302017 (Rajasthan)

....Respondent

21.

Jaipur Vidyut Vitran Nigam Limited

The Superintending Engineer (Billing) , Rajasthan
Urja Vikas Nigam Limited, 132 KV, Sub- Station
Building, Calgiri Road Malviya Nagar, Jaipur-
302017 (Rajasthan)

....Respondent

22,

North Central Railway
DRM CfficeNawab Yusuf Road211011

....Respondent

23.

Uttrakhand Power Corporation Limited
Urja Bhjawan, Kanwali Road, Dehradun-248001

....Respondent

24,

Uttar Pradesh Power Corporation Limited
Fund Management, Shakti Bhawan, 14 Ashok Marg,
Lucknow,UP

....Respondent

25.

AD Hydro
AD Hydro Power Limited, Bhilwara Towers, A-12,
Sector-1, Noida-201301

....Respondent

26.

GMR Kamalanga Energy Limited

25/1 SKIP HOUSE, 25/1 SKIP HOUSE, MUSEUM
ROAD, MUSEUM ROAD, BANGALORE - 560025,
Karnataka, +(91)80-40432471

....Respondent

27.

MB Power (Madhya Pradesh) Ltd.
239, Okhla Industrial Estate, Phase —III, New Delhi-

110020

....Respondent

28.

HVDC Agra, POWERGRID
B-9, Qutub Institutional Area,New Delhi

....Respondent

29,

HVDC Balia, POWERGRID
POWERGRID B-9, Qutub Institutional Area, ,
Katwaria Sarai , New Delhi , 110016

....Respondent

30.

HVDC Bhiwadi, POWERGRID
POWERGRID B-9, Qutub Institutional Area, ,
Katwaria Sarai , New Delhi , 110016

....Respondent

31.

HVDC Kurukshetra, POWERGRID
POWERGRID B-9, Qutub Institutional Area, ,
Katwaria Sarai , New Delhi , 110016

....Respondent

32.

Northern Indian Railway
St. DEE, TRD, Delhi DivisionCENTRAL DELHI

....Respondent

33.

Noida Power Company Limited
Electric Sub Station Knowledge Park IV, Greater

Noida 201310

e




34.

Northern Railways
Sr. DEE/ TRD, DRM Office, HazratganLucknow —
226001

....Respondent




BEFORE THE HON’BLE CENTRAL ELECTRICITY REGULATORY COMMISSION
NEW DELHI

IN THE MATTER OF
Application under Section 63 of the Electricity Act, 2003 for Adoption of Transmission

Charges with respect to the Transmission System being established by the Bhadla-III
Power Transmission Limited (a 100% wholly owned subsidiary of Power Grid
Corporation of India Limited)

Bhadla-III Power Transmission Limited

(A 100% wholly owned subsidiary of Power Grid Corporation of India Limited)
Registered office: B-9, Qutab Institutional Area, Katwaria Sarai, New Delhi 110 016
Address for correspondence: C/o ED (TBCB), Power Grid Corporation of India Limited,
Saudamini, Plot no.2, Sector -29, Gurgaon 122001

AND
Chief Operating Officer,

Central Transmission Utility of India Ltd,
Saudamini, Plot no.2, Sector -29,

Gurgaon 122001 ..........c00iiuiiiiinireieiriis e e e eae i
And Others

AFFIDAVIT
I, Shri Brijendra Kumar Meena, son of Shri Ram Singh Meena residi HoiseNo. ’

Adarsh Nagar, Phalodi, Rajasthan - 342301 do hereby solemnly affirm and state as follows:

1. I am the Authorised Signatory of the Applicant Company in the above matter
and I am duly authorized by the Applicant Company to affirm this affidavit. I
say that I am conversant with the facts and circumstances of this case.

2. The statements made in paragraphs of the application, are true to my knowledge
and belief based on the information received and I believe them to be true.

|



3. I say that there are no proceedings pending in any court of law/ tribunal or
arbitrator or any other authority, wherein the Applicant is a party and where
issues arising and/ or reliefs sought are identical or similar to the issues in the
matter pending before the Hon’ble Commission.

Bhadla-IIT Power Transmission Limited
(A 100% wholly owned subsidiary of Power Grid Corporation of India Limited)

Place: New Delhi
Date: 331037 A2Y

VERIFICATION: f
1, the Deponent above named hereby solemnly hereby affirms that the contents of my above |

affidavit are true to my knowledge, no part of it Bifalse and othmg material has been
concealed there from. Verified by me on this the 3. day of .. ...2024 at New Delhi.

Witness

AKOVARD

* n A AN
* R"ﬁ;-‘omﬁ QTE":":TED

warca, Mew Delht |

C:\DNE: xpiry ﬂae f-:ir‘:‘ NGTa \RY pp; |

\ () '31 1-2040 05 DDLI:[I BLIC |
L0

-‘ |

2 8 AUG 2004




BEFORE THE CENTRAL ELECTRICITY REGULATORY COMMISSION
NEW DELHI

APPLICATION NO..............

IN THE MATTER OF

Application under Section 63 of the Electricity Act, 2003 for Adoption of Transmission
Charges with respect to the Transmission System being established by the Bhadla-III
Power Transmission Limited (a 100% wholly owned subsidiary of Power Grid
Corporation of India Limited)

Bhadla-ITI Power Transmission Limited
(A 100% wholly owned subsidiary of Power Grid Corporation of India Limited)

Registered office: B-9, Qutab Institutional Area, Katwaria Sarai, New Delhi 110 016
Address for correspondence: C/o ED (TBCB), Power Grid Corporation of India Limited,
Saudamini, Plot no.2, Sector -29, Gurgaon 122001

AND

Chief Operating Officer,
Central Transmission Utility of India Ltd,

Saudamini, Plot no.2, Sector -29,
Gurgaon 122001 ...u e e, RESPONDENT(S)

And Others
Application
The Applicant respectfully submits as under:

1. The Government of India, Ministry of Power, vide Gazette notification no. . 170
[ADVT.-11I/4/Exty./826/2023-24] dated 13.03.2024 has notified REC Power
Development and Consultancy Limited (RECPDCL) as the Bid Process
Coordinator (hereinafter referred to as BPC) for the purpose of selection of
Bidder as Transmission Service Provider (TSP) to establish Inter-State
Transmission System for “Additional Transmission System for Evacuation of
Power from Bhadla-III PS as Part of Rajasthan REZ Phase-III Scheme (20
GW)” on build, own, operate and transfer basis. A copy of the notification is
enclosed and marked as Annexure-1, (Page ..!7.... to Page Ff“)




The project consists of the following elements:

Percentage of Element(s)
Quoted which are pre-
Schedule | 1rgnemission required for
S1. No. Name - of the d C.IOD Charges declaring the
Transmission Element in recoverable on commercial
months (gcheduled CODof operation
from the Element of the | (COD) of the
Effective Project respective
Date Element
1. [ Augmentation of 2x500 MVA '
(4th and 5 th), 400/220 kV ICTs
at Bhadla-Ill PS
* 500 MVA 400/220 kV ICTs at
Bhadla-III PS — 2 nos
* 400 kV ICT bays-2 nos.
* 220 kV ICT bays- 2 nos. Elements
2. | Augmentation of 1x1500 MVA, (S.No.1,2 and 3)
765/400 kV (3rd) ICT at Bhadla- | 18 of scheme are
Il PS* months required to be
*» 1500 MVA 765/400 kV ICTs | from date 66.65% commissioned
at Bhadla-III PS — 1 No. of SPV simultaneously as
* 765 kV ICT bays-1 no. transfer their utiiization is
* 400 kV ICT bays- 1 no. dependent on
3. | 220 kV bus sectionaiizer (1 set) each other.
along with 220 kV BC bay (1 no.)
and 220 kV TBC bay (1 No.) at
Bhadla-Iil PS
* 220 kV Sectionalizer bay: 1 set
* 220 kV BC bay (1 No.) and 220
kV TBC bay (1 No.)
4. | Augmentation of 1x1500 MVA,
765/400 kV (4th) ICT at Bhadla-llI
PS
* 1500 MVA 765/400kV ICTs at  [30.12.2025 33.35% NA
Bhadla-III PS — 1 No.
* 765 kV ICT bays-1 no.
* 400 kV ICT bays- 1 no.

*efforts may be made to commission the 765/400 kV ICT (3rd ICT in S.No.2)
by Jun’25

2. Thata company under the Companies Act 2013 by the name “Bhadla-ITI Power
Transmission Limited * having its registered office at New Delhi has been
incorporated on 19.04.2024 by RECPDCL as its wholly owned subsidiary to
initiate the activities for execution of the Project and subsequently to act as
Transmission Service Provider (TSP) after being acquired by the success
bidder selected through Tariff Based Competitive Bidding process. A copy (&
the Certificate of Incorporation is enclosed and marked as Annexure-2, (Pag¢
wlb. to Page ..!.3....) and a copy of the Memorandum of Association k&

\V




Articles of Association is enclosed and marked as Anmexure-3, (Page .. H .
to Page ':'g)

BPC has initiated the selection of successful bidder to acquire the TSP in
accordance with the “Tariff Based Competitive Bidding Guidelines for
Transmission Service” and “Guidelines for Encouraging Competition in
Development of Transmission Projects” "issued by Government of India,
Ministry of Power under section — 63 of The Electricity Act, 2003 and as
amended from time to time. Copy of the Global Invitation for Qualification as
published in the newspapers as furnished by BPC is enclosed and marked as
Annexure-4, (Page LHD to Page 50)

That in the RFP documents, the following is stated

Quote

“The Transmission Charges shall be payable by the Designated ISTS Customers
in Indian Rupees through the CTU as per Central Electricity Regulatory
Commission (Sharing of Inter-State Transmission Charges and Losses)
Regulations as amended from time to time..”

Unquote
Copy of the relevant extract of the RFP document issued by the BPC is enclosed

and marked as Annexure-5, (Page ...5.l... to Page ..232....) which are integral
part of the RFP bidding documents furnished by BPC for bidding.

Subsequent to the process of competitive bidding conducted by the BPC, Power
Grid Corporation of India Limited has been declared as the successful bidder.
Copy of the Certificate by Bid Evaluation Committee report as furnished by
BPC is enclosed and marked as Annexure-6, (Page .. 3... to Page ..5.3...).
The Letter of Intent was issued to Power Grid Corporation of India Limited on
12.08.2024 by the BPC. A copy of the Letter of Intent (Lol) alongwith the
details of Annual Transmission Charges is enclosed and marked as Annexure-

7, (Page . 54.... to Page ..40....).

As per the provisions 2.15.2 of Request for Proposal (RFP) and the Letter of
Intent issued to Power Grid Corporation of India Limited, within 10 days of
issuance of Letter of Intent by the BPC, the Successful Bidder is required to
inter-alia provide the Contract Performance Guarantee, execute Share Purchase
Agreement & the Transmission Service Agreement and acquire the SPV. Vide
letter dated 28.08.2024, the BPC in terms of provisio Clause 2.15.2 of RFP has
extended the date upto 04.09.2024 for completion of activities by the successful
bidder, A copy of the relevant extract of the RFP and the letter from BPC is
enclosed and marked as Annexure-8, (Page ..5..... to Page .. 41....).

That in accordance with the Lol, Power Grid Corporation of India Limited on
28.08.2024 fumished Contract Performance Guarantee of Rs. 21.00 Crore
(Rupees Twenty One Crore Only) in favour of Central Transmission Utility of

India Limited (CTUIL).

and “Bhadla-III Power Transmission Limited ” is enclosed and marlks
Annexure-9, (Page .85, to Page ’) $
\




9. That the BPC vide letter dated 14.05.2024 had intimated to the bidders that the
Acquisition Price payable by the Selected Bidder for Acquisition of one
hundred percent of equity shareholding of Bhadla-IIl Power Transmission
Limited along with all its related assets and liabilities as Rs. 6,37,33,000/-.
Subsequent to the bidding and during acquisition the BPC vide letter dated
27.08.2024 intimated the successful bidder - the applicant, the final Acquisition
Price as Rs. 6,41,75,489/- with the following break-up:

Professional Fees 0f BPC ........cvovvriieneiieeeeesiorerernnnns Rs. 5,90,00,000 /-
Reimbursement of cost incurred by BPC..........cccovvoeee... Rs. 46,75,489 /-
Share Capital of Bhadla-III Power Transmission Limited Rs. 5,00,000 /-

Total Rs. 6,41,75,489 /-

That the Acquisition Price intimated earlier was Rs. 6,37,33,000/- (Rs. Six
Crore Thirty Seven Lakh Thirty-Three Thousand Only) and the revised
Acquisition price intimated after the bidding by the Bid Process Coordinator is
Rs. 6,41,75,489 /- (Rs. 8ix Crore Forty One Lakh Seventy Five Thousand Four
Hundred and Eighty Nine Only). The aforesaid acquisition price of Rs.
6,41,75,489/- has been paid on 28.08.2024 to the RECPDCL.

A copy of the BPC letters dated 14.05.2024 and 27.08.2024 with regard to the
increase in Acquisifion Price is enclosed and marked as Annexure — 10, (Page

4Y.. to Page M)

10. Thereafter, Power Grid Corporation of India Limited has acquired the Bhadla-III
Power Transmission Limited on 28.08.2024 after execution of the Share
Purchase Agreement, Transmission Service Agreement and completing all
procedural requirernents specified in the RFP documents. A copy of the Share
purchase agreement is enclosed and marked as Annexure —11 (Page W to

Page 1IN

11. The Applicant shall map Nodal Agency i.e. on the e-portal of this Hon’ble
Commission at the earliest as per the procedure in vogue and completion of
relevant formalities. The Applicant is also sending a copy of the present
Application to CTUIL via e-mail. The Application is also being hosted on the
website and is accessible on www.powergrid.in/subsidiaries and a copy of the

Application is marked to CTUIL.

That a copy of the Application is marked to BPC to enable submission of the
requisite documents / information by BPC before this Hon’ble Commission
regarding the Bidding process undertaken and thereby ensure processing of

application.




That a copy of the Application is marked to Designated ISTS Customers (DICs)
beneficiaries of the Northern Region as party to the Petition based on the list of
the beneficiaries furnished by the CTUIL.

12. That a copy of SLD of the transmission scheme is enclosed and marked as
Annexure —12 (Page .%!7.... to Page .2/7....).

13. That POWERGRID has acquired the TSP on 28.08.2024 and the same is effective
date of the project as per provisions of TSA. The schedule construction period of
the project is 18 months. As such Scheduled CoD of the project works out to be

28.02.2026.

14. That Bhadla-ITI Power Transmission Limited hereby submits this application
under Section 63 of the Electricity Act, 2003 for Adoption of Transmission
Charges to establish the Project under build, own, operate and transfer basis,
which has been determined through transparent process of competitive bidding in
accordance with the guidelines issued by the Central Government.

15.1t is submitted that Section 63 of the Electricity Act, 2003 empowers the
Appropriate Commission for Adoption of Transmission Charges.

Keeping in view the above, Hon’ble Commission may kindly adopt the
Transmission Charges with respect to the Transmission System being established
by the Bhadia-IIf Power Tramsmission Limited (a 100% wholly owned
subsidiary of Power Grid Corporation of India Limited).

16. PRAYER
The applicant hereby humbly prays the Hon’ble Commission to:

a) Adoption of Transmission Charges for Inter-State Transmission
System for “Additional Transmission System for Evacuation of
Power from Bhadla-IIT PS as Part of Rajasthan REZ Phase-III
Scheme (20 GW)” discovered through competitive bidding process.

b) Allow the sharing and recovery of Transmission Charges for Inter-State
Transmission System for “Additional Transmission System for
Evacuation of Power from Bhadla-III PS as Part of Rajasthan REZ
Phase-ITI Scheme (20 GW)” as per Sharing of Inter-state Transmission
Charges and Losses CERC Regulations 2020 and any other amendment
thereon issued from time to time by CERC.




¢)  Pass such other order / orders, as may be deemed fit and proper in the
facts and circumstances of the case.

Bhadla-IXl Power Transmission Limited

Applicant

(g

Place: New Delhi
Date: ;g) pg[aoal{




CENTRAL ELECTRICITY AUTHORITY
NOTIFICATION
New Delhi, the 27th February, 2024

F. No. CEA-PS-12-13/3/2022-PSPA-II Division.—In exercise of the powers conferred by Para 3.2 of the
Tariff Based Competitive Bidding Guidelines for Transmission Services framed under Section 63 of the Electricity
Act, 2003 (no. 36 of 2003) and Ministry of Power office order dated 28.10.2021, National Committee on
Transmission (NCT) headed by Chairperson, Central Electricity Authority hereby appoints the following Bid-Process
Coordinator (BPC) for the Transmission Schemes, as shown against the name of the Transmission schemes:

Sl . Broad Scope* of the transmission scheme and Tentative
Name of Scheme o - Bid Process
No. Implementation timeframe Coordinator,
1 JAdditional Transmission " 1. Augmentation of 2x500 MVA (4“ & 57) 400/220 kV
ystem for evacuation of ICTs at Bhadla-III PS
wer from Bhadla-ITl PS
part of Rajasthan REZ 2. 220 kV bus sectionalizer (1 set) along with 220 kV BC
(1 no.) bay and 220 kV TBC (1 no.) bay at Bhadla-1II PS

ase-111 scheme (20 GW)
Implementation timeframe (Point 1 and 2 above) : 18 months

from the date of SPV Transfer
3. Augmentation of 2x1500 MVA 765/400 kV (3™ & 4%) | RECPDCL

ICTs at Bhadla-III PS
Implementation timeframe (Point 3 above): )
‘e 765/400kV ICT-3: 18 months from the date of SPV Transfer”

e 765/400kV ICT-4: 30.12.25

#efforts may be made to commission the 765/400 kV ICT
by Jun’25
*Detailed scope may be seen in the minutes of the 17% meeting of the National Committee on Transmission and

- RAKESH KUMAR, Secy.
[ADVT.-I1/4/Exty./826/2023-24)
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and Published by the Controller of Publications, Delhi-110054. yupomn ze—




GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Central Registration Centre
Certificate of Incorporation

[Pursuant to sub-section {2) of section 7 and sub-section (1) of section 8 of the Companies Act, 2013 (18 of 2013) and rule
18 of the Companies (Incorporation) Rules, 2014]

| hereby certify that BHADLA-IIl POWER TRANSMISSION LIMITED is incorporated on this NINETEENTH day of APRIL
TWO THOUSAND TWENTY FOUR under the Companies Act, 2013 (18 of 2013) and that the company is Company limited

by shares

The Corporate Identity Number of the company is U42202DL2024G 01430035
The Permanent Account Number (PAN) of the company is AAMCB5294L*
The Tax Deduction and Collection Account Number (TAN) of the company is DELB28481F*

Given under my hand at Manesar this NINETEENTH day of APRIL TWO THOUSAND TWENTY FOUR

Signatu re_?_gt Verified
Digitally signed by
DS MINISTRY OF CORPORATE

AFFAIRS , CRC MANESAR 1
Date: 2024.04.1¢ 15:58:49 IST

PRAMOD MEENA

Assistant Registrar of Companies/ Deputy Registrar of Companies/ Registrar of Companies
For and on behalf of the Jurisdictional Registrar of Companies
Registrar of Companies

Central Registration Centre

Disclaimer: This certificate only evidences incorporation of the company on the basis of documents and deciarations of the
applicant(s}. This certificate is neither a license nor permission to conduct business or solicit deposits or funds from public.
Permission of sector regulator is necessary wherever required. Registration status and other detaiis of the company can be

verified on mca.gov.in
Mailing Address as per record available in Registrar of Companies office:

BHADLA-II POWER TRANSMISSION LIMITED
CORE-4, SCOPE COMPLEX, 7, LODHI ROAD, Lodi Road, Delhi, Central Delhi- 110003, Delhi

*as issued by Income tax Department @w‘ =




Form language

Form No. INC-33

= English (" Hindi
e-MOA (e-Memorandum of Association)
[Pursuant to Schedule | (see Sections 4 and 5) to
the Companies Act, 2013)]

Refer instruction kit for filing the form

Alffields marked in * are mandatory

* Table applicable to company as notified under schedule I of the Companies Act, 2013 A - MEMORANDUM OF
(A~ MEMORANDUM OF ASSOCIATION OF A COMPANY LIMITED BY SHARES ATION A
B- MEMORARDUM OF ASSOCIATION OF A COMPANY LIMITED BY GUARANTEE AND NOT HAVING A SHARE CAPITAL AISUCIATION OF :' COMPANY
€ - MEMORANDUM OF ASSOCIATION OF A COMPANY LIVITED BY GUARANTEE AND HAVING A SHARE CAPITAL LIMITED BY SHARES
D~ MEMORANDLIM OF ASSOCIATION OF AN UNLIVITED COMPANY AND NOT HAVING SHARE CAPITAL
E- MEMORANDUM OF ASSOCIATION OF AN UNLIMITED COMPANY AND HAVING SHARE CAPITAL)

Table A/B/C/D/E

1 The name of the company is BHADLAII FOWER -
ITRANSMISSION LIRAITED

2 The registered office of the company will be situated in the State of Delni

3 (a) The objects to be pursued by the company on its incorporaticn are: 1.To plan, promote and develop

an Integrated and efficient
power transmission system
network in all its aspects
including planning,
investigation, research, design
and englneering, preparation of
preliminary, feasibility and
definite project reports,
construction, operation and
maintenance of transmission
lines, sub-stations, load dispatch
stations and communication
facilities and appurtenant works,
coordination of integrated
operation of regional and
national grid system, execution
of turn-key jobs for other
utllities/organizations and
wheeling of power in accordance
with the policies, guidelines and
objectives laid down by the
Central Government from time to

Y time.
ATTESTED TRUE COP 2. To study, Investigate, collect
/H?UQ} pPror~ Pog& 1g 1o information and data, review
operation, plan, research, design
Authorised Sk F“‘ ‘ and prepare Report, dlagnose
+ BHADLAN POWER operational difficulties and

weaknesses and advise on the
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[UNJErTaKe development of new
and innovative product
connected with business of the
Company as well as modernize
existing EHV, HV lines and Sub-
Stations.
3.To act as consultants, technical
advisors, surveyors and providers
of technical and other services to
Public or Private Sector
enterprises engaged in the
planning, investigation, research,
design and preparations of
preliminary, feasibility and
definite project reports,
manufacture of power plant and
equipment, construction,
generation, operation and
maintenance of power
transmissfon system from power
generating stations and projects,
transmission and distribution of
power.
4.To plan, promote, develop,
erect and maintain, operate and
otherwise deai in
Telecommunication networks
and services in all its aspects
including planning,
investigation, research, design
and engineering, preparation of
preliminary, feasibility and
definite project reports: to
purchase, sell, import, export,
assemble, manufacture, install,
commission, maintain, operate
commercially whether on own or
along with other, on lease or
otherwise. These networks and
for such purposes to set up and/
or install all requisite
communications facilities and
other facilities including fibre
optic links, digital microwave
links, communication cables,
other telecommunication means,
telephone and other exchanges,
co-axial stations, microwave
stations, repeater stations,
security system databases, billing
systems, subscriber management
systems and other
communication systems whether
consisting of sound, visual
impulse, or otherwise, existing or
that may be developed or
invented in the future and to
manufacture, purchase, sell,
|Import. export, assemble, take or




{b) *Matters which are necessary for furtherance of the objects specified
in clause 3(a) are

(hasis or by similar means or
otherwise deal in all components
and other support and ancillary
hardware and software systems,
accessories, parts and
equipments etc. used in or in
connection with the operation of
the above communication
systems and networks including
to deal with telecommunication
operations or directly with the
general public, commercial
companies or otherwise.

1.To obtain license, approvals
and authorization from
Governmental Statutory and
Regulatory Authorities, as may
be necessary to carry cut and
achieve the Objects of the
Company and connected matters
which may seam expedient to
develop the business interests of
the Company in India and
abroad.

2.To enter into any arrangement
with the Government of India or
with any State Government or
with other authorities/
commissions, local bodies or
public sector or private sector
undertakings, Power Utilities,
FInanclal Instltutions, Banks,
International Funding Agencies
and obtain such charters,
subsidies, loans, advances or
other money, grants, contracts,
rights, sanctlions, privileges,
licenses or concessions
whatsoever (whether statutory or
otherwise} which the Company
may think it desirable to obtain
for carrying its activities in
furthering the interests of the
Company or lts members.

3.To enter into any agreement,
contract or any arrangement for
the implementation of the power
generation, evacuation,
transmission and distribution
system and network with Power/
Transmission Utilities, State
Electricity Boards, Vidhyut
Boards,

Transmission

ompanies, Generation
ompanies,
icensees, Statutory bodies,

|
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other organizations (WHeTher Tn
Private, Public or Joint Sector
Undertaking) and bulk
consumers of power etc.

4.To secure the payments of
money, receivables on
transmission and distribution of
electricity and sale of fuel, as the
case may be, to the State
Electricity Boards, Vidyut Boards,
Transmission Utilities, Generating
Companies, Transmission
Companies, Distribution
Companies, State Governments,
Licensees, statutory bodies, other
organizations (whether in
Private, Public or Joint Sector
Undertaking) and bulk
consumers of power etc. throlgh
Letier of Credits/ESCROW and
other security documents.

5.To coordinate with the Central
Transmission Utility of electricity
generated by it under the
relevant provisions of Electricity
Act 2003 and any amendmentis
thereto.

6.Subject to provisions of
Sections 73,74, 179, 180 & 186
and other applicable provisions
of the Companies Act, 2013 and
rules made thereunder and
subject to other laws or
directives, if any, of SEBI/RBI, to
borrow money in indian rupees
or foreign currencies and obtain
foreign lines of credits/ grants/
alds etc. or to receive money or
deposits from public for the
purpose of the Company's
business in such manner and on
such terms and with such rights,
privileges and obligations as the
Company may think fit. The
Company may issue bonds/
debentures whether secured or
unsecured; bills of exchange,
promissory hotes or other
securitles, mortgage or charge
on all or any of the Immovable
and movable properties, present
or future and afl or any of the
uncalled capital for the time
being of the Company as the
Company may deem fit and

To repay, redeem or pay off any
such securities or charges.

7.To lend money on property or
mortgage of immovable

a perties or against Bank
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gluaraniee and o make advances
of money against future supply
of goods and services on such
terms as the Directors may
consider necessary and to invest
money of the Company in such
manner as the Directors may
think fit and to sell, transfer or to
deal with the same.

8.Tc own, possess, acquire by
purchase, lease or otherwise
rights, title and interests In and
to, exchange or hire real estate,
equipment, Transmission lines,
lands, buildings, apartments,
plants, equipment, machinery,
fuel blocks and hereditaments of
any tenure or descriptions
situated in India or abroad or any
estate or Interest therein and any
right over or connected with
land so situated and turn the
same to account in any manner
as may seem necessary or
convenient for the purpose of
business of the Company and to
hold, improve, exploit,
reorganize,

manage, lease, sell,

exchange or otherwise dispose
of the whole or any part thereof.
9.5ubject to applicable
provisions of Companies Act,
2013, to subscribe for,
underwrite, or otherwise acquire,
hold, dispose of and deal with
the shares, stocks, debentures or
other securitles and titles of
indebtedness or the right to
participate in profits or other
similar documents issued by any
Government authority,
Corporation or body or by any
company or body of persons and
any option or right in respect
thereof.

10.To create any depreciation
fund, reserve fund, sinking fund,
insurance fund, gratuity,
provident fund or any other
fund, for depreciation or for
repairing, improving extendingor
maintaining any of the
properties of the Company or for
any other purposes whatsoever
conducive to the interests of the
Company.

11.To acquire shares, stocks,
debentures or securities of any
company carrying on any
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[Gusiness WhHICh This Company is
entitled to carry on or acquisition
of undertaking itself which may
seem likely or calculated to
promote or advance the interests
of the Company and to sell or
dispose of or transfer any such
shares, stocks or securities and
the acquired undertaking.

12.To enter into partnership or
into any agreement for joint
warking, sharing or pooling
profits, joint venture,
amalgamation, union of
interests, co-operation, reciprocal
concessions or otherwise or
amalgamate with any person or
company carrylng on or engaged
in or about to carry on or
engaged in any business or
transaction in India or abroad
which the Company is
authorized to carry on or engage
in any business undertaking
having objects identical or
similar to, as are being carried on
by this Company.

13.To establish and maintain
agencies, branch offices and loca!
agencies, to procure business in
any part of India and world and
to take such steps as may be
necessary to give the Company
such rights and privileges in any
part of the world as deemed
proper in the interest of the
Company.

14.To promote and undertake
the formation of any institution
or Company or subsidiary
company or for any aforesaid
obfects iIntended to benefit the
Company directiy or indirectly
and to coordinate, control and
guide their activities.

15(a).To negotiate and enter into
agreements and contracts

with domestic and foreign
companies,

persons or other organizations,
banks and financial institutions,
in relation to the business of the
Company including that of
technical know-how, import,
export, purchase or sale of plant,
machinery, equipment, tools,
accessories and consumables,
financial assistance and for
carrying out all or any of the
fbjects of the Company.
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M5{b}. Tonegotiate and enter
into

agreements and contracts for
execution of turnkey jobs, works,
supplies and export of plant,
machinery, tools and accessories
etc.

16.Upon and for the purpose of
any issue of shares, debentures
or any other securities of the
Company, to enter into
agreement with intermediaries
including brokers, managers of
issue/commission agents and
underwriters and to provide for
the remuneration of such
persons for their services by way
of payment in cash or issue of
shares, debentures or other
securities of the Company or by
granting options to take the
same or in any other manner as
permissible under the law.

17.To enter into contracts of
indemnity and get guarantee
and allocations for the business
of the Company.

18.To make arrangements for
training of all categories of
employees and te employ or
otherwise engage experts,
advisors, consultants etc, in the
interest of achieving the
Company's objects.

19.To promote conservation and
protection of electricity from
theft, safety of life and to protect
environments including air, land
and water etc,

20.To pay and provide for the
remuneration, amelioration and
welfare of persons employed or
formerly employed by

the Company and their families
providing for pension,
allowances, bonuses, other
payments or by creating for the
purpose from time to time the
Provident Fund, Gratuity and
other Funds or Trusts. Further to
undertake building or
contributing to the buflding or
houses, dwellings or chawls by
grants of money, or by helping
persons employed by the
Company to effect or maintain
insurance on their lives by
ntributing to the payment of
mium or otherwlse and by
iding or subscribing or

D)

J
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contributing towards
educational institutions,
recreation, hospitals and
dispensaries, medical and other
assistance as the Company may
deem fit.

21.To ensure any rights,
properties, undertakings,
contracts, guarantees or
obligations or profits of the
Company of every nature and
kind in any manner with any
person, firm, association,
institution or company.

22.To distribute among members
of the Company dividend
including bonus shares out of
profits, accumulated profits or
funds and resources of the
Company in any manner
perrmissible under law.

23.To institute, conduct, defend,
compound or abandon any legal
proceedings by or against the
Company or fts officers or
otherwise concerning the affairs
of the Company and also to
compound and to allow time far
payment or satisfaction of any
debts or recovery due, claims or
demands by or against the
Company and to refer any claims
or demands by or against the
Company or any differences
arising In execution of contracts
to conclliation and arbitration
and to observe, comply with
and/or challenge any awards
preliminary, interim or final made
in any such arbitration.

24.To pay

out of the funds of the
Company ail costs, charges,
expenses and preliminary and
incidental to the promotion,
formation, establishment and
registration of the Company or
other expenses incurred In this
regard.

25.Subject to provisions of
Sections 181, 182 & 183 of

26.To open an account or
accounts with any individual,
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[firiv or company or withany —
bank bankers or shroofs and to
pay into and withdraw money
from such account or accounts.
27.To accept gifts, bequests,
devises and donations from
members and others and to
make gifts to members and
others of money, assets and
properties of any kind.

28.To carry out all or any of the
objects of the company and do
all or any of the above things in
any part of the world and either
as principal, agent, contractor or
trustee or otherwise and either
alone or in conjunction with
others.

29.To negotiate and/or enter into
agreement and contract with
individuals, companies,
corporations, foreign or indian,
for obtaining or providing
technical, financial or any other
assistance for carrying on all or
any of the obfects of the
Company and also for the
purpose of activating, research,
development of projects on the
basis of know-how and/or
financial participation and for
technical collaboration, and to
acquire or provide necessary
formulate and patent rights for
furthering the objects of the
company.

30.To aid peculiarly or otherwise,
any association. body or
movement having for its object
the solution, settlement or
surmounting of industrial or
labour probiems or trouble or
the promotion of industry or
trade.

31.Subject to the provisions of
Companies Act, 2013 or any
amendment or re-enactment
thereof in the event of winding
up to distribute among the
members in specie any property
of the Company or any proceeds
of sale on disposal of any
property in accordance with the
provisions of the Act.

32.To do all such other things as
may be deemed incidental or
conducive to the attainment of
the above Objects or any of them
and to carry on any business
which may seem to the Company
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[Capable 6f betng coriveniently
carried in connection with any of
the Company's Objects or
calculated directly or indirectly to
enhance the value of or render
profitable any of the Company's
property or rights.

33.To establish, provide,
maintain and conduct or
otherwise subsidies research
laboratories and experimental
workshops for scientific,
technical or researches,
experiments and to undertake
and carry on directly or in
collaboration with other
agencies scientific and technical
research experiments and tests
of all kinds and to process,
improve and invent new
products and their techniques of
manufacture and to promote,
encourage, reward in every
manner studies and research,
sclentific and technical
investigations and inventions of
any kind that may be considered
likely to assist, encourage and
promote rapid advancss in
technology, economies, import
substitution or any business
which the Company is
authorized to carry on.
34.Subject to provisions of the
Companies Act, 2013, to evolve
scheme for restructuring or
arrangement, to amalgamate or
merge or to enter into
partnership or into any
consortium or arrangement for
sharing of profits, union of
Interests, co-operation, joint
venture with any Person or
Persons, partnership firm/firms,
OF company or companies
carrying on or engaged in any
operation capable of being
conducted so convenlently in
cooperation

with the business of

the Company or to benefit the
Company or to the activities for
which the Company has been
established.

35.To apply for purchase, or
otherwlse acquire any trade
marks, patents, brevets,
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miedrightsTo use orany |
| secret or other information as to
any invention which may be |
| capable of being used for any of
the purposes of the Company, or
the acquisition of which may
| benefit the Company and to use,
exercise, develop or grant |
licenses in respect of or
| otherwise turn to account the
property, rights or information so |
| acquired.
36.To sell, dispose or hive off an
undertaking of the Company or |
| any part thereof for such
consideration as the Company |
may think fit and in particular for
| shares, debentures or securities
of any other association, |
| corporation or company.
37.To sell, improve, manage, |
develop, exchange, loan, lease or
let, under-lease, sub - let,
mortgage, dispose of, deal with |
| in any manner, turn to account or
otherwise deal with any rights or |
property of the Company.

| 4 The liabllity of the member(s) is iimited, and this fability is limited to the amount unpaid if any, on the shares held by them. |

5 Every member of the company undertakes to contribute:

| (i) to the assets of the company in the event of its being wound up while he is a member, or within one year after he ceases to |
be a member, for payment of the debts and liabilities of the company or of such debts and ilabilities as may have been

| contracted before he ceases to be a member; and |

‘ (ii} to the costs, charges and expenses of winding up (and for the adjustment of the rights of the contributories among |

| themselves), such amount as may be required, not exceeding * fupees. |
| (iii) The share capital of the company is l500000 rupees, divided into |
| | SO000 | Equity Share | Shares of - 10 | Rupees each | _| |
e ' | o

| We, the several persons, whose names and address are subscribed, are desirous of being formed into a company in pursuance |
of this memorandum of association, and we respectively agree to take the number of shares in the capital of the company set

against our respective names:
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|, whose name and address Is given below, am desirous of forming a company in pursuance of this memorandum of association
and agree to take all the shares in the capital of the company:

We, the several persons, whose names and addresses are subscribed, are desirous of being formed into a company in pursuance
of this memorandum of assoclation:

Subscriber Details

S.No.

*Name, Address, Descriptionand [DIN/PAN/Passport] No. of shares

Occupation

number

taken

DscC

Dated

REC POWER DEVELOPMENT AND
CONSULTANCY LIMITED, CORE-4, SCOPE
COMPLEX, 7, LODH!I ROAD,

NEW DELHI- 116003, THROUGH ITS CEO
RAJESH KUMAR 5/0 SHRINWVAS GUPTA
R/OL-187, NAG

MANDIR KE PAS SHASTRI NAGAR, ASHOK
VIHAR, DELHI-110052,
OCCUPATION-SERVICE

0*9*1 *2*

49994 Equity,0
Preferenc

THANGARAJAN SUBASH CHANDIRA
BOSH S/0 SHRI SITHAN THANGARAJAN
NOMINEE OF REC POWER DEVELOPMENT
AND

CONSULTANCY LIMITE D R/O
APARTMENT NO $-2, MIDDLE PORTION 2-
B, JANGPURA, MATHURA ROAD, NEW
DELHI-110014,

OCCUPATION-SERVICE

0*7*2*1*

1 Equity,0
Preference

ARVIND KUMAR 5/0 NAND KISHOR
SINGH NOMINEE OF REC POWER
DEVELOPMENT AND CONSULTANCY
LIMITED R/O T4-8A, SAI VATIKA
APARTMENT, SECTCR-63, FARIDABAD -
121004, OCCUPATION-SERVICE

1 *3*2*3*

1 Equity,0
Preference

MUKUL AGARWAL S/0 SHRI RAJESH
KUMAR

NOMINEE OF REC POWER
DEVELOPMENT AND CONSULTANCY
LIMITED

R/0 HOUSE NO. 767, SECOND FLOOR
ANSAL C-2 BLOCK, NEAR WATER TANK
ANSAL PLAZA, SECTOR-3 PALAM VIHAR,
GURGAON-122017, HARYANA,
OCCUPATION-SERVICE

1*3*2*g*

1 Equity.0
Preference

PUTHIYARKATTU SHIVARAMAN
HARIHARAN S/0 SHRI PUTHIYARAKAT
VELAYUDHAN SIVARAMAN NOMINEE OF
REC POWER

DEVELOPMENT AND CONSULTANCY
LIMITED FLAT NC.104, SADAR
APARTMENT, MAYUR VIHAR EXTENTION,

0*6*7*5*

1 Equity,0
Preference

RAJESH. .. _
KUMAR ¥~

ARVIND‘_.;—,,.'_?,:‘E;_,

e,
KUMAR =22

MUKUL

12/04/2024

12/04/2024

12/04/2024

12/04/2024

12/04/2024

%n
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PHASE-T, PLOT NO.9, NEW DECRI-TT009T,
OCCUPATION-SERVICE

SATYABAN SAHOO $/0 MAHENDRANATH

SAHOO
NOMINEE OF REC POWER DEVELOPMENT
AND N . 1 Equity,0

6 age 12/04/2024
CONSULTANCY LIMITED R/O FLAT NO. | ATKS"0"9 Preference

B235 VASANT APPARTMENT GURGAON
HARYANA-122001
OCCUPATION-SERVICE

ANIL KUMAR PERALA S/0 VENKATESHAM
NOMINEE OF REC POWER DEVELOPMENT

AND
CONSULTANCY LIMITED R/O A202 1 Equitv.0
7 TARIKA APPARTMENT, SECTOR-43 B*V*P*1*2* p ? Y, 12/04/2024
GURGAON , reference
HARYANA-122001
OCCUPATION-SERVICE
Total shares taken 50000 Equity,0
Preference
Signed before me
Membership type *Address, DIN/PAN/
of the witness  “Name of the Descriptionand | 25SPort number / DSC Dated
(ACA/FCA/ACS/FCS/ witness Occupation Membership
ACMA/FCMA) P number
A-805, NX BYTE T-3,NX ey SRE
FCA VINAY KUMAR GREATER NOIDA
WEST-201318
7 Shri / Smt [ l Of resident of

aged I years shall be the nominee in the event of death of the sole member.

,e* ¥
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Form No. INC-34

e-ADA (e-Articles of Association)

[Pursuant to Section 5 of the Companies Act, 2013
and rules made thereunder read with Schedule []

Refer instruction kit for filing the form.

Allfietds marked In * are mandatory

Form language

(# English (" Hindi

Table applicabie to company as notifled under schedule | of the Companies Act, 2013

F.G.H)

Table F /G / H (basis on the selection of above-mentioned fleld) as notified under schedule | of

the companies Act, 2013 is applicable to

(F - a company limited by shares

G- a company fimited by guarantee and having a share capital
H - a company limited by guarantee and not having share capital)

The name of the company is

F - ACOMPANY LIMITED BY
SHARES

BHADLA-III POWER
TRANSMISSION LIMITED

Check if not
applicable Check if altered

Article No.

Description

Interpretation

* (1} In theseregulations- (a) the Act means the Companies Act2013
(bithe seal means the common seal of the company. (2)Unless
thecontext otherwise requires words or expressions contained in
these regulationsshali bear the same meaning as in the Act or any
statutory modification thereofin farce at the date at which these
regulations become binding on thecompany.(3)Public company
means a company which-{a) is not a privatecompany(b) has a
minimum paid-up share capital as maybe prescribed Providedthat a
company which is a subsidiary of a company not being a private
companyshall be deemed to be pubiic company for the purposes of
this Act even wheresuch subsidiary company continues to be a
private company inits articles.

Share Capital and Variation of rights

I

¢ Subject to the provisions of the Act and these Articles the shares in
the capital of the company shall be under the control of the
Directors who may issue allot or otherwise dispose of the same or
any of them to such persons in such proportion and on such terms
and conditions and either at a premium or at par and at such time

as they may fro i i
ATTESTED ﬁf’RU% COPY, o
s Every person whos€ hameis entered/as a member in the register
. REEINY




ofmembers shall be entitled forecelve within two months
afferincorporation in case of subscribers tothe memorandum or
afterallotment or within one month after the applicationfor
theregistration of transfer or transmission or within such
otherperiodas the conditions of Issue shall be provided one
certificate forallhis shares without payment of any charges or
severalcertificateseach for one or more of his shares upon payment
of twentyrupeesfor each certiffcate after the first. Every certificate
shail beunder theseal and shall specify the shares to which it refates
and theamountpaid - up thereon. In respect of any share or shares
held jointlybyseveral persons the company shall not be bound to
issue morethanone certificate and delivery of certificate for a share
to one ofseveraljoint holders shall be sufficient delivery to all such
holders.

If any share certificate be worn out defaced mutilated or torn or if
there be no further space on the back for endorsement of transfer
then upon production and surrender thereof to the company a new
certificate may be issued in lieu thereof and if any certificate is |ost
or destroyed then upon proof thereof to the satisfaction of the
company and on execution of such indemnity as the company
deem adequate a new certificate in lieu thereof shall be given.
Every certificate under this Article shall be issued on payment of
twenty rupees for each certlficate. The provisions of Articles(2)
and(3) shall mutatis mutandis apply to debentures of the company.

Except as required by law no person shall be recognised by the
company as holding any share upon any trust and the company
shall not be bound by or be compelled in any way to recognise
(even when having notice thereof} any equitable contingent future
or partial interest in any share or any interest In any fractional part
of a share or (except only as by these regulations or by law
otherwise provided) any other rights in respect of any share except
an absolute right to the entirety thereof in the registered holder.

The company may exercise the powers of paying commissions
conferred by sub-section (6) of section 40 provided that the rate per
cent or the amount of the commission paid or agreed to be paid
shail be disclosed in the manner required by that section and rules
made thereunder. The rate or amount of the commission shall not
exceed the rate or amount prescribed in rules made under sub-
section (6) of section 40. The commission may be satisfied by the
payment of cash or the allotment of fully or partly paid shares or
partly in the one way and partly in the other.

If at any time the share capital is divided Into different classes of
shares the rights attached to any class (unless otherwise provided
by the terms of Issue of the shares of that class) may subject to the
provisions of section 48 and whether or not the company is being
wound up be varied with the consent in writing of the holders of
three-fourths of the issued shares of that class or with the sanction
of & special resolution passed at a separate meeting of the holders
of the shares of that class. To every such separate meeting the
provisions of these regulations relating to general meetings shall
mutatis mutandis apply but so that the necessary quorum shall be
at least two persons holding Wﬁmf the issued shares
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of the class in'question.

The rights conferred upon the holders of the shares of any class
issued with preferred or other rights shall not uniess otherwise
expressly provided by the terms of issue of the shares of that class
be deemed to be varied by the creatlon or Issue of further shares
ranking pari passu therewith.

with the sanction of an ordinary resolution be issued on the terms

Subject to the provisions of section 55 any preference shares may

that they are to be redeemed on such terms and in such manner as
the company before the issue of the shares may by special
resolution determine.

Lien

The cornpany shall have a first and paramount lienon every share
(not being a fully paid share) for all monies (whether presently
payable or not) cailed or payable at a fixed time in respect of that
share and on all shares (not being fully paid shares) standing
registered in the name of a single person for all menies presently
payable by him or his estate to the companyProvided that the
Board of directors may at any time declare any share to be wholly or
in part exempt from the provisions of this clause, The companys
lien if any on a share shall extend to all dividends payable and
bonuses declared from time to time in respect of such shares.

10

The company may sell in such manner as the Board thinks fit any
shares on which the company has a !lenProvided that no sale shali
be madea unless a sum in respect of which the lien exists is
presently payable or b until the expiration of fourteen days after a
notice in writing stating and demanding payment of such part of
the amount in respect of which the lien exists as s presently
payabie has been glven to the registered holder for the time being
of the share or the person entitled thereto by reason of his death or

insolvency.

"

To give effect to any such sale the Board may authorise some
person to transfer the shares sold to the purchaser thereof The
purchaser shall be registered as the holder of the shares comprised
in any such transfer. The purchaser shall not be bound to see to the
application of the purchase money nor shall his title to the shares
be affected by any irreqularity or invalidity in the proceedings in
reference to the sale.

12

The proceeds of the sale shall be recefved by the company and
applied in payment of such part of the amount in respect of which
the lien exists as is presently payable. The residue if any shall
subject to a like lien for sums not presently payable as existed upon
the shares before the sale be paid to the person entitled o the
shares at the date of the sale.

Calls on shares

* The Board may from time to time make calls upon the members in
respect of any menies unpaid on thel eRAW 5 ther on account
7
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13

of the nominal value of the shares or by way of premium} and not
by the conditions of allotment thereof made payable at fixed
timesProvided that no call shall exceed one-fourth of the nominal
value of the share or be payable at less than one month from the
date fixed for the payment of the last preceding call. Each member
shall subject to receiving at least fourteen days notice specifying
the time or times and place of payment pay ta the company at the
time or times and place so specified the amount called on his
shares. A calf may be revoked or postponed at the discretion of the
Board.

14

A call shall be deemed to have been made at the time when the
resofution of the Board authorizing the call was passed and may be
required to be paid by instalments.

15

The joint holders of a share shall be jointly and severally liable to
pay all cals in respect thereof.

16

If a sum called in respect of a share is not paid before or on the day
appointed for payment thereof the person from whom the sum is
due shali pay interest thereon from the day appointed for payment
thereof to the time of actual payment at ten per cent per annum or
at such lower rate if any as the Board may determine. The Board
shall be at liberty to waive payment of any such interest wholly or in
part.

17

Any sum which by the terms of issue of a share becomes payabie
on allotment or at any fixed date whether on account of the
nominal value of the share or by way of premium shall for the
purposes of these regulations be deemed to be a call duly made
and payable on the date on which by the terms of issue such sum
becomes payable. In case of non-payment of such sum all the
relevant provisions of these regulations as to payment of interest
and expenses forfeiture or otherwise shall apply as if such sum had
become payable by virtue of a call duly made and notified.

18

The Board - a. may if it thinks fit receive from any member willing to
advance the same all or any part of the monies uncalled and unpald
upon any shares held by him andb. upon all or any of the monies so
advanced may (until the same would but for such advance become
presently payable) pay interest at such rate not exceeding unless
the company in general meeting shall otherwise direct twelve per
cent per annum as may be agreed upon between the Board and the
member paylng the sum in advance,

Transfer of shares

19

e The instrument of transfer of any share in the company shall be

executed by or on behalf of both the transferor and transferee. The
transferor shall be deemed to remaln a holder of the share until the
name of the transferee s entered in the register of members in
respect thereof.

20

+ The Board may subject to the right of appeal conferred by section

58 decline to register the transfer of a share not befng a fully pald
share to a person of whom the ove or any transfer of
P Y Siﬁ:‘l'_\ . Lﬂ@g&% y
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shares on which the company has a lien.

21

» The Board may decline to recognise any instrument of transfer
unlessa. the instrument of transfer is in the form as prescribed in
rules made under sub-section (1) of section 56b. the instrument of
transfer is accompanied by the certificate of the shares to which it
relates and such other evidence as the Board may reasonably
require to show the right of the transferor to make the transfer
andc. the instrument of transfer is in respect of only one class of
shares,

22

¢ On giving not less than seven days previous notice in accordance
with section 91 and rules made thereunder the registration of
transfers may be suspended at such times and for such periods as
the Board may from time to time determineProvided that such
registration shail not be suspended for more than thirty days at any
one time or for more than forty-five days in the aggregate in any
year.

Transmission of shares

23

s On the death of a member the survivor or survivors where the
member was a joint holder and his nominee or nominees or legal
representatives where he was a sole holder shall be the oriy
persons recognised by the company as having any title to his
interest In the shares Nothing in clause (i) shall release the estate of
a deceased joint holder from any liability in respect of any share
which had been jointly held by him with other persons.

24

s Any person becoming entitled to a share in consequence of the
death or insolvency of a member may upon such evidence being
produced as may from time to time properiy be required by the
Board and subject as hereinafter provided elect either to be
registered himself as holder of the share or to make such transfer of
the share as the deceased or insolvent member could have made.
The Board shall in either case have the same right to decline or
suspend registration as it would have had if the deceased or
insolvent member had transferred the share before his death or

insolvency.

25

e If the person so becoming entitled shall elect to be registered as
holder of the share himself he shall deliver or send to the company
a notice in writing signed by him stating that he so elects. If the
person aforesaid shall elect to transfer the share he shall testify his
election by executing a transfer of the share. All the limitations
restrictions and provisions of these regulations relating to the right
to transfer and the registration of transfers of shares shall be
applicable to any such notice or transfer as aforesaid as if the death
or insolvency of the member had not occurred and the notice or
transfer were a transfer signed by that member.

s A person becoming entitled to a share by reason of the death or
insolvency of the holder shall be entitled to the same dividends and
other advantages to which he would be entitled if he were the
registered holder of the share except that he shall not before being

registered as a member in respect of the shareba.entitled in
PN
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26

respect of it to exercfse any right conferred by membership in
relation to meetings of the company Provided that the Board may
at any time give notice requiring any such person to elect either to
be registered himself or to transfer the share and if:the notice is not
complied with within ninety days the Board may thereafter
withhold payment of all dividends bonuses or other monies
payable in respect of the share until the requirements of the notice
have been complied with.

27

In case of a One Person Company on the death of the sole member
the person nominated by such member shall be the person
recognised by the company as having title to all the shares of the
member the nominee on becoming entitled to such shares in case
of the members death shall be informed of such event by the Board
of the company such nominee shali be entitled to the same
dividends and other rights and liabilities to which such sole
member of the company was entitled or liable on beccming
member such nominee shall nominate any other person with the
prior written consent of such person who shall in the event of the
death of the member become the member of the company.

Forfelture of shares

28

If a member faiis to pay any call or instalment of a call on the day
appointed for payment thereof the Board may at any time
thereafter during such time as any part of the call or instalment
remains unpaid serve a notice on him requiring payment of so
much of the call or instalment as is unpaid together with any
interest which may have accrued.

29

The notice aforesald shall name a further day (not being earlier than
the expiry of fourteen days from the date of service of the notice)
on or before which the payment required by the notice is to be
made and state that in the event of non-payment on or before the
day so named the shares in respect of which the call was made shall
be liable to be forfeited.

30

if the requirements of any such notice as aforesaid are not complied
with any share in respect of which the notice has been given may at
any time thereafter before the payment required by the notice has
been made be forfeited by a resolution of the Board to that effect.

3

Aforfeited share may be sold or otherwise disposed of on such
terms and in such manner as the Board thinks fit.At any time before
a sale or disposal as aforesaid the Board may cancel the forfeiture
on such terms as it thinks fit.

32

A person whose shares have been forfeited shall cease tobe a

member In respect of the forfeited shares but shall notwithstanding '

the forfeiture remain liable to pay to the company all monies which
at the date of forfeiture were presently payable by him to the
company in respect of the shares. The liability of such person shall
cease if and when the company shall have received payment in full
of all such monles in respect of the shares.

A duly verified declaration in writing that W
)
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33

the manager or the secrefary of the company and that a share in
the company has been duly forfeited on a date stated in the
declaration shall be conclusive evidence of the facts therein stated
as against all persons claiming to be entitled to the share The
company may receive the consideration if any given for the share
on any sale or disposal thereof and may exccute a transfer of the
share in favour of the person to whom the share is sold or disposed
of The transferee shall thereupon be registered as the holder of the
share and The transferee shall not be bound to see to the
application of the purchase money if any nor shall his title to the
share be affected by any irregularity or invalidity in the proceedings
in reference to the forfeiture sale or disposal of the share.

34

» The provisions of these regulations as to forfeiture shall apply in the
case of non-payment of any sum which by the terms of Issue of a
share becomes payable at a fixed time whether on account of the
nominal value of the share or by way of premium as if the same had
been payable by virtue of a call duly made and notified.

Alteration of capital

35

» The company may from time to time by ordinary resolution
increase the share capital by such sum to be divided into shares of
such amount as may be specified in the resolution.

36

» Subject to the provisions of section 61 the company may by
ordlinary resolution consolidate and divide all or any of its share
capital into shares of iarger amount than its existing shares convert
all or any of its fully paid-up shares into stock and reconvert that
stock into fully paid-up shares of any denomination sub-divide its
existing shares or any of them into shares of smaller amount than is
fixed by the memorandum cancel any shares which at the date of
the passing of the resoiution have not been taken or agreed to be

taken by any person.

37

e Where shares are converted into stock the holders of stock may
transfer the same or any part thereof in the same manner as and
subject to the same regulations under which the shares from which
the stock arose might before the conversion have been transferred
or as near thereto as circumstances admit Provided that the Board
may from time to time fix the minimum amount of stock
transferable so however that such minimum shall not exceed the
nominal amount of the shares from which the stack arose. the
holders of stock shall according to the amount of stock held by
them have the same rights privileges and advantages as regards
dividends voting at meetings of the companyand other matters as
If they held the shares from which the stock arose but no such
privilege or advantage (except participation in the dividends and
profits of the company and in the assets on winding up) shall be
conferred by an amount of stock which would not if existing in
shares have conferred that privilege or advantage. such of the
reguiations of the company as are applicable to paid-up shares shall
apply to stock and the words share and shareholder in those
regulations shall include stock and stock-holder respectively.




» The company may by special resolution reduce in any manner and
with and subject to any incident authorised and consent required
by law it share capital any capital redemption reserve account or
any share premium account.

Capitalisation of profits

e The company in general meeting may upon the recommendation
of the Board resolve that it is desirable to capitalise any part of the
amaount for the time being standing to the credit of any of the
companys reserve accounts or to the credit of the profit and loss
accountor otherwise available for distribution and that such sum be
accordingly set free for distribution in the manner specified in
clause (ii) amongst the members who would have been entitled
thereto if distributed by way of dividend and in the same
proportions. The sum aforesaid shall not be paid in cash but shall be
applied subject to the provision contalned in clause {jii) either in or
towards paying up any amounts for the time being unpaid on any
shares held by such members respectively paying up in full
unissued shares of the company to be allotted and distributed
credited as fully pald-up to and amongst such members in the
proportions aforesaid partly In the way specified In sub-ciause (A)
and partly in that specified in sub-clause (B} A securities premium
account and a capital redemption reserve account may for the
purposes of this regulation be applied in the paying up of unisstied
shares to be issued to members of the company as fully paid bonus
shares The Board shall give effect to the resolution passed by the
company In pursuance of this regulation,

» Whenever such a resclution as aforesaid shall have been passed the
Board shali make all appropriations and applications of the
undivided profits resolved to be capitalised thereby and all
allotments and issues of fully paid shares if any and generally do all
acts and things required to give effect thereto. The Board shall have
power to make such provisions by the issue of fractional certificates
or by payment In cash or otherwise as It thinks fit for the case of
shares becoming distributable in fractions and to authorise any
person to enter on behalf of all the members entitled thereto into
an agreement with the company providing for the allotment to
them respectively credited as fully paid-up of any further shares to
which they may be entitled upon such capitalisation or as the case
may reguire for the payment by the company on their behalf by the
application thereto of their respective proportions of profits
resolved to be capitalised of the amount or any part of the amounts
remaining unpaid on their existing shares Any agreement made
under such authority shall be effective and binding on such
members

Buy-back of shares

= Notwithstanding anything contained in these articles but subject to
the provisions of sections 68 to 70 and any other applicable
provision of the Act or any other law for the time being in force the
company may purchase its own shares or ather specified securities.
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General meetings

42

e All general meetings other than annual general meeting shall be
called extraordinary general meeting.

43

s The Board may whenever it thinks fit call an extraordinary general
meeting. If at any time directors capable of acting who are sufficient
in number to form a quorum are not within India any director or
any two members of the company may call an extraordinary
general meeting in the same manner as nearly as possible as that in
which such a meeting may be called by the Board.

Proceedings at general meetings

44

¢ No business shall be transacted at any general meeting unless a
quorum of members s present at the time when the meeting
proceeds to business. Save as otherwise provided herein the
quorum for the general meetings shall be as provided in section
103.

45

» The chairperson if any of the Board shall preside as Chairperson at
every general meeting of the company.

46

@ [fthere is no such Chairperson or if he is not present within fifteen
minutes after the time appointed for holding the meeting or is
unwiliing to act as chalrperson of the meeting the directors present
shali elect one of their members to be Chairperson of the meeting.

47

e |f at any meeting no director is willing to act as Chairperson or if no
director Is present within fifteen minutes after the time appointed
for hoiding the meeting the members present shall choose one of
their members to be Chairperson of the meeting.

48

¢ |ncase of a One Person Company the resolution required to be
passed at the general meetings of the company shali be deemed to
have been passed if the resolution is agreed upon by the sole
member and communicated to the company and entered in the
minutes book maintained under section 118 such minutes book
shall be signed and dated by the member the resolution shall
become effective from the date of signing such minutes by the sole
member.

Adjournment of meeting

49

+ The Chairperson may with the consent of any meeting at which a
guorum is present and shall If so directed by the meeting adjourn
the meeting from time to time and from place to place. No business
shall be transacted at any adjourned meeting other than the
business left unfinished at the meeting from which the
adjournment took place. When a meeting is adjourned for thirty
days or more notice of the adjourned meeting shall be given as in
the case of an original meeting. Save as aforesaid and as provided
tn section 103 of the Act it shall not be necessary to give any notice

of an adjournment or of the business al e transacted at an
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adjourned meefing.

Voting rights

50

* Subject to any rights or restrictions for the time being attached to

any class or ciasses of shares on a show of hands every member
present in person shall have one vote and on a poll the voting
rights of members shall be in proportion to his share in the paid-up
equity share capital of the company.

51

A member may exercise his vote at a meeting by electronic means
in accordance with section 108 and shall vote only once.

52

In the case of joint holders the vote of the senior who tenders a
vote whether in person or by proxy shall be accepted to the
exclusion of the votes of the other joint holders.For this purpose
seniority shall be determined by the order in which the names
stand in the register of members.

53

A member of unsound mind or in respect of whom an order has
been made by any court having jurisdiction in lunacy may vote
whether on a show of hands or on a poll by his committee or other
fegal guardian and any such committee or guardian may on a poli
vote by proxy.

b4

Any business other than that upon which a poll has been
demanded maybe proceeded with pending the taking of the poll.

55

No member shall be entitled to vote at any general meeting unless
all calls or other sums presently payable by him In respect of shares
in the company have been paid

56

No objection shall be raised to the qualification of any voter except
at the meeting or adjourned meeting at which the vote objected to
Is glven or tendered and every vote not disallowed at such meeting
shall be valid for all purposes. Any such objection made in due time
shall be referred to the Chairperson of the meeting whaose decision

shall be finaf and conclusive.

Proxy

57

The instrument appointing a proxy and the power-of-attorney or
other authority if any under which it is signed or a notarised copy of
that power or authority shall be deposited at the registered office of
the company not less than 48 hours before the time for holding the
meeting or adjourned meeting at which the person named in the
instrument proposes to vote or in the case of a poll not less than 24
hours before the time appointed for the taking of the poll and in
default the instrument of proxy shall not be treated as valid.

58

An instrument appointing a proxy shall be in the form as prescribed

in the rules made under section 105

A vote given in accordance with the terms of an instrument of

proxy shall be valid notwithstanding the previous death or insanlty

LN d\\‘
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ot the principal or the revocation of the proxy or of the authority
under which the proxy was executed or the transfer of the shares in
respect of which the proxy is givenProvided that no intimation in
writing of such death insanity revocation or transfer shall have been
received by the company at its office before the commencement of
the meeting or adjourned meeting at which the proxy is used.

Board of Directors

60

o Theday to day management of the business of the Company Shall
be vested with theBoard of Directors of the Company or Such
persons as may be authorized by theBoard from time to time The
Board may exercise all such powers of the Companyand do all such
acts deeds and things as are not prohibited by the Act or
anyotherlawfor the time being in force or by the Memorandum of
Associatfon of a Companyand without prejudice to
theforegoingshall be responsible for all policy matters and the
supervision direction andcontrol of the conduct of the business
affairs and operations of the CompanyThe first Directors of the
Company shall be 1.KUNTALA VENU GOPAL 2. DEBASIS MITRA 3.
ARVIND KUMAR li at every annual general meeting One third of
such of thedirectors for the time belng as are liable to retire by
rotation or if theirnumber is neither three nor a multipie of Three
then the number nearest to onethird shall retire from Office The
directors to retire by rofation at everyannual general Meeting shall
be those who have been longest in office sincetheir Last
appointment but as between persons who became directors on the
sameday those who are toretire shall in default of and subjecttoany
subject to any agreement among themselves be date remined by
loti at annualgeneral meeting at which a director retires as afore
said the company may fillup the vacancy by appointing there tiring
director or some other person thereto The Board of Directors of the
Company shall consist of not less than but notmore than Directors
The appointment of Directors including the ChairmanManaging
Director Whole time Director Part time Directorshallbe done in the
General Meetings in accordance with the provisions of
theCompanies Act and Rules made there under and shall be eligible
for appointmentHowever till the Company is a Government
Company REC Power Development andConsultancy Limited
RECPDCL the holding company shal! have the full powers to
recommendnominate the name of any Directors to be appointed
on the Board of the CompanyFurther RECPDCL shall also have the
power to remove any director from office atany time in its absolute
discretion RECPDCL shall also have the right to fillany vacancies in
the office of director caused by removal resignation death
orotherwiseSubject to provisions of the Act the Company may
bypassing there solution InGeneral Meeting increased crease the
maximum number of Directors and may altertheir qualification
Further the Company may subject to the provisions of theAct
remove any Director before the expiration of his period of office
andappointanother person in place of him The Board may appoint
any person to act asalternate director for a Director during the later
s absence for a period ofnot less than three months from India and
such appointment shall have effectand such appointee whilst he
holds office as an aiternate director shall beentitled to notice
ofmeetingof the Board and to attend and vote there at accordingly
but he shall notrequire any qualification and shall ipso facto vacate

office if and when theabsent Director rem/rumw\
S
L




Casualvacanciesamong Directors may be Tilled by the Board of
Directors at their meeting andany person so appointed shall hold
the office as per the provision of sectionof the Act Subject to the
provisions ofSectionand other applicable provisions if any of the
Act the Board shall have power atany time and from time to time to
appoint a person as an Additional Directorbut so that the total
number of Directors shall not at any time exceed themaximum
number fixed by these Articles The Additional Director so
appointedshall retirefromOffice at next annual General Meeting but
shall be eligible for election by thecompany at that meeting as a
Director

61

» The remuneration of the directors shall in so far as it consists of a
monthly payment be deemed to accrue from day-to-day. In
addition to the remuneration payable to them in pursuance of the
Act the directors may be paid all travelling hotel and other
expenses properly incurred by them in attending and returning
from meetings of the Board of Directors or any committee thereof
or general meetings of the company or in connection with the
business of the company.

62

e The Board may pay all expenses incurred in getting up and
registering the company.

63

e The company may exercise the powers conferred on it by section 88
with regard to the keeping of a foreign register and the Board may
{subject to the provisions of that section) make and vary such
regulations as it may think fit respecting the keeping of any such
register.

64

* All cheques promissory notes drafts hundis bills of exchange and
other negotiable instruments and ail receipts for monles paid to the
company shall be signed drawn accepted endorsed or otherwise
executed as tite case may be by such person and in such manner as
the Board shall from time to time by resolution determine

65

o Every director present at any meeting of the Board or of a
committee thereof shall sign his name in a book to be kept for that

purpose.

66

» Subject to the provisions of section 149 the Board shall have power
at any time and from time to time to appoint a person as an
additional director provided the number of the directors and
additional directors together shall not at any time exceed the
maximum strength fixed for the Board by the articles. Such person
shall hotd office only up to the date of the next annual general
meeting of the company but shall be eligible for appointment by
the company as a director at that meeting subject to the provisions

of the Act.

Proceedings of the Board

67

» The Board of Directors may meet for the conduct of business
adjourn and otherwise regulate its meetings as it thinks fit. A
director may and the manager or secretary on the requisition of a




director shall at any fime summon a meeting of The Board.

68

Save as otherwlise expressly provided in the Act questions arising at
any meeting of the Board shall be decided by a majority of votes. In
case of an equality of votes the Chairperson of the Board if any shall
have a second or casting vote.

69

The continuing directors may act notwithstanding any vacancy in
the Board but if and sc long as their number is reduced below the
quorum fixed by the Act for a meeting of the Board the continuing
directors or director may act for the purpose of increasing the
number of directors to that fixed for the quorum or of summoning a
general meeting of the company but for no other purpose.

70

The Board may elect a Chairperson of its meetings and determine
the period for which he Is to hold office. If no such Chairperson is
elected or if at any meeting the Chairperson is not present within
five minutes after the time appointed for holding the meeting the
directors present may choose one of their number to be
Chairperson of the meeting.

7

The Board may subject to the provisions of the Act delegate any of
its powers to committees consisting of such member or members
of its body as it thinks fit. Any committee so formed shall in the
exercise of the powers so delegated conform to any regulations
that may be imposed on it by the Board.

72

A committee may elect a Chairperson of its meetings. if no such
Chairperson is elected or if at any meeting the Chairperson is not
present within five minutes after the time appointed for holding
the meeting the memberspresent may choose one of their
members to be Chairperson of the meeting.

73

A committee may meet and adjourn as it thinks fit. Questions
arising at any meeting of a committee shall be determined by a
majority of votes of the members present and in case of an equality
of votes the Chairperson shall have a second or casting vote.

74

All acts done in any meeting of the Board or of a committee thereof
or by any person acting as a director shall notwithstanding that it
may be afterwards discovered that there was some defect in the
appeintment of any one or more of such directors or of any person
acting as aforesaid or that they or any of them were disqualified be
as valid as if every such director or such person had been duly
appointed and was qualified to be a director.

75

Save as otherwise expressly provided in the Act a resolution in
writing signed by all the members of the Board or of a committee
thereof for the time being entitled to receive notice of a meeting of
the Board or committee shall be valid and effective as if it had been
passed at a meeting of the Board or committee duly convened and

held.

In case of a One Person Company where the company Is having
only one director all the businesses to be transacted at the meeting

of the Board shall be entered Into minln}ol_?%%%aintained under
“I‘ b u‘r
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section T18 such minutes book shall be signed and dafed by the
director the resolution shall become effective from the date of
signing such minutes by the director.

Chief Executive Officer, Manager, Company Secretary or Chief Financial
Officer

77

» Subject to the provisions of the Act A chief executive officer
manager company secretary or chief financial officer may be
appointed by the Board for such term at such remuneration and
upon such conditlons as it may think fit and any chief executive
officer manager company secretary or chief financial officer so
appointed may be removed by means of a resolution of the Board A
director may be appointed as chief executive officer manager
company secretary or chief financial officer

78

* A provision of the Act or these regulations requiring or authorising
a thing to be done by or to a director and chief executive officer
manager company secretary or chief financial officer shall not be
satisfied by its being done by or to the same person acting both as
director and as or In place of chief executive officer manager
company secretary or chief financial officer.

The Seal

79

» The Board shall provide for the safe custody of the seal, The seal of
the company shall not be affixed to any instrument except by the
authorlty of a resolution of the Board or of a committee of the
Board authorised by it in that behalf and except in the presence of
at least two directors and of the secretary or such other person as
the Board may appoint for the purpose and those two directors and
the secretary or other person aforesaid shall sign every instrument
to which the seal of the company Is so affixed in thelr presence.

Dividends and Reserve

80

¢ The company in general meeting may declare dividends but no
dividend shall exceed the amount recommended by the Board.

81

s Subject to the provisions of section 123 the Board may from time to
time pay to the members such interim dividends as appear to it to
be justified by the profits of the company.

82

¢ The Board may before recommending any dividend set aside out of
the profits of the company such sums as it thinks fit as a reserve or
reserves which shall at the discretion of the Board be applicable for
any purpose to which the profits of the company may be properly
applied including provision for meeting contingencies or for
equalizing dividends and pending such application may at the like
discretion either be employed in the business of the company or be
invested in such investments (other than shares of the company) as
the Board may from time to time thinks fit. The Board may also carry
forward any profits which it may consider necessary not to divide
without setting them aside as a reserve

* Subject to the rights of persons if any entitled to shares with special




83

rights as 1o dividends all dividends shall be declared and paid
according to the amounts paid or credited as paid on the shares in
respect whereof the dividend is paid but if and so long as nothing is
paid upon any of the shares in the company dividends may be
declared and paid according to the amounts of the shares. No
amount paid or credited as pald on a share in advance of calls shall
be treated for the purposes of this regulation as paid on the share.
All dividends shall be apportioned and paid proportionately to the
amounts paid or credited as paid on the shares during any portion
or portions of the period In respect of which the dividend is paid
but if any share is Issued on terms providing that it shall rank for
dividend as from a particular date such share shall rank for dividend
accordingly.

B4

» The Board may deduct from any dividend payabie to any member
all sums of money if any presently payable by him to the company
on account of calls or otherwise in relation to the shares of the
company.

85

* Any dividend interest or other monies payable in cash in respect of
shares may be paid by cheque or warrant sent through the post
directed to the registered address of the holder or in the case of
Joint holders to the registered address of that one of the joint
holders who is first named on the register of members or to such
person and to such address as the holder or joint holders may in
writing direct. Every such cheque or warrant shali be made payable
to the order of the person to whom it is sent.

86

= Any one of iwo or more joint holders of a share may give effective
receipts for any dividends bonuses or other monies payabie in
respect of such share.

87

» Notice of any dividend that may have been declared shall be given
to the persons entitled to share therein in the manner mentioned in

the Act.

88

* Nodividend shall bear interest against the company.

Accounts

89

» The Board shall from time to time determine whether and to what
extent and at what tirmes and places and under what conditions or
regulations the accounts and books of the company or any of them
shall be open to the Inspection of members not being directors. No
member (not being a director) shall have any right of Inspecting
any account or book or document of the company except as
conferred by law or authorised by the Board or by the company in
general meeting.

Winding up

* Subject to the provisions of Chapter XX of the Act and rules made
thereunder If the company shall be wound up the liquidator may
with the sanction of a special resolution of the company and any

“e
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other sanctionrequired by the Act divide amongst the members in
specie or kind the whole or any part of the assets of the company
whether they shall consist of property of the same kind or not. For
the purpose aforesaid the liquidator may set such value as he
deems fair upon any property to be divided as aforesaid and may
determine how such division shall be carried out as between the
members or different classes of members. The liquidator may with
the like sanction vest the whole or any part of such assets in
trustees upon such trusts for the benefit of the contributories if he
considers necessary but so that no member shall be compelled to
accept any shares or other securities whereon there is any liability.

indernnity

N

e Every officer of the company shall be indemnified out of the assets
of the company against any ifability incurred by him in defending
any proceedings whether civil or criminal In which judgment is
given in his favour or in which he is acquitted or in which relief is
granted to him by the court or the Tribunal.

Others

-
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Subscriber Details

S.
No.

Subscriber Detalls

*Name, Address, Description and
Occupation

DIN / PAN / Passport ®
number Place DSC Dated

THANGARAJAN SUBASH CHANDIRA BOSH S/0
SHRISITHAN THANGARAJAN NOMINEE OF REC
POWER DEVELOPMENT AND

CONSULTANCY LIMITE D R/O APARTMENT NO
$-2, MiDDLE PORTION 2-B, JANGPURA,
MATHURA ROAD, NEW DELHI-110014,
OCCUPATION-SERVICE

Theogeron ¥ &

02772316 NEW DELHI 12/04/2024

PUTHIYARKATTU SHIVARAMAN HARIHARAN S/
O SHRI PUTHIYARAKAT

VELAYUDHAN SIVARAMAN NOMINEE OF REC
POWER DEVELOPMENT AND CONSULTANCY
LIMITED FLAT NG.104, SADAR APARTMENT,
MAYUR VIHAR EXTENTION, PHASE-1, PLOT
NO.9, NEW DELHI-1100%1,
OCCUPATION-SERVICE

08657652 NEW DELHI 12/04/2024

MUKUL AGARWAL S/C SHRI RAJESH KUMAR
NOMINEE OF REC POWER

DEVELOPMENT AND CONSULTANCY LIMITED
R/O HOUSE NOQ. 767, SECOND FLOOR, ANSAL
C-2 BLOCK, NEAR WATER TANK ANSAL PLAZA,
SECTOR-3 PALAM VIHAR,

GURGAON-122017,. HARYANA
OCCUPATION-SERVICE

10322882 NEW DELHI 12/04/2024
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SATYABAN SAHOO S/0 MAHENDRANATH
SAHOO

NOMINEE OF REC POWER DEVELOPMENT AND
CONSULTANCY LIMITED R/O FLAT NO. B235
VASANT APPARTMENT GURGAON
HARYANA-122001

OCCUPATION-SERVICE

AJKPS3009C

NEW DELHI

12/04/2024

ANIL KUMAR PERALA S/C VENKATESHAM
NOMINEE OF REC POWER DEVELOPMENT AND
CONSULTANCY LIMITED R/O A302 TARIKA
APPARTMENT, SECTOR-43 GURGAON
HARYANA-122001

OCCUPATION-SERVICE

BHVPP6122P

NEW DELHI

12/04/2024

REC POWER DEVELOPMENT AND
CONSULTANCY LIMITED, CORE-4, SCOPE
COMPLEX, 7, LODHI ROAD, NEW
DELHI-110003, THROUGH ITS CEO RAJESH
KUMAR 5/0 SHRINIWAS GUPTA R/O L-187,
NAG MANDIR KE PAS SHASTRI NAGAR, ASHOK
VIHAR, DELHI 110052, OCCUPATION-SERVICE

06941428

NEW DELHI

RAJESH. ————
KUMAR "7

12/04/2024

ARVINDE -

ARVIND KUMAR S/0 NAND KISHOR SINGH
NOMINEE OF REC POWER DEVELGPMENT AND
CONSULTANCY LIMITED R/Q T4-8A, SAI
VATIKA APARTMENT, SECTOR-63, FARIDABAD -
121004, OCCUPATION-SERVICE

10342637

NEW DELHI

KUMAR s

12/04/2024

Signed before me

Name Prefix
{ACA/FCAZACS/
FCS/ACMA/
FCMA}

*Name of the
withess

*Address, Description
ard Occupation

*DIN/PAN/
Passport
number /

Membership

DsC

Dated

FCA

VINAY KUMAR

A-805, NX BYTE T-3, NX
ONE, TECH ZONE - IV,
GREATER NOIDA WEST
-201318

402994

NEW DELHI

Vinay Jgysaw

DikEpan A35Fs

12/04/2024
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FUH GELECTION OF | SERV JER THROUEH TARIFF RASED
FETITIVE BIDDKE (TBCB) PROCESS ON BUILD, OWN, OPERATE AND TRANSFER (B0DT)
___ BABIS FOR TWO (2) INTER — STATE TRANSMIZSJON PROJECTS |
REE Power Development and Consutiancy Limited, New Delhi, india (2 whotly owned subsidiary of
REC Limitad, 2 Maharama Certtral Public Sactor Undertaking) invites proposal for setting up of the
balow menfioned transmission projects through TBCB process on Bulld, Own, Cperate and Transfer
00T} hasis following single stage two envelope process of “Request for Proposal {RFP).
hidklars may refer to the Request for Proposal (RFP) notifications and RFP documerts
available on our wakrsite www.recpdcl.In & www.recindia.nic.nw.a f. 04.04.2024. .
The bidders may obtain the RFP documents on 8l working days betwaen 1030 haurs (J5T) to 1600
hours (15T} frorm 04.04.2024 1o one day prior to bid submission datz on payment of non-refundable
Tae of Rs. 5,00,000/-(Rupess Five Lakh Only) or LS$ 7000 (US Doflars Saven Thousand Only) +
18% GST foreach ransmission projsct as per detalls provided in the REF documants avallalie oft the
wehsite www recndelin & www racindia. nic.in.
The Request for Proposat {RFP} docoments can also be downloaded from our website
& wwwrecindlanic in, however, it such casss Imterested parfies can submit
Response to RFP only on submission of nen-refundable fae of Rs. 5,00,000/-(Rupess Fve Lakh
Only) or 5§ 7000 {US Dollars Seven Thousand Only) + 18% GST for each ransmission project as
per detalls provided in the respactive RFP document. The survey report & clarifications to RFP
documents shafl ba issued to those biddars, who have obtalned/purchasad RFP dogumant by paying
raquighte fee. The important timelines in this regard are as follows:

£ Last Date Last Data for Detalls of
“'- Marne of Praject for seeking | submizsion of Opesing of
o clarifications | Rosponss tn RFF | Response to RFP

1. | Transmission stheme for intagration | 24.04.2024 | 10.08.2024 up o [ 10,06.2024 up to
of Tumkur-IREZin Kamataka 1100 Hrs (IST) | 1130 Hrs {IST)

2. | Addional Transimlssion system dor| 24.04.2024 | 10.06.2024 upto | 10.068.2024 upto |
evacuztion of power from Bhadia-l 1200 Hrs {IST) | 1230 Hrs (1ST)
PS as parl of Rajasthan REZ Phase-lll
scheme {20 GW)

All comrigenda, addenda, amendments, time exiensions, ete. to the RFP will be hostad on our
websites jn & wrw,recingia.nic,in. Bidders should ragularly visit our websites to keep |
themselves updated.

Note: RECPDCL reserves the rightto cancel or modify the process without assigning any reasen and
1 without arty ltabllity, This Is not an offer.

Chiaf Exscutive Officer
RE{; Power Dévelopment and Consuftancy Lid.
Corg-4. SCOPE Complex, 7, Lodhl Road. New Dslhl-110003, Indla
Bid Procass Coondisator An Initfative of Initizve Partner
b . Ay
REG Power Developmani and Ministry of Power Central Boctricity
Consaltagcy Limited Government of indiz Authority

Give 2 ntissed cail on toll free number ‘HGUEUUBDM to get aur Apps
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RFP for Selection of Bidder as Transmission Service Provider

SINGLE STAGE REQUEST FOR PROPOSAL
DOCUMENT

FOR
SELECTION OF BIDDER AS TRANSMISSION SERVICE
PROVIDER THROUGH TARIFF BASED COMPETITIVE
BIDDING PROCESS
TO
ESTABLISH INTER-STATE TRANSMISSION SYSTEM
FOR
ADDITIONAL TRANSMISSION SYSTEM FOR
EVACUATION OF POWER FROM BHADLA-ITI PS AS
PART OF RAJASTHAN REZ PHASE-III SCHEME (20
GW) -

ISSUED BY

REC Power Development and Consultancy Limited
(A wholly owned subsidiary of REC Limited)

Registered Office:
Core-4, SCOPE Complex,
7, Lodhi Road, New Delhi —- 110 003

04.04.2024

ldutosey

REC Power Development and Consultancy Limited ”\ 1
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RFP for Selection of Bidder as Transmission Service Provider

The ....oovveneennl (Insert the name of SPV), of which one hundred percent (100%) equity
shares will be acquired by the Selected Bidder, shall be responsible as the TSP, for ensuring
that it undertakes ownership, financing, development, design, engineering, procurement,
construction, commissioning, operation and maintenance of the Project, and to provide
Transmission Service as per the terms of the RFP Project Documents.

The TSP shall ensure transfer of all project assets along with substation land, right of way and
clearances to CTU or its successors or an agency as decided by the Central Government after
35 years from COD of project at zero cost and free from any encumbrance and liability. The
transfer shall be completed within 90 days after 35 years from COD of project failing which
CTU shall be entitled to take over the project assets Suo moto.

Commencement of Transmission Service: The Bidder shall have to commence
Transmission Service in accordance with the provisions of the Transmission Service

Agreement.

Transmission Charges: The Transmission Charges shall be payable by the Designated ISTS
Customers in Indian Rupees through the CTU as per Central Electricity Regulatory
Commission (Sharing of Inter-State Transmission Charges and Losses) Regulations as
amended from time to time. Bidders shall quote the Transmission Charges as per the pre-
specified structure, as mentioned in the RFP.

. Issue of RFP document: The detailed terms and conditions for qualification and selection of
the Transmission Service Provider for the Project and for submission of Bid are indicated in
the RFP document. All those interested in purchasing the RFP document may respond in
writing to Chief Executive Officer, pshariharan@recpdcl.in & tbcb@recpdcl.in at the address
given in para 12 below with a non-refundable fee of Rs. 5,00,000/- (Rupees Five Lakh Only)
or US$ 7,000 (US Dollars Seven Thousand Only) plus GST @18%, to be paid latest by
07.06.2024 via electronic transfer to the following Bank Account:

Bank Name, Address| ICICI Bank
& Branch 9A, Phelps Building, Inner Circle, Connaught Place, New Delhi-

110001

Bank Account Name | REC Power Development & Consultancy Limited
Bank Account No 000705041275

Bank IFSC Code No | ICIC0000007

Immediately after issuance of RFP document, the Bidder shall submit the Pre-Award Integrity
Pact in the format as prescribed in Annexure B, which shall be applicable for and during the
bidding process, duly signed on each page by any whole-time Director/ Authorized Signatory,
duly witnessed by two persons, and shall be submitted by the Bidder in two (2) originals in a
separate envelope, duly superscripted with Pre-Award Integrity Pact. The Bidder shall submit
the Pre-Award Integrity Pact on non-judicial stamp paper of Rs. 100/- each duly purchased
from the National Capital Territory of Delhi. In case the Bidder is in a consortium, the Pre-
Award Integrity Pact shall be signed and submitted by each member of the Consortium

separately.

The RFP document shall be issued to the Bidders on any working day from 04.04.2024 to
07.06.2024 between 1030 hours (IST) to 1600 hours (IST). The BPC, on written request and
against payment of the above mentioned fee by any Bidder shall promptly dispatch the RFP

REC Power Development and Consultancy Limited




Date: 07.08.2024

ERTIF. BY BID ATI MMITTEE

Subject:  Selection of Successful Bidder as Transmission Service Provider to establish
“Additional Transmission system for Evacuation of Power from Bhadla-III PS
as part of Rajasthan REZ Phase-III scheme (20 GW)” through tariff based

competitive bidding process.

It is certified that:

a. The entire bid process has been carried out in accordance with the "Tariff based
Competitive Bidding Guidelines for Transmission Service” and "Guidelines for
encouraging competition in development of the Transmission Projects” issued by
Ministry of Power, Govt. of India under Section 63 of the Electricity Act, 2003 as

amended from time to time.

b. M/s Power Grid Corporation of India Limited, with the lowest annual transmission
charges of Rs. 661.52 million, emerged as the successful Bidder after the

conclusion of electronic reverse auction.

The transmission charges of Rs. 661.52 million discovered after electronic reverse

c
auction is acceptable.
A
f M4~
(Rajesh Kumar Singh) (Bhagwan'Sahay Bairwa) (Bhanwar Singh Meena)
General Manager, Chief Engineer(1/C) PSPA-II, Director (PSETD), CEA
CEA Member, BEC

CCGRO-1], SBI
Chairman, BEC Member, BEC

\M%

(V. A. Kale) (D.K Meena) - (Kuntala Venugopal)
Superintending Engineer, SE (Operations), NRPC, Chairman - (SPV)
RVPN, Member, BEC Member, BEC Convener - Member, BEC




REC Power Development and Consultancy Limited REC

l r:jerly knawi as ReC Puower [:l:strrbmmn ().zorr.pany Lmjft&:’l )
v S Power Development
Ref No.: RECPDCIL/TBCB/Bhadla I11/2024-25/1593 Date: 12.08.2024

Ta,

M/s Power Grid Corporation of India Limited
*Saudamini’, Plot no. 2, Sector — 29,
Gurugram - 122001 (Haryana)

Kind Attention: Mr. Pankaj Pandcy, ED

Subject: Establishment of “Additional Transmission system for evacuation of power from

Bhadla-III PS as part of Rajasthan REZ Phase-I1l scheme (20 GW)™ through Tariff
Bascd Compectitive Bidding Process (TBCB) — Letter of Intent.

Dear Sir,

We refer to:

1.

We are pleased to inform you that your proposal and offer received by way of the ‘Bid' {ig

‘The Request for Proposal (R1P) dated (04.04.2024 comprising R{P, Draft Transmission
Service Agreement & Share Purchase Agreement issued to M/s Power Grid Corporation
of India Limited, as regards participation in the Global Invitation for Bids for
establishment of “Additional Transmission system for evacuation of power from
Bhadla-IIl PS as part of Rajasthan REEZ Phase-1il scheme (20 GW)™ through Tariff
Based Competitive Bidding process including all
correspondence/clarifications/amendments/errata/corrigendum issued by REC Power
Development and Consultancy Limited in regard thercto (hercinafier collectively
referred to as the 'Final RFP*) till the submission Bid Deadline and as listed below:

(i) Amendment-I and Clarifications dated 13.05.2024,
(i)  Additional Clarifications dated 24.05.2024,

(iii) Amendment-II dated 05.06.2024,

(ivy  Amendment-III dated 08.06.2024,

v) Amendment-1V dated 19.06.2024,

{(vi) Amendment-V dated 26.06.2024,

(vii)) Amendment-VI dated 03.07.2024,

(vili) Amendment-VII dated 09.07.2024,

(ix) Amendment-VIII dated 16.07.2024;

The offer of M/s Power Grid Corporation of India Limited by way of a Technical Bid
pursuant to (1) above submiticd on 18.07.2024 in response to the Final RFP.

The Initial Price Offer of M/s Power Grid Corporation of India Limited as submitted on
18.07.2024 in response to the Final RFP.

The final offer of M/s Power Grid Corporation of India Limited, discovered during e-
Reverse Auction, conducted on 02.08.2024 in response to the Final RFP.

Offer as in (4) above hereinafier collectively referred 1o as the ‘Bid’.

accepied and M/s Power Grid Corporation of India Limited is here by declared as Su {3‘ -

BX{ - mail: covoreepdelin : @ el ; l.wwW%m CIN No. REC FEIMIA0101DL2007GON105779 © GST No. O6AADK H7 399K 1 71
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Bidder as per clause 3.6.1 of the Final RFP for the above project and consequently. this Letter
of Intent (hereinafier referred to as the 'Lol') is being issued in 2 copies, One original plus One
copy.

This Lol is based on the Final REP and is further contingent upon you satisfying the following,
conditions:

(a) Acknowledging its issuance and unconditionally accepting its contents and recording
‘Accepted unconditionally’ under the signature and stamp of your authorized signatory
on each page of the duplicate copy of this letfer attached herewith and returning the same
to REC Power Development and Consultancy I.imited within 7 (Seven) days from the

date of issuance of Lol.

(b) Completion of various activities as stipulated in the RFP including in particular Clause
2.15.2, Clause 2.15.3 and Clause 2.15.4 of the Final RFP within the timelines as

prescribed therein.

(¢) Provide the Contract Performance (Guarantee of Rs. 21.00 Crore (Rupees Twenty-One
Crore Only) within 10 (Ten) days from issue of this Lol, in favour of the Central
Transmission Utility of India Limited, as per the provisions of Clause 2.12,

It may be noted that REC Power Development and Consultancy 1.imited has the rights available
to them under the Final RFP, including rights under clause 2.15.5 and 3.6.3 thereof. upon your

failure to comply with the aforementioned conditions.

As you are aware, the issuance and contents of this 1ol are based on the Bid submitted by you
as per the Final RFP including the Transmission Charges and other details regarding the
Scheduled COD as contained therein. The Quoted Transmission Charges as submitted by you
and the Scheduled COD of transmission elements as agreed by you in your Bid, as per Annexure
21 and Format-1 of Annexure-8 respectively of the Final RFP is enclosed herewith as Schedule-

A and incorporated hercin by way of reference.

Further, please note that relationship of M/s Power Grid Corporation of India Limited with the
REC Power Development and Consultancy Limited & Central Transmission Utility of India

Limited will be governed solely on the basis of the Final RFP.

You are requested io unconditionally accept the Lol, and record on one copy ol the Lol,
‘Accepted unconditionally’, under the signature of the authorized signatory of your Company

and return such copy to us within 7 {Seven) days of issue of [Lol. ————
. “@m‘and -

& Yon@uithfully
: ((--'"uufam ;g

H
[

/iy

NN
“\‘,/-:""' Pl ©
“{Satyaban Sahoo) |

Enclosures:

1. Schedule A: Quoted Transmission Charges and the scheduled COD of transmission element

submitted in your Bid, as per Annexure 21 and Format-1 of Annexure-8 respectively of the
Final R{P. K
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Copy for kind information to:

1.

The Secretary,

Central Electricity Regulatory Commission.
3 & 4 Floor, Chandra Lok Building,
Janpath, New Delhi-110001.

The Chairperson,

Central Electricity Authority,
Sewa Bhawan, R K Puram.
New Delhi-110086.

The Joint Secretary (Transmission),
Ministry of Power,

Shram Shakti Bhawan,

Rafi Marg, New Delhi- 110 004.

The Director (Transmission),
Ministry of Power, Govt, of India,
Shram Shakti Bhawan, Raft Marg,
New Delhi 1 10001

The Chief Engineer (PSP & PA-I)
Central Electricity Authority,

Sewa Bhawan, R.K. Puram,

New Delhi - 110066.

The Chief Operating Officer
Central Transmission Utility of India Limited,
Power Grid Corporation of India 1.1d.,
" Saudamini”, Plot No 2 Scctor - 29,
Gurgaon — 122001,

Ry
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Notes:

1.

ANNEXURE 21 - FORMAT FOR FINANCIAL BID

Quoted Annual Transmission Charges: Rs. 661.52 Million

‘The Bidders are required to cnsure compliance with the provisions of Clause 2.5.3 of
this RFP.

Quotes 1o be in Rupees Millions and shall be up to two (2} decimal points.

The contents of this format shall be clearly typed.

The Financial Bid shall be digitally signed by the authorized signatory in whosc name
power of attorncy as per Clause 2.5.2 is issued.

Ensurc only one valuc for annual ‘I'ransmission Charges is quoted.. H?e ame charge
shall be payable every year 1o TSP for the term of TSA. @"“ rmrCb

g’)"
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M weeR @ 9EM)
(A Govemment of Incia Em:W)

UNDERTAKING AND DETAILS OF EQUITY INVESTMENT

Format 1: Bidders’ Undertakings KTIRT PP
Date: f.f‘““‘

To,
Chief Executive Officer,
REC Power Development and Consultancy Limited

{A wholly owned subsidlary of REC Limited)
REC Corporate Head Quarter,

D Block, Plot No. | - 4,

Sec - 29 Gurugram - 122 001

Dear Sir,

Sub: Bidders' Undertakings in respect of Bid for selection of Bidder as TSP to establish InterState
transmission system for “Additional Transmission System for Evacuation of Power from
Bhadla-ili PS as Part of Rajasthan REZ Phase-Jil Scheme (20 GW)” l

We hereby undertake on our own behaif and on behalf of the TSP, that If selected as the
Successful Bidder for the Project:

1. The Project shall comply with ail the relevant electricity laws, codes, regulations,
standards and Prudent Utility Practices, environment laws and relevant technical,
operational and safety standards, and we shall execute any agreements that may be

required to be executed as per law in this regard.

We confirm that the Project shall also comply with the standards and codes as per
Clause 1.6.1.2 of the RFP and the TSP shall comply with the provisions contained in
the Central Electricity Regulatory Commission Grant of Connectivity, Long-term Access
and Medfum-term Open Access In Inter-state Transmission and related matters Open

Access) Regulations, 2009.

We give our unconditional acceptance to the RFP dated 04.04.2024 issued by the BPC
and the RFP Project Documents, as amended, and undertake to ensure that the TSP
shall execute all the RFP Project Documents, as per the provisions of this RFP. |

We have submitted the Bid on the terms and conditions contained in the RFP and the
RFP Project Documents. Further, the Financial Bid submitted by us is strictly as per the
format provided in Annexure 21 of the RFP, without mentioning any deviations,

conditions, assumptions or notes in the sald Annexure.

5. Our Bid is valid up to the period required under Ciause 2.8 of the RFP.

S YW Ifﬁn't/mus)m KISHOR
SRATION =0 e (2884 / DGM (TECE)
i S wae;-m(s.'-iﬂd ation of India Lbtd, \\L\G‘é"
(= TowT W ) (A Govi. of Indis Enterprise!

e do-2, ¥HET-29, PFIA-122 001

Plot No -2, Sector-29, Gurgson- 122 001

€0 .@ -

e T e — e R
@l Frafay : W @i W 2, Vo2, TEUm—122001 (FRUT), JEAT : 01242822000, 2823000
Corporete Office : "Saudamini®, Plol No. 2, Secior-29, Gurugram-122001, (Haryana) Tel. : 0124-2822000, 2823000
woltga rafay - 9o, fyv Sedieame TR, weaiar wer, 8 frefi-110016 011-28580112, 26564812, 26564802, WU : L40101DL1988GOI036121
Reglstersd Office : B-9, Quiab Insiitutionsl Aree, Katwsvia Sarai, New Delnl-110016, Tel.: 011-26560112, 26564812, 28564882, CIN : L4D101D11985G 0038121
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Our Bid has been duly signed by authorized signatory and stamped in the manner and
to the extent indicated in this RFP and the power of attorney / Board resolution in
requisite format as per RFP has been enclosed with this undertaking.

7. [NOT APPLICABLE].

We confirm that our Bid meets the Scheduled COD of each transmission Element and

8.
the Project as specified betow:
Percentage of | g1 0 ent(s) which
Scheduled Quoted are pre-required
CODin | Transmission pre-req |
Sl months Charges A LIE|LhO
No Name of the Transmission Element from recoverable on com.mﬂ'cial
Effective | Scheduled COD | *Beration (COD)
Date | of the Element of| * I;.::f:: =
the Project
1. [ Augmentation of 2x500 MVA (4th Elements
and 5th), 400/220 kV ICTs at Bhadla- (S.No.1,2 and 3}
NI PS of scheme are
2. | Augmentation of 1x1500 MVA, | 18 months required to be
765/400 kv (3rd) ICT at Bhadla-ill | from date 66.65% commissioned
ps* : of SPV ' simultaneously
3. | 220kV bus sectionalizer (1 set) along | transfer as their
with 220 kV BC bay (1 no.} and 220 utilization is
kV TBC bay (1 No.} at Bhadla-ill PS dependent on
each other.
4, Augmentation of 1x1500 MVA,
765/400 kV {4th) ICT at Bhadla-llt ps | 30.12.2025 33.35% NA

*efforts may be made to commission the 765/400 kV ICT (3rd ICT in S.No.2) by Jun'25

We agree that the payment of Transmission Charges for any Element irrespective of its
successful commissioning on or before its Scheduled COD shall only be considered after

the successful commissioning of Element{s} which are pre - required for declaring the
commercial operation of such Element as mentioned in the above table.

Scheduled COD for the Project: 18 months from the date of SPV Transfer.

We confirm that our Financial Bid conforms to all the conditions mentioned in this RFP,
and in particular, we confirm that:

a. Financial Bid in the prescribed format of Annexure 221 has been submiti
signed by the authorized signatory.

b. Financial Bid is unconditional. \Q&:
,\m}SH
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10.  We have neither made any statement nor provided any information in this Bid, which
to the best of our knowledge is materially inaccurate or misleading. Further, all the
confirmations, declarations and representations made in our Bid are true and
accurate, In case this is found to be incorrect after our acquisition of Bhadla-ll Power
Transmission Limited, pursuant to our selection as Selected Bidder, we agree that the
same would be treated as a TSP's Event of Default under Transmission Service
Agreement, and relevant provisions of Transmission Service Agreement shall apply.

11.  We confirm that there are no litigations or other disputes against us which materially
affect our ability to fulfill our obligations with regard to the Project as per the terms

of RFP Project Documents.

12.  Power of attorney/ Board resolution as per Clause 2.5.2 is enclosed.

------------- l;\%f:‘f'“:i‘.m."'“"""“""" m mmon
o
(Signature) (rreey wrwaC -

Name: [<aust. ok Kigien

Designation: ’fiaﬁuﬁg {fueeied
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RFP for Selection of Bidder as Transmission Sarvice Provider

SINGLE STAGE REQUEST FOR PROPOSAL
DOCUMENT

FOR

SELECTION OF BIDDER AS TRANSMISSION SERVICE
PROVIDER THROUGH TARIFF BASED COMPETITIVE
BIDDING PROCESS

TO
ESTABLISH INTER-STATE TRANSMISSION SYSTEM
FOR

ADDITIONAL TRANSMISSION SYSTEM FOR
EVACUATION OF POWER FROM BHADLA-III PS AS
PART OF RAJASTHAN REZ PHASE-III SCHEME (20
GW)

ISSUED BY

REC Power Development and Consultancy Limited
(A wholly owned subsidiary of REC Limited)

Registered Office:
Core-4, SCOPE Complex,
7, Lodhi Road, New Delhi — 110 003
Email: psharlharan@recpdg‘_l in éz &gp@recpdcl :

REC Power Development and Consultancy Limited 1

%




RFP for Selection of Bidder as Transmission Service Providar

2.15.2.

2.15.3.

to above, the following documents have also been attached to this RFP:

a) Share Purchase Agreement

When the drafts of the above RFP Project Documents are provided by the BPC, these
RFP Project Documents shall form part of this RFP as per Formats — 1 & 2 of Annexure
20.

Upon finalization of the RFP Project Documents after incorporating the amendments
envisaged in Clause 2.4 of this RFP, all the finalized RFP Project Documents shall be
provided by BPC to the Bidders at least fifteen (15) days prior to the Bid Deadline.

The Transmission Service Agreement and Share Purchase Agreement shall be signed in
required number of originals so as to ensure that one (1) original is retained by each party
to the Agreement(s) on the date of transfer of SPV,

Within ten (10) days of the issue of the Letter of Intent, the Selected Bidder shall:

a)  provide the Contract Performance Guarantee in favour of the Nodal Agency as per
the provisions of Clause 2.12;

b)  execute the Share Purchase Agreement and the Transmission Service Agreement;

¢)  acquire, for the Acquisition Price, one hundred percent (100%) equity shareholding

(1) (Insert the name of SPV) from REC Power Development and
Consultancy Limited, who shall sell to the Selected Bidder, the equity shareholding
of oo, (Insert the name of SPV), along with all its related assets and
liabilities;

Stamp duties payable on purchase of one hundred percent (100%) of the equity
shareholding of .................. (Insert the name of SPV), along with all its related

assets and liabilities, shall also be borne by the Selected Bidder.

Provided further that, if for any reason attributable to the BPC, the above activities
are not completed by the Selected Bidder within the above period of ten (10) days as
mentioned in this Clause, such period of ten (10) days shall be extended, on a day
for day basis till the end of the Bid validity period.

After the date of acquisition of the equity shareholding of .................. (Insert the
name of SPV), along with all its related assets and liabilities, by the Selected Bidder,

i the authority of the BPC in respect of this Bid Process shall forthwith cease and
any actions to be taken thereafter will be undertaken by the Nodal Agency,

il. all rights and obligations of .................. {Insert the name of SPV), shall be of
the TSP,

iii. any decisions taken by the BPC prior to the Effective Date shall continue

binding on the Nodal Agency and gg‘
, M

REC Power Development and Consultancy Limited ° 05;5,8




RFP for Selection of Bidder as Transmission Service Provider

2.154.

2.15.5.

2.15.6.

2.15.7.

2.15.8.

2.16

2.16.1.

iv. contractual obligations undertaken by the BPC shall continue to be fulfilied by the
TSP.

V. Further, the TSP shall execute the Agreement(s) required, if any, under Central
Electricity Regulatory Commission (Sharing of Inter-State Transmission Charges
and Losses) Regulations as amended from time to time.

Within five (5) working days of the issue of the acquisition of the SPV by the Successful
Bidder, the TSP shall apply to the Commission for grant of Transmission License and
make an application to the Commission for the adoption of Transmission Charges, as
required under Section — 63 of The Electricity Act 2003.

If the Selected Bidder / TSP fails or refuses to comply with any of its obligations under
Clauses 2.15.2, 2.15.3 and 2.15.4, and provided that the other parties are willing to execute
the Share Purchase Agreement and REC Power Development and Consultancy Limited is
willing to sell the entire equity shareholding of .................. (Insert the name of SPV),
along with all its related assets and liabilities, to the Selected Bidder, such faiture or refusal
on the part of the Selected Bidder shall constitute sufficient grounds for cancellation of the
Letter of Intent. In such cases, the BPC / its authorized representative(s) shall be entitled to
invoke the Bid Bond of the Selected Bidder.

If the TSP fails to obtain the Transmission License from the Commission, it will
constitute sufficient grounds for annulment of award of the Project.

The annulment of award, as provided in Clauses 2.15.5 and 2.15.6 of this RFP, will be
done by the Government on the recommendations of National Committee on
Transmission. However, before recommending so, National Committee on Transmission
will give an opportunity to the Selected Bidder / TSP to present their view point.

The annulment of the award, under Clause 2.15.5 or 2.15.6 of this RFP, shalil be sufficient
grounds for blacklisting the bidder, whose award has been annulled, for a period of five
years ot more, as decided by the National Committee on Transmission, provided that the
blacklisting shall be done only after giving the bidder an opportunity for showing cause.

Confidentiality

The parties undertake to hold in confidence this RFP and RFP Project Documents and not
to disclose the terms and conditions of the transaction contemplated hereby to third parties,

except:

a) to their professional advisors;

b) to their officers, contractors, employees, agents or representatives, financiers,
who need to have access to such information for the proper performance of
their activities;

c) disclosures required under Law, without the prior written consent of the other

parties of the concerned agreements.

REC Power Development and Consultancy Limited




REC Fower Development and Consuitancy Limited REC

(Formeriy known as REC Power Distribution Comnpany Limited,
Awholly owned subsidiary of REC Limited, a 'Maharatna CPSE’ Power Developmenf

under Ministry of Power, Gowt. of India)

Ref No: RECPDCL/TBCB/Bhadla-1il/2024-25/ {" -85~ Date: 28.08.2024

Sh. Pankaj Pandey, ED
M/s Power Grid Corporation of India Limited

‘Saudamini’, Plot no. 2, Sector — 29,
Gurugram — 122001 (Haryana)

Sub: Establishment of “Additional Transmission system for evacuation of power
from Bhadla-lil PS as part of Rajasthan REZ Phase-lll scheme (20 GW)”

through tariff based competitive bidding process — Extension of Lol-
regarding.

Ref.. RECPDCL/TBCB/Bhadla i1i/2024-25/1593, Dated 12.08.2024

Dear Sir,

This is in reference to above referred Letter of Intent dated 12th August, 2024 issued to |
M/s Power Grid Corporation of India Limited for Additional Transmission system for
evacuation of power from Bhadia-lil PS as part of Rajasthan REZ Phase-Ill scheme ‘

(20 GW).

To complete the activities mentioned under Clause 2.15.2, Clause no. 2.15.3 and Clause
no. 2.15.4 of Request for Proposal (RFP) document, the last date for compietion of various

activities, is extended till 04t September, 2024. |

Thanking You,
Yours faithfully,

(Saty?ban Saf;oo) 2%
General Manager (Tech) 9{3’(9&1

L

@ D-Block, REC Headquarter, Plot No. -4, Sector-29, Gurugram, (Haryana} -122001,
B3 E-mail: co@recpdcl.in | @& Tel: 01224-4441300 | @ www.recpdclin | CIN No, RECPECL-U40101D1.2007GOI165779 | GST No. 06AADCR7399K12P



Transmission Service Agreement

TRANSMISSION SERVICE AGREEMENT
FOR

DEVELOPMENT AND OPERATION OF INTER-
STATE TRANSMISSION SYSTEM

FOR TRANSMISSION OF ELECTRICITY
THROUGH TARIFF BASED COMPETITIVE
BIDDING FOR

ADDITIONAL TRANSMISSION SYSTEM FOR
EVACUATION OF POWER FROM BHADLA-
Il PS AS PART OF RAJASTHAN REZ
PHASE-Ill SCHEME (20 GW)

BETWEEN THE

CENTRAL TRANSMISSION UTILITY OF INDIA
LIMITED

(NODAL AGENCY)
AND
BHADLA-lII POWER TRANSMISSION LIMITED

August..?».'bﬁ 2024/
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Bond Inaﬁwmﬁnmwm Date :20/08/2024
5y Haryana Government 1A
Certificale No. GOT2024H1031 Illuilil;ﬂlllﬂl Sﬂla;np Duty Paid : 2 101
GRN No. 120304183 "ll"llﬂlllil Penalty :2 0
: Ao T Doay
Deponant

Name: Centra! Transmission utility of India itd
H.No/Floor ; 2 Sector/Ward : 29 Landmark : Na
City/Village : Gurugram District : Gurugram State : Haryana
Phone : 9g******10

Purpose : ARTICLE 5 GENERAL AGREEMENT to be submitted at Concerned office .

o et ey o et b, 4 s

THIS TRANSMISISON SERVICE AGREEMENT (hereinafter referred to as
“TSA” or “Agreement” or "the Agreement” or “this Agreement") is made ©n the

e S ‘”‘ ‘[Insert. day] of.. AO 4 [insert month] of Two Thousand and -

Twenty Four. '

. BETWEEN:

The Central Transmission Utility of India Limited, "Saudamini", 1st Floor, Plot
No. 2; Sector-29, Gurugram-122001, Haryana acting as a Nodal Agency
(referred to as the “Nodal Agency”), which expression shalt unless repugnant
to the context or meaning thereof include its succerors, and permitted
assigns) as Party of the one part;

AND

Bhadla-lil Power Transmission Limited incorporated under the Coi

Act, 2013, having its registered office at Core-4, Scope Complex 7, Lodh|
Road Delhi, South Delhi, Delhi 110003 (herein after referred to as
“Transmission Service Provider” or “TSP” or “ISTS Licensee”, which
expression shall unless repugnant to the context or meaning thereof include
its succe , and permitted assigns) as Party of the other part (“Nodal




A)

B).
'. .Successful Brdder who will be responsible to'set up the Project on build, own,
operate and transfer hasis 'to provide Transmrssron Service in accordance___

. . 4
Transmission Service Agreement

Agency” and “TSP” are individually referred to as “Party” and
collectively as the “Parties”)

AND WHEREAS:

In accordance with the Bidding' Guidelines, the Bid Process Coordinator
(hereinafter referred to as B_PC)‘h’ad initiated a competitive e-reverse bidding
process through issue of RFP for selecting a Successful Bidder to build, own,
operate and transfer the Project comprising of the Elements mentioned in
Schedule 1 (herernafter referred to as the Pro;ect)

Pursuant to the said e-reverse brddrng process the BPC has identified the

TR wrth Y the terms 5Tth|s Agreement and the. Transmission chense

C)

D)

The Selected Bidder has submitted the Contract Performance Guarantee and
acquired one hundred percent {100%) of the equity shareholding of Bhadla-
Ill Power Transmission. Limited, along with all its related assets and liabilities
in terms of the provisions of the Share Purchase Agreement.

The TSP has agreed-to make-an application for a Transmission License to

the’ Commrssron for. settlng up the Prqiect on build, own, operate and transfer

. ‘basis.

E)

F)

The T_SPThas further agreed to make an application to the' Commission for
the adoption of the Transmission Charges under Section 63 of the Electricity
Act, 2003, along with a .certiﬁcat_io_n from the Bid Evaluation Committee in
accordance with the Bidding Guidelines issued by Ministry of Po

Government of india.

The TSP has agreed to execute the agreement(s) required, if any, under
Sharing Regulations within fifteen (15) days from the date of grant of
Transmission License from the Commission.

The TSP agrees to the terms and conditions laid- down under Sharing
Regulations, for making available the ISTS and charge the Transmission
Charges in accordance with the terms and conditions ofSharrng Regulatrons

4
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Transmission Service Agreement

) The terms and conditions stipulated in the Transmission License issued by

the Commission to the TSP shall be applicable to this Agreement and the
TSP agrees to comply with these terms and conditions. In case of
inconsistency betweer the Transmission License terms & conditions and the
conditions of this Agreement, the conditions stipulated in the Transmission
License granted by the Commission shall prevail. -

"NOW, THEREFORE, IN CONSIDERATION OF THE PREMISES AND

MUTUAL AGREEMENTS, COVENANTS AND CONDITIONS SET FORTH
HEREIN, IT IS HEREBY AGREED BY AND BETWEEN THE PARTIES

HERETO AS FOLLOWS:

ty of India Limited 5




Transmission Service Agreement .
ARTICLE: 1
1 DEFINITIONS AND INTERPRETATIONS
1.4 Definitions:
1.1.1 The words / expressions used in this Agreement, unless as defined below

or repugnant to the context, shall have the same meaning as assigned to
them by the Electricity Act, 2003 and the rules or regulations framed there
under including those issued / framed by the Commission (as defined
hereunder), as amended or re-enacted from time to time or the General
Clauses Act, failing which it shall bear its ordinary English meaning.

The words/expressions when used in this: Agre'ement shall have the
_respective meanings as specified below:

-::‘“Aq.qt_:isitidn Pﬂfice;’_gha_lll have the same meaning as defined i-n:'tﬁe-SHare' )

b e T bt e e PR

““Purchase Agreement, . ... . -
«Act” or "Electricity Act" or “Electricity Act 2003 shall mean the

Electricity Act, 2003 and 'any; amendmients made to the same or any.
succeeding enactment thereof; o

“Affiliate” shall m'e'aﬁ a company that either directly or indirectly -
B -i. controls or ' :
i s ontrolled by o
iii. is under common control with -

a Biddi_ng Company (in the case of a single compa_ny)" ora Member (in the
case of a Consortium) and “control” means ownership by one entity of at
least twenty six percent (26%) of the voting rights of the other entity;

“Availability” in relation to the Project or in relation to any Element of the

Project, for a given period shall mean the time in hours during that period

. the Project is capable to transmit electricity at its Rated Voltage and shall
il be expressed in perceitage of total hours in the given period and shall be
calculated as per the procedure contained in Appendix —IV to Central
Electricity Regulatory Commission (Terms and Conditions of Tariff)
Regulations, 2024, attached herewith in Schedule 6;

s dufmnimmy oy rare A
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Transmission Service Agreement

“Bid Deadline™ shall mean the last date and time for submission of the Bid
in response to RFP, as specified in the RFP;

“Bidding Company” shall refer to such'single company that has made a

Response to-RFP for the Project;

“Bidding Consortium / Consortium” shall refer-to a group of companies
that has collectively made a Response to RFP for the Project;

“Bid Documents” or “Bidding Documents” shall mean the RFP, along
with all attachments thereto or clarifications thereof;

“Bidding Guidelines” shall mean the “Tariff Based Competitive Bidding
Guidelines for Transmission Service” and “Guidelines. for Encouraging.
Competition . in Development of Transmission Projects” . lssued by

- Government of India, Ministry of Power under Sectlon 63 of the Electncnty
_Act as amended from tlme to tlme L

it S T S —

"Bld Process Coordlnator” .or “BPC" shall mean a’ person or ﬂs
authorized representative. as notified by the Government of India,

ey iy = e

responS|bIe for carrying out the process for selection of Bidder who. W|II

acquire Transmission Serwce Provider;

“Bill" shall mean any bill raised by the CTU on the. DICs to recover the
Transmission Charges pursuant to the Sharing RegulationS'

: _“Busmess Day” shall mean a day other than Sunday ora statutory hollday,
. on which the banks remain open for business in the State-in which the

Nodal Agency’s registered office is located and the con_cerned TSP are
located;

“GEA” shall mean the Central Electricity Authority constituted under
Section -70 of the Electricity Act;

“Change in law” shall have the meaning ascribed thereto in Article 12;

““Commercial Operation Date” or “CoD”: shall mean. the date as per

Article 6.2;

“Commission” of “CERC” shall mean the Central Electricity Regulatory
Commission referred to  in  sub-section (1) of Section 76 of the
Electricity Act, 2003 or its successors and assigns;

7
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“Competent Court of Law” shall mean the Supreme Court or any High
Court, or any tribunal or any similar judicial or quasi-judicial body in India
that has jurisdiction to adjudicate upon issues relating to the Project;

“Connection Agreement” shall mean the agreement between:the CTU or
STU or any other coricerned parties and the TSP, settlng out the terms
relating to the connection of the Project to the lnter—connectlon Facilities
and use of the Inter State Transmission System as per the provisions of the

IEGC, as the case may be;

“Consultation Period” shall mean the period of sixty (60) days or such
longer period as the Parties may agree, commencing from the date of issue
of a TSP’s Preliminary Notice or a Nodal Agency’s Preliminary Termination
Notice, as provided in Article 13 of this Agreement, for consultation between
_the Parties to mitigate the consequence of the. relevant event havrng regard
to all the cwcumstances : o R

g e s i e o gt

“Consents Clearances "and’ Permlts” “shall - mean all authorrzatlons
licenses, approvals, registrations, permits, waivers, privileges,
acknowledgements, agreements, or concessions required to be obtained
.from of provided by any coricerned authority | for the devélopment, ‘execution
and operation of Project including without any limitation for the construction,
ownership, operation and mainténance of.the Transmission Lines and/or

. sub—statlons

“Constructlon Penod“ shall mean the period from {and mcludrng) the
Effective Date of the Transmission Service Agreement up to (but not
including) the COD of the Element of the Project in relation to an Element'
and up to (but not mcludlng) the COD of the Project in relation to the Project;

“Contractors” shall mean the engineering, procurement, construction,
operation & maintenance contractors; surveyors, advisors, consultants,
designers, suppliers to the TSP and each of their respective sub-
contractors (and each of their respective successors and permitted
) aSS|gns) in thelr respectlve capacmes as such

“Contract Performance Guarantee” shall mean the irrevocable
‘unconditional bank guarantee, submitted and to be submitted by the TSP
or by the Selected Bidder on behalf of the TSP to the Nodal Agency from a
bank mentloned in Annexure 17"of the RFP, in the form attached here toas

8
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“Contract Year”, for the purpose of payment of Transmission Charges,
shall mean the period beginning on the COD, and ending on the
immediately succeeding March 31 and thereafter each period of 12 months
beginning on April 1 and ending on March 31 provided that the last Contract

“Year shall end on the last day of the term of the TSA;

“CTU” or “Central Transmission Utility” shall have same meaning as
defined in the Electricity Act, 2003;

“Day” shail mean a day starting at 0000 hours and ending at 2400 hours;
“DIC” shall mean Double Circuit;

“Designated ISTS Customers”-or “DICs” shall have the meaning as
ascribed in the Sharrng Regulatrons

._._‘.‘;“Drspute” ehall ‘mean any dls;_)ute or dlfference of any kind between the -
Parties, in connection with of arising out of this Agreement mcludmg any

issue on the interpretation and scope of the terms of this Agreement as
provided in Article 16;

“Effective Date” for the purposes e-f'thisAgreernent, shall heve the same
meaning as per Article 2.1 of this Agreement

. MElectrical Inspector” shall mean a person appeinted. as such by the
Government under sub-section (1) of Section 162 of the EIectncrty Act 2003

and also tnctudes Chief Electrical Inspector;

“Electricity Rules 2005” shall mean the rules framed pursuant to the
Electricity Act 2003 and as amended from time to time;

“Element” shall mean each Transmission Line or each circuit of the
‘Fransmission Lines (where there are more than one circuit) or each bay of
Sub-station or switching station or HYDC terminal or inverter station of the
Project, including ICTs, Reactors, SVC, FSC, efc. forming part of the ISTS,

... which will be owned, operated and maintained by. the concerned. ISTS )
'Llcensee and which has a separate Scheduled COD as per Schedule 2 of

this Agreement and has a separate percentage for recovery of
Transmission Charges on achieving COD as per Schedule 5 of this

Agreement;

“Event of Default” shall mean the events as defi ned in Article 13 o
Agreement;

e el
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“Expiry Date” shall be the date which is thirty five (35) years from the COD.
of the Project;

“Financial Closure” shall mean the first Business Day on which funds are
made available to the TSP pursuant to the Financing Agreements;

“Financially Evaluated Entity” shall mean the company which has been
evaluated for the satisfaction of the financial requirement set forth in the

RFP;

“Financing Agreements” shall mean the agreements pursuant to which
the TSP is to finance the Project including the loan agreements, security
documents, notes, indentures, security agreements, letters of credit and
other documents, as may be amended, modified, or replaced from time to
time, but without in anyway mcreasmg the Ilabllmes of the De3|gnated ISTS

Customers / Nodal Agency,

teta? 13t b e et = e, T e A4 g b o o e e AR -__..,___,_,_,

.“Fmanclal Year” shall mean a perrod of twelve months at mtdnlght Indian -
Standard Time (IST) bétween 1st April & 31st March;

“Force Majeure” and A“Fbrce Majeure Event” shall have the rﬁeéning
assigned thereto in Article 11;

“GOI” shall mean Government of Indie"

"Grid Code” I “IEGC” shall mean the Gnd Code specified by the Central
Commission under Clause- (h) of sub-section (1) of-Section 79 of ‘the.

Electricity Act;

“Independent Engineer” shall mean an agency/ company, appointed by
Nodal Agency in accordance with the Guidelines for Encouraging
Competition in Development of Transmission Projects.

“Indian Governmental Instrumentality” shall mean Government of India,
Government of any State in India or any ministry, department, board,

.- authority, agency, corporqtlon commission under the direct.or indirect
control of Government of India or any State Government or both, any
political sub-division of any of them including any court or Commission or
tribunal or judicial or quasi-judicial body in India but excluding the CTU, TSP
and the Designated ISTS Customers;
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“Interconnection Facilities” shall mean the facilities as may be set up for
transmission of electricity through the use of the Project, on either one or
both side of generating station’'s / CTU's / STU’s / ISTS Licensee’s /
Designated ISTS Customer’s substations (as the case may be) which shall
include, without limitation, all other transmiss_.i_én lines, gantries, sub-
stations and associated equipments not forming part of the Project;

“ISTS Licensee” shall be the TSP under this Agreement, consequent to
having been awarded a Transmission License by the CERC and.shall be
referred to as the TSP or the ISTS Licensee, as the context may require in

this Agreement;

“Law™” or “Laws” in relation to this Agreement, shall mean ali laws

including electricity laws in force in Indla and any. statute ordinance, rule

- -regulation, ‘notification, order or code, or any interpretation of any of them
-._by an.Indian Governmental lnstrumentahty having force of Iaw and shall

DU |@4lity of India Limited 11

“Lead Member of the Blddmg Consortium” or “Lead Member” shall
mean a company who commits at least 26% equity stake in the Project,
meets the technical requirement as specified in the RFP-and so designated
by other Member(s) in Bidding Consortium; :

“Lenders” means the banks, financial institutions, multilateral funding
agencies, non banking financial ‘companies registered . with thé Reserve
Bank of India (RBI), insurance companles registered with the Insurance'
Regulatory & Development Authority (IRDA), pension funds regulated by
the Pension Fund Regulatory & Development Authority (PFRDA),mutual
funds registered with Securities & Exchange Board of India (SEBI), etc.,
including their successors and assigns, who have agreed on or before COD
of the Project to provide the TSP with the debt financing described in the
capital structure schedule, and any successor banks or financial institutions

to whom their interests under the Financing Agreements may be transferred
or asmgned

Prowded that such a53|gnment or transfer shall not reneve the TSP of |ts
obligations to the Nodal Agency under this Agreement in any manner and
shall also does not lead to an-increase in the liability of the Nodal Agency;

“Lenders Representative” shall mean the person notified by the
Lender(s) in writing as being the representative of the Lender(s) or the

: cunty Trustee and such person may from time to time be replaced by {hg
2 n :
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Lender(s) pursuant to the Financing Agreements by written notice to the
TSP;

“} etter of Intent” or “LOI” shall have the same meaning as in the RFP;

“Member in a Bidding Consortium / Member” shall mean each company
in the Bidding Consortium;

“Month” shall mean a period of thirty (30) days from (and' excluding) the
date of the event;

“Monthly Transmission Charges” for any Element of the Project, after .
COD of the Element till COD of the Project, and for the Project after COD
of the Project, shall mean the amount of Transmission Charges as specified
in Schedule 5 of this Agreement multiplied by no. of. days in the relevant.

’month and dwlded by no. of days in the year

VO UV — b eniend byt B ¢ etk it e s s e e, T Sty Ay s e s g 1 e gt

I'""J“Natlonal Load Despatch Centre” shall mean the centre establlshed as’
per sub-section (1) of Section 26-of the Eléctricity Act 2003,

“Nodal Agency” shall mean CTU, WhICh shall execute and implement the
Transmission Service Agreement (TSA);

Provided that while taking major decisions, CTU. shall consult CEA .on
technical matters and any other matter it feels necessary

“Notification” shall mean any notlf catlon tssued in the Gazette of Ind;a

“QOperating Period” for any Element of the Prolect shall mean the period
from (and including) the COD of such Element of the Project, up to (and
inciuding) the Expiry Date and for the Project, shail mean the period from
(and including) the COD of the Project, up to (and including) the Expiry

Date;

“Parent Company” shall mean an entity that holds at least twenty six
_percent (26%) of the paid - up eqmty capltal dlrectly or indirectly in the
‘Bidding Compahy or-in the Memiber'in a Bidding. Consortlum as the: case

may be;

“Preliminary Termination Notice“ shaII mean a Nodal Agency’s
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“Project” shall mean Additional Transmission System for Evacuation of
Power from Bhadla-lll PS as Part of Rajasthan REZ Phase-lll Scheme (20
GW), as detailed in Schedule 1 of this Agreement;

“Project Assets” shall mean all physical and other assets relating to and
forming part of the Project including:

(a) rights over the Site for substations, ROW for transmission lines;

{b) tangible & intangible assets such as civil works and equipment including
foundations, embankments, pavements, electrical systems, communication
systems, relief centres, administrative offices, Sub-stations, software, tower

and sub-stations designs etc;

()] prolect facmtres snuated on the Site;

_.._____.(d) all rlghts of the TSP under the project agreements; - . _ e

(e) financial assets, such as recelvables, security deposits etc;

(f) insurance proceeds; and”

(9) Applicable Permits and authorisations relating to or in.respect of the
Transmission System;”

“Project Execution Plan” shall mean the plan referred to in Artlcle 3 1 3(c)

hereof . _

“Prudent Utility Practices” shall mean the practices, methods and

standards that are generally accepted internationally from time to time by
electric transmission utilities for the purpose of ensuring the safe, efficient
and economic design, construction, commissioning, operation, repair and
maintenance of the Project and which practices, methods and standards
shall be adjusted as necessary, to take account of:

() operation, repair and maintenance guidefines given by the
“‘manufacturers to be incorporated inthe Project,

(i) the requirements of Law, and
(i)  the physical conditions at the Site;

the safety of operating personnel and human beings;
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“Rated Voltage” shall mean voltage at which the Transmission System is
designed to operate or such lower voltage at which the line is charged, for
the time being, in consultation with the Central Transmission Utility;

“Rebate” shall have the meaning as ascribed to in Article 10.3 of this
Agreement;

“RFP” shall mean Request for Proposal dated 04.04.2024 along with all
schedules, annexures and RFP Project Documents attached thereto,
issued by the BPC for tariff based competitive bidding process for selection
of Bidder as TSP to execute the Project, including any medifications,
amendments or alterations thereto;

“RFP Project Documents” shall mean the following documents to be
entered into in respect of the Pro;ect by the Parties to the respectlve

‘agreements:

““a Transmission Service Ag'}éé};em a om
b. Share Purchase Agreement,
€. Agreement(s) required under Sharing Regulations and
d. Any other agreement-as may be required;

"RLDC” shall_mean the relevant - Regional. L6ad Dlspatch Centré as
defined in the Electncnty Act, 2003, in the region(s) in whlch the Pro;ect |s '

located;

“RPC” shall mean the relevant Regional Power Committee established by
the Government of India for the specific Region(s) in accordance with the
Electricity ‘Act, 2003 for facilitating integrated operation of the Power
System in that Region;

“Scheduled COD?” in relation to an Element(s) shall mean the date(s) as
mentioned in Schedule 2 as against such Element(s) and in relation to the
Project, shall mean the date as mentioned in Schedule 2 as’ against such
Project, subject to the provisions of Article 4.4 of this Agreement, or such
date as may be mutually agreed among the Parties;
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“Selected Bid” shall mean the technical Bid and the Final Offer of the
Selected Bidder submitted during e-reverse bidding, which shall be
downloaded and attached in Schedule 7 on or prior to the Effective Date; -

“Share Purchase Agreement” shall mean the agreement amongst REC
Power Development and Consultancy Limited, Bhadla-ll Power
Transmission Limited and the Successful Bidder for the purchase of one
hundred (100%) per cent of the shareholding of the Bhadia-Ill Power
Transmission Limited for the Acquisition Price, by the Successful Bidder on
the terms and conditions as contained therein;

“Sharing Regulations” shall mean the Central Electricity Reguiatory
Commission (Sharing of Inter-State Transmission Charges and Losses)
Regulations, 2020 and as amended from time to time;

“Site” in relation to a substatlon swnchlng stat:on or HVDC terminal or

~ifiverter-station; shall- mean- the-lane- and other-places- upon-whieh-such-— "~ k

statlon I termlnal is to be establlshed

“SLDC” shall mean the State Load Despatch Centre established as per
sub-section (1) of Section 31 of the Electricity Act 2003; -

“STU” or “State Transmission Utility” shall be the Board or the
Government company, specified as such by the State Government under
sub sectlon (1) of Sectlon 39 of the Electricity Act 2003

"‘Successful Bldder” of “Selected Bidder” shall mean the Bldder

selected pursuant to the RFP and who has to acquire one hundred percent
(100%) equity shares of Bhadla-1ll Power Transmission Limited, along with
all ltS related assets and liabilities, which will be responsible as the TSP to
est bllsh the Project on build, own, operate and transfer basis as per the
terms of the TSA and other RFP Project Documents;

“TSP’s Preliminary Notice” shall mean a notice issued by the TSP in

pursuant to the prowsnons of Article 13 3 of thls Agreement
.

“Target Avallablllty” shaII have the meanlng as ascrlbed hereto in Artlc{e
8.2 of this Agreement;

“Technically Evaluated Entity”’ shall mean the company which has been
evaluated for the satisfaction of the technical requirement set forth in RFP;

ken by the Nodal Agency to the TSP pursuant to the provisi -
e“m”s ¥
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3.3.2,3.34,4.4.2, 5.8, 13.2 and 13.3 of this Agreement for the termination
of this Agreement,;

“Term of Agreement” for the purposes of this Agreement shail have the
meaning ascribed thereto in Article 2.2 of this Agreement;

“Transmission Charges” shall mean the Final Offer of the Selected
Bidder during the e-reverse bidding and adopted by the Commission,
payable to the TSP as per Sharing_ Regulations;

“Transmission License” shall mean the license granted by the
Commission in terms of the relevant regulations for grant of such license

issued under the Electricity Act;

“Transmission Service” shall mean making the Project available as per
the terms and conditions of thls Ag reement and Shanng Regulatlons, _

1.2

“Unscheduled Outage” “shall mean an mterruptlon result:ng in reductlen ’
of the Availability of the Element(s) /-Project:(as the case-may be) that is’

not a result of a Scheduled Outage or a Force Majeure Event.

“Ultimate Parent Company” shall mean an entity which owns atlleast
twenty six percent (26%) equity in the ‘Bidding Company or Member of a
Consortium, (as the case may be) and in the Technically Evaluated Entity
and / or Financially Evaluated: Entity (as the case may be) and such Bidding

_-Company or -Member of a Consortium, (as the case may be) ahd the-
" Technically Evaluated Entity and / or Financially Evaluated Entity (as the
" case may be) shall bé under the direct control or indirectly under the

common control of such entity;

Interpretatior:
Save where the contrary is indicated, any reference in this Agreement
to:

“Agreement” shall be construed as including a reference to its Schedules,

_Appendlces and Annexures;

"Rupee", "Rupees” and “Rs.” shall denote lawful currency of India;

“crore” shall mean a reference to ten miilion (10,000,000) and a “lakh”
shall mean a reference to one tenth of a million (1,00,000);

16
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any other type of preferentiai arrangement (including, without limitation, title
transfer and retention arrangements) having a similar effect;

“holding company" of a company or corporation shall be construed as a
reference to any .company or corporation of which the other company or

corporation is a subsidiary;

"indebtedness" shall be construed so as to include any obligation
(whether incurred as principal or surety) for the payment or repayment of
money, whether present or future, actual or contingent;

"person” shal! have the meaning as defined in Section 2 (49) of the Act;

subsrdlary" of a company or corporation (the holding company) shall be
construed as a reference to any company. or corporation:

(i)}~ . whrch is controlled dlrectly or mdrrectly, by the holdlng company,

1.2.1

122

(i) more than half of the issued share eapital of which is beneficially
~owned, directly or indirectly, by the holding company, or

(i)  which is a subsidiary of another subsidiary of the holding company,

for these purposes, a company or corporation shall be treated as
being controlied by another if that other company or corporation is

.- able-to drrect its affairs andfor to control the composition of its board
of directors ‘or equivalent body;

"winding-up", "dissolution”, "insolvency", or "reorganization” in the
context of a company or corporation shall have the same meaning as
defined in the Compar?ies Act, 1956/ Companies Act, 2013 {as the case
may be).

Words importing the singular shall include the plural and vice versa.

This Agreement itself or any other agreement or document shall be
construed as a reference to this or to stch other agreement or document
as it may have been, or may from time to time be, amended, varied,

novated, replaced or supplemented.
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124 A time of day shall, save as otherwise provided in any agreement or
document be construed as a reference to Indian Standard Time.

1.2.5 Different parts of this Agreement are to be taken as mutually explanatory
and supplementary to each other and if there is any inconsistency
between or among the parts of this Agreement, they shall be interpreted
in a harmonious manner so as to give eifect to each part. -

1.2.6 The tables of contents and any headlngs or sub-headings in this
Agreement have been inserted for ease of reference only and shall not
affect the interpretation of this Agreement.

1.2.7 Ali interest payable under this Agreement shall accrue from day to day and
be calculated on the basis of a year of three hundred and sixty five (365)

days

1:2.8. _.q.;TJJe warde “hereof” or “herein’, if and when. used in, thlsAgreement shall ...

rmean a reference to this Agreement

1.2.9 The contents of Schedule 7 shall be referred to for ascertaining accuracy
. and correctness of the representations made by the Selected Bidder in

: Article 17.2.1 hereof.

L

—_—
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ARTICLE: 2

EFFECTIVENESS AND TERM OF AGREEMENT

Effective Date:
This Agreement shall be effective from later of the dates of the following
events:

a. The Selected Bidder, on behalf of the TSP, has provided the
Contract Performance Guarantee, as per terms of Article 3.1 of
this Agreement; and

b.  The Selected Bidder has acquired for the Acquisition Price, one
hundred -percent (100%) of the -equity shareholding of REC

Power Development and Consultancy Limited in Bhadla-lll
--Power Transmlssmn Limited along W|th all lts related assets and.

2.2

221

222 -

223

-Agreement and
c. The Agreement is executed and delivered by the Parties;
Term and Termination:

Subject to Article 2.2.3 and Article 2.4, this Agreement shall continue to be
effective:in relfation to the Project until the Explry Date, when it shali

: {automatlcally termlnate

-

Post the Explry Date of thls Agreement the TSP shalt ensure transfer of
~Project Assets to CTU or its successors or an agency as decided by the
Central Government at zero cost and free from any encumbrance and
liability. The transfer shall be completed;within 90 days of expiry of this
Agreement failing which CTU shall be’(*ntitled to take over the Project

-Assets Suo moto.

This Agreement shall terminate before the Expiry Date in accordance with
Article 13 or Article 3.3.2 or Article 3.3.4.

19
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Conditions prior to the expiry of the Transmission License

In order to continue the Project beyond the expiry of the Transmission
License, the TSP shall be obligated to make an application to the
Commission at least two (2) years before-the date of expiry of the
Transmission License, seeking the Commission’s approval for- the
extension of the term of the Transmission License up to the Expiry Date.

The TSP shall timely comply with all the requirements that may be laid-
down by the Commission for extension of the term of the Transmission
License beyond the-initial term of twenty-five (25) years & upto the Expiry
Date and the TSP shall keep the Nodal Agency fully informed about the
progress on its applrcation for extension of the term of the Transmission

License.

Survwal

2.5

2.5.1

2.5.2

The “expiry or, termrnaflon of this” Agreement ‘shall ot affect any accrued""'""""""""
Tights, obligations/ roles and liabilities of the Parties under this Agreement,

including the right to receive liquidated damages as per the terms of this

. Agreement, .nor. shall. it effect the survival of . any'c'ontinuing ‘obligations/

roles for whrch this Agreement provides, either expressly or by necessary
lmplrcatlon “which are to survive after the Expiry Date or termination
including those™ under’ Articles- 3.3.3, 3.3.5, Article 9.3 (Application of
fnsurance Proceeds) Article 11 (Force Majeure), Article 13 (Events of

- Default and Tefmination), Article. 14 {Lizbility' & Indemniifi caition), Artlcle 16

(Governlng Law & Drspute Resolutlon) Article 19. (Mrscellaneous)
Applrca_blllty of the provisions of this Agreement

For the purpose of Availability, Target Avaiiability and t e computation of
Auvailability, Incentive, Penalty, the provisions provided :’» this Agreement
shall apply and any future modifications in the relevant Rules and
Regulations shall not be applicable for this Project.

ror the purposes .of this Agreement for ISTS systems developed under .
the tariff based competitive bidding framework; the provisions relating to
the definitions (Availability and COD), Article 3 (Contract Performance
Guarantee and Conditions Subsequent), Article 5 (Construction of the
Project), Artrcle 6 (Connectlon and Commrssromng of the Pl'OjeCt) Article
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Majeure), Article 12 (Change in Law), Article 13 (Event of Default), Article
14 {Indemnification), Article 15 (Assignment and Charges), Articles 16.1,
16.2 and 16.4 (Governing Laws and Dispute Resolution) and Article 17
(representation and warranties of the ISTS Licensee) of this agreement
shall supersede the corresponding provisions under Sharing Regulations.
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ARTICLE: 3
CONDITIONS SUBSEQUENT

Satisfaction of conditions subsequent by the TSP

Within ten (10) days from the date of issue of Letter of intent, the Selected
Bidder, shall:

a. Provide the Contract Performance Guarantee, and

b. Acqu'ire, for the Acquisition Price, one hundred percent (100%) equity
shareholding of Bhadla-lll Power Transmission Limited from REC
Power Development-and-Consultancy Limited, who shail sell to the .
Selected Bidder, the equity- shareholdlnu of Bhadla-lll Power

. ~Transmission leited along W|th all its’ related assets and liabilities.

The TSP shall, within five (5) working days from the date of acquisition of
SPV by the Selected Bldder undertake to apply to the Commlssmn for the.

under sect_lon -63 of the Electricity Act..

The. Selected Bidder, on ‘behalf of the TSP,:wiII.provide to the Central
Transmission Utility of india Limited (being the Nodal Agency) the Contract
Performance Guarantee for an amount of Rs. 21 Crore (Rupees Twenty -

Onie Crore only).

The Contract Performance Guarantee shall be initially valid for a period up
to three (3) months after the Scheduled COD of the Project and shall be
extended from time to time to be valid for a period up to three (3) months
after the COD of the Project. In case the validity of the Contract
Performance Guarantee is expiring before the validity specified in this
Article, the TSP shall, at least thirty (30) days before the expiry of the
Contract Performance Guarantee, replace the Contract Performance
Guarantee with another Contratt Performance Guarantee or extend the
validity of the existing Contract Performance Guarantee until the validity
period specified in this Article.

—
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c) below), unless such completion is affected due to any Force Majeure
Event, or if any of the activities is specifically waived in writing by the Nodal

Agency:

a. To obtain the Transmission License for the Project from the
Commission; '

b. To obtain the order for adoption of Transmission Charges by.the
Commission, as required under Section 63 of the Electricity Act 2003;

c. To submit to the Noda! Agency, CEA & Independent Engineer, the
Project Execution Plan, immediately after award of contract(s) and
maximum within one hundred and twenty (120) days from the Effective
Date. Also, an approved copy each. of Manufacturing Quality Pian
(MQP) 'and Field Quality Plan (FQP) would be submltted to
Independent Engmeer & Nodal Agenqy in the' same. fime period. The

TSP’s_Project. Execution Plan should be 'in.. conformlty with- the

Scheduled COD as specifi ied in Schedule 2 of this Agreement “and;
shall bring out clearly the organization structure, time plan ‘and
methodology for executing the Project, award of major contracts,
designing, engineering, procurement, shipping, : constiuction, testlng
and commissioning to commercial operat:on‘ o

d. To submit te the Nodal Ageney, CEA .& Independent Engineer a
detailed bar (GANTT) chart of the Pro;ect outlining each actlwty (taklng
. {onger than one. Month) linkages as well as duratlons -

e. To submlt to the Noda! Agency, CEA & Independent Engineer detalled
specifications of conductor meetlng ‘the functional specifi cations’

specified in RFP;

f. To achieve Financial Closure;

0. To provide an irrevocable letter to the Lenders duly accepting and

acknowledging the rights provided to the Lenders under the provisions
of Article 15.3 of this Agreement and all other RFP Project Documents;

h. To award the. Engineering, Procurement and Cofistruction contract
(“EPC contract”) for the design and construction of the Project and
shall have given to such Contractor an irrevocable notice to proceed,

and
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Recognition of Lenders’ Rights by the Nodai Agency

The Nodal Agency hereby accepts and acknowledges the rights provided
to the Lenders as per Article 15.3 of this Agreement and all other RFP

Project Documents.
Consequences of non-fulfilment of conditions subsequent

If any of the conditions specified in Article 3.1.3 is not duly fulfilled by the
TSP even within three (3) Months after the time specified therein, then on
and from the expiry of such périod and until the TSP has satisfied all the
conditions specified in Article 3.1.3, the TSP shall, on a monthly basis, be
liable to furnish to Central Transmission Utility of india Limited (being the
Nodal Agency) additional Contract Performance Guarantee of Rupees.
-Two Crore Ten Lakh Only (Rs. 2.10 Crore) within two {2) Business Days
-of expiry of.every such Month. Stich additional Contract Performance

.. Guarantee. .shall. be“pmwded.,to CentraL_'[ransnussmn-UMMf lndla_m

_lelted (belng the Nodal Agency) in” the manner provided ih Article 3. 1.1
and shall become part of the Contract Performance Guarantee and all the
provisions of this Agreement shall be construed accordingly. Central
Transmission Utility of idia Limited (being the Nodal Agency) shall be
entitled to hold and / or invoke the Contract Performance Guarantee,
including such additional Contract Performance Guarantee in accordance 5
wrth the provnswns of this Agreement

.Subje'ct o Artlc_le '3.3.4‘, lf;'

() the fulfiiment of any of the conditions specified in Articie 3.1.3 is
delayed beyond nine (9) Months from the Effective Date and the TSP
fails to furnish additional Contract Performance Guarantee to the Nodal
Agency in accordance with Article 3.3.1 hereof; or

(i) the TSP furnishes additional Performance Guarantee to the Nodal
Agency in accordance with Article 3.3.1 hereof but fails to fulfil the
conditions specified in Article 3.1.3 wﬂhm E perlod of twelve (12)
months from the Effectlve Date, e,

the Nodal Agency shall have the right to terminate this Agreement, by
giving a Termination Notice to the TSP, in writing, of at least seven (7)
days, with a copy to CEA and the Lenders’ Representative in order to




Transmission Service Agreement

Article 15.3 of this Agreement.

3.3.3 If the Nodal Agency elects to terminate this Agreement as per the
provisions of Article 3.3.2, the TSP shall be liable to pay to the Nodal
Agency an amount of Rs. 21 Crore (Rupees Twenty One Crore only) as
liquidated damages. The Nodal Agency shall be entitled to recover this
amount of damages by invoking the Contract Performance Guarantee to
the extent of liquidated damages, which shall be required by the Nodal
Agency, and the balance shall be returned to TSP, if any.

It is clarified for removal of doubt that this Article shall survive the
termination of this Agreement.

3.34 In case of inability- of the TSP to fulfil the conditions specified in Article
3.1.3 due-to any Force Majeure Event, the time penod for fulfiiment of the:
.condition subsequent as mentioned'i in-Article 3.1. 3, may.be extended for
Ll e 2 PELIOM OF SUCH. Eorce Ma,teure.Event.Altemattvely,_tf deemed necessary, ...
this Agreement may be: termmated by -the ‘Nodal  Agency by giving ‘a
Termination Notice to the TSP, in writing, of at least seven (7) days, with
a copy to CEA and the Lenders’ Representative in order.to enable the
Lenders to exercise right of substrtutlen in accordance with Article 15.3 of
this Agreement and the  Contract _Pe_rformance Guarantee™ shall - be
returned as per the provisions of Article 6.5.1.

- Prowded that due to’ the provrsrons of thls Article 3.3.4, any mcrease in
the time perlod for completion of conditions subsequent mentroned under
Article 3.1.3, shall lead to an equal increase in the time penod for the
Scheduled COD. If the Scheduled COD is extended beyond a period of
one hundred eighty (180) days due to the provisions of this Article 3.3.4,
the TSP will be allowed to recover the interest cost during construction
“corresponding to the period exceeding one hundred eighty (180) days by
adjustment in the Transmission Charges in accordance with Schedule 9.

... 3.3.5 " Upon termination of this Agreement as per Articles 3.3. 2 and 3 3 4, the
~ 7 Nodal Agency may take steps to bid ouf the Project again. :

3.3.6 The Nodal agency, on the failure of the TSP to fulfil its obligations, if it
considers that there are sufficient grounds for so doing, apart from
rnvokmg the Contract Performance Guarantee under para 3 3.3ma
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13.2 of TSA.

Progress Reports

The TSP shall notify the Nodal Agency and CEA in writing at least once a
Month on the progress made in satisfying the conditions subsequent. in

Articles 3.1.3.

26
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ARTICLE: 4
4 DEVELOPMENT OF THE PROJECT

4.1 ‘TSP's obligations in development of the Project:

_Subject to the terms and conditions of this Agreement, the TSP at its own
cost and expense shall observe, comply with, perform, undertake and be
responsible:

a. for procuring and maintaining in full force and effect all
Consents, Clearances and Permits, required in accordance with
Law for development of the Project;

b. for financing, constructing, owning and commissioning each of

the Element of the Project for the scope of work set out in.

Schedule 1 of this Agfeement in accordance with:
_ e the Electnc:ty Act and the Rules made thereof
T;d;‘i;;:m....:,ﬁ,;...ﬁ._.,.._h....._‘_.._-:,_u.,.__x,._.__..;._;m.,.._..,_...‘.ﬁ,.;-._;;_-i.i...'.'.__the &ii d CO de

iii. the CEA Regulations applieeble ‘and as amended from
time to time, for Transmlssmn Lmes and sub stations: -

aptay o —— i et P g 3

¢ the Central Electrlmty _Authonty (Technical
Standards for .. Connectivity to the Grid)

' Regulations, 2007;

.. Central Electricity Adthority (Technical Standards * * - -
T far construction of Electrical Plants and-Electric

Lines) Regulation, 2010;

» Central Electricity Authority (Grid Standard)
Regulations, 2010;

» Central Electricity Authority (Safety requirements
for construction, operation and maintenance of
Electrical Plants and Electrical Lines) Regulatlon
2011 -

omera gy ot b e

. Central Electnmty Authorlty (Measures relatmg tor
Safety and Electricity Supply) Regulation, 2010;

T —

e
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e Central Electricity Authority (Technical Standards
for Communication System in Power System
Operation) Reguilations, 2020.

iv. Safety/ security Guidelines faid down by the
Government;

v. Prudent Utility Practices, relevant indian Standards and
the Law;

not later than the Scheduled COD as per Schedule 2 of this
Agreement;

for entering into a Connection. Agreement with the concerned
parties in accordance with the Grid Code.

for owning the Project throughout the term of this Agreemen't

.-free and -clear of any encumbrances except those expressly
permttted under Artlcle 15 of- th!s Agreement e P

ek 1 e v, T n s b A e r e Rt o e b amgm e et e

"to co-ordinate and Tiaise with concerned agenmes and provrde. a

on ‘a timely basis relevant information with regard to"the
specifications of the Project that  may be required for
interconnecting the Project with the Interconneotlon Faciiities;

for providing all assistance to the Arbitrators as-they may require -
for the performance of their duties and responsibilities;

to provide to the Nodal Agéncy and CEA, oii a monthiy basis,

) _'progress reports with regard to the PrOJect and its exectition (in”

accordance with prescribed form) to enable the CEA to monitor
and co-ordinate the development of the Project matching with
the Interconnection Facilities;

to comply with Ministry of Power order no. 25-11/6/2018 — PG
dated 02.07.2020 as well as other Guidelines issued by Govt.
of India pertaining to this;

. to procure ‘the products associated with the Transmission

F... System as per provisions of Public Procurement (Preference to
Make in India) orders issued by Ministry of Power vide orders
No. 11/5/2018 - Coord. dated 28.07.2020 for transmission
sector as amended from time to time read with Department for
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regard (Procuring Entity .as defined in above orders shall
deemed tohave included Selected Bidder and/ or TSP).

Also, to comply with Department of Expenditure, Ministry of
Finance vide Order (Public Procurement No 1) bearing File No.
6/18/2019-PPD dated 23.07.2020, Order (Public Procurement
No 2) bearing File No. 6/18/2019-PPD dated 23.07.2020 and
Order (Public Procurement No. 3) bearing File No. 6/18/2019-
PPD, dated 24.07.2020, as amended from time to time,
regarding public procurement from a bidder of a country, which
shares land border with India; '

i. to submit to Nodal Agency information in the prescribed format
[To be devised by Nodal Agency] for ensuring compliance to
Article 4.1 i) above.

K. to pqmply"With all its Qpligatiqns undertaken in thl.s Agr'ee'm.e"htr

~ee e g Roles of the Nodal Ageney i implémentation of th Projece "=

4.2.1 Subject to the terms and conditions of this Agreement, the Nodal Agency
shall be the holder and adminlstrator of this Agreement and shall inter alia:

a. appoint an lndependent Engineer within 90 days of the Effectlve
Date _ o

b. provide letters of recommendation to. the concerned, Iridian
Governmental Instrumentality, as may be requestéd by the TSP
from time to time, for obtaining the Consents, Clearances and .
Permits required for the Project;

C. coordinate among TSP and upstream/downstream entities in
respect of interconnection Facilities; and

d. monitor the implementation of the Agreement and take
.appropriate action for breach thereof including revocation of
guarantees, cancellation of Agreement, blacklisting etc

e _,,..,:Aprowde all asswtance to the Arbitrators as reqwred for the.-
performance of their duties and respon'sibilities and

f. perform any. other responsibility (ies) as specified in this
Agreement.
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Time for Commencement and Completion:

a. The TSP shall take all necessary steps to commence work on the
Project from the Effective Date of the Agreement and shall achieve
Scheduled COD of the Project in accordance with the time
schedule specified in Schedule 2 of this Agreement;

b. The COD of each Element of the Project shall ogcur no later than
the Scheduled COD or within such extended time to which the TSP
shall be entitled under Article 4.4 hereto.

Extension of time:

In the event that the TSP is unable to perform its obiigetions for the
reasons solely attributable to the Nodal Agency, the Scheduled COD shall
be extended, by a 'day to day’ basis, subject to the provisions of Articie

13.

Inthe event that an Element or the Prolect cannot be commissioned by its
S&heggled COD on account.of any Force Ma_ueqre Event as per Article 11,

“the Scheduled COD shall be ¢ extended, by a‘dayto day basis for- apenod
-of such Force Majeure Event. Alternatively, if deemed necessary, the

Nodal Agency may terminate the Agreement as per the provisions "of

Article 13.4 by giving a Termination Notice to the TSP, in writing, of at least-

seven (7) days, with a copy to CEA and the Lenders’ Representative in
'order to enable the Lenders to exercise right of substitution in accordance
with Article 15.3 of this Agreement

If the Parties have not agreed within- thlrty (30) days after the affecied -
Party’s performance has ceased to be affected by the felevant.
circumstance, on how long the Scheduled COD should be deferred by,

any Party may raise the Dispute to be resolved in accordance with Article

16.
Metering Arrangements:

The TSP shall comply with ali the provisions of the IEGC and the Central
Electricity Authority (Installation and Operation of Meters) Regulations,
2006 as. amended. from time . to. tlme with regard to the metering-
arrangements for the Project. The TSP shall fully cooperate with the CTU
/ STU / RLDC and extend ail necessary assistance in taking meter

readings.

30
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4.6 Interconnection Facilities:

4.6.1 Subject to the terms and conditions of this Agreement, the TSP shall be
responsible for connecting the Project with the interconnection pomt(s)
specified in Schedule 1 of this Agreement. The Interconnection Facilities
shall be developed as per the scope of work and responsibilities assigned
in Schedule 1 of this Agreement. The Nodal Agency shall be responsible
for coordinating to make availabie the Interconnection Facilities.

4.6.2 In order to remove any doubts, it is made clear that the obligation of the
TSP within the scope of the. project is to construct the Project as per.
Schedule-1 of this Agreement and in particuiar to connect it to the
Interconnection Facilities as specified in this Agreement.
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ARTICLE: 5

CONSTRUCTION OF THE PROJECT
TSP’s Construction Responsibilities:”

The TSP, at its own cost and expense, shall be responsible for designing,
‘constructing, erecting, testing and commissioning each Element of the

Project by the Scheduled COD in accordance with the Regulations and.

other applicable Laws specified in Article 4.1 of this Agreement.

The TSP acknowledges and agrees that it shali not be relieved from any

of its obligations under this Agreement or be entitled to any extension of

time or any compensation whatsoever by reason of the unsuitability of the
Site or Transm:ssron Llne route(s)

Permits related but not Ilmlted to road /. rail / river / canal / power line /
crossings, Power and Telecom Coordination Committee (PTCC), defence,
civil_aviation, right of ‘way / way-leaves and environmental & forest
clearances from relevant authorities required for developing; financing,
constructing; maintaining/ renewing all such Consents, Clearances and
Permits in order to carry out its obfigations under this Agreement in genéral
and shall furnish to the Nodal Agency such copyfies of each Consents,

‘Clearances and Permits, on demand. Nodal Agency shall provide letters.

of . recommendation to the concerned Indian- Governmental
Instrumentality, as may be requested by the TSP from time to'time, for

obtaining the Consents, Clearances and Permits required for the Project.

The TSP shall be responsible for:

M C) deleted;
(b) deleted;
(© survey and geo-technical investigatior ‘of line-rdute in order to
determine the final route of the Transmission Lines;

The TSP shaH be respeﬂs:ble for- obtammg all-Cohsents; Gleafanees andm-'-‘---

e s e e
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(d) seeking access to the Site and other places where the Project
is being executed, at its own risk and costs, including payment
of any crop, tree compensation or any other compensation as
may be required.

5.1.5 in case the Project involves any resettlement and rehabilitation, the
resettlement and rehabilitation package will be implemented by the State
Government authorities, for which the costs is to be borne by the TSP and
no changes would be allowed in the Transmission Charges on account of
any variation in the resettlement and rehabilitation cost. The TSP shall
provide assistance on best endeavour basis, in implementation of the
resettliement and rehabilitation package, if execution of such package is in
‘the interest of expeditious implementation of the Project and is beneficial

to the Project affected persons. )

_..5:2 . AppointingContractors: . - -. - -~ oo

521 The TSP shail conform fo.the requirements as provided.in this Agreement
while appointing Contractor(s) for procurement of goods & services.

5.2.2 The appointment of such Centraetor(s) shall neither reli'eife the TSP of any
of its obligations under this Agreement nor make the Nodal Agency liable
for the performance of such Contractor(s).

X _“_Monthly Progress Reporting: i

The TSP shali provide to the CEA, Nodal Agency & Independent Englneer '
on-a monthly basis, progress reports along with likely completion-date of
each Element with regard to the Project and its execution (in accordance
with prescribed form). The Nodal Agency/ CEA shall monitor the
development of the Project for its timely completion for improving and
gugmenting the electricity system as a part of its statutory responsibility.

—

54 Quality of Workmanship:

The TSP shall ensure that the Project is designed, built and completed ina
good workmanshlp using sound enginéering and construction practlces
and using only materials and equipment that are new and manufactured as
per the MQP and following approved FQP for erection, testing &
commissioning and complying with Indian /International Standards SUCF
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5.5.1

5.5.3

5.54

552,
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The TSP shall ensure that all major substation equipment / component (e.g.
transformers, reactors, Circuit Breakers, Instrument Transformers (IT),
Surge Arresters (SA), Protection relays, clamps & connectors etc.),
equipment in terminal stations of HVIDTC installations including Thynstor/
IGBT valves, Converter Transformers, smoothing reactors, Transformer
bushings and wall bushings, GIS bus ducts, towers and gantry structures
and transmission towers or poles and line materials (conductors, earthwire,
OPGW, insulator, accessories for conductors, OPGW & earthwires,
hardware fittings for insulators, aviation lights etc), facilities and system
shall be designed, constructed and tested (Type test, Routine tests, Factory
Acceptance Test (FAT)) in accordance with relevant CEA Regulations and
Indian Standards. In case Indian Standards for any particular equipment/
system/ process is not available, IEC/ IEEE or equivalent International
Standards and Codes shall be followed.

The Pro;ect Execution Plan submitted by the TSP in accordance with Article
3.1.3 ¢) shall comprise of detailed schedule of all the equipments/items
fmaterials required for the Project, right from procurement of raw material tili
the dispatch from works and receipt at the site. Further, it should also include
various stages of the construction schedule up to the commissioning of the

Project.

reasonable-times fo the Site and to the Manufacturer's works and to all such
places where the Project is being executed.

Independent Engineer shall ensure conformity of the conductor specifications
with the functu:rai specifications specified in RFP.

The Indeperident Engineer shall monitor the following during construction
of the Project:

a) Qualrty of equipments, material; foundation, structures and workmanship

etc. as laid down in Article 5.4 and 6.1.4 of the TSA: Spemﬁcally, quality of-

Sub-station equipments, transmission line material and workmanship etc.
would be checked in accordance with the Article 5.4.

b) Progress in the activities specified in Condition Subsequent

Utility of India Limited 34
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c) Verification of readiness of the elements inciuding the statutory clearances
& completion of civil works, fixing of all components and finalisation of
punch points (if any) prior to charging of the elements

d) Progress of construction of substation and Transmission Lines

5.5.5  The progress shall be reviewed by the Independent Engineer against the
Projéct Execution Plan. The independent Engineer shall prepare its report
-on monthly basis and submit the same to Nodal Agency highlighting the
progress achieved till the end of respective month vis-a-vis milestone
activities, areas of concern, if any, which may result in delay in the timely
completion of the Project. Based on the progress, Nodal Agency and/ or
CEA shall issue written instructions to the TSP to take corrective measures,
as may be prudent for the timely complet’ion of the Project. In case of any
deficiency, the Nodal Agency would “be at hberly to take action in

accordance with the procedure of th|s Agreement m e N

fge e

556 For any delay in commlssromng any critical Element(s), as: identified in

Schedule 1 & Schedule 2 of this Agreement, beyond a period of 45 days
shall lead to a sequestration of 10% of. the Contract Performance

Guarantee. _

5.6 ° Site regulations and Construction Documents

The TSP shall abide by the Safety Rules and Procedures as mentioned in
- _-Schedule 3 of this Agreement '

The. TSP 'shall retain ‘at the Site -and make available for inspection at all
reascnable times, copies of the Consents, Clearances and Permits,

construction drawings and other documents reiated to construction.
|

5.7 Supemsron of work:

The TSP shall provide all necessary superintendence for execution of the
Project and its supervisory personnel shall be available to provide full-time
superintendence for execution of the Project. The TSP shall provide skllled
personnel who are experienced in their respective fields: - ' -

5.8 Remedial Measures:
The TSP shall take all necessary actions for remedying the shortfall in
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Agency. However, such intimation by the Independent Engineer and/ or
CEA and/ or the Nodal Agency and the subsequent effect of such remedial
measures carried out by the TSP shall not relieve the TSP of its obligations
in the Agreement. Independent Engineer. and/ or CEA and/ or the Nodal
Agency may carry out random inspections during the Project execution, as
and when deemed necessary by it. If the shortfalls as intimated to the TSP
are not remedied to the satisfaction of the CEA and/ or the Nodal Agengy,
this Agreement may be terminated by the Nodal Agency by giving a
Termination Notice to the TSP, in writing, of at least seven (7) days, with a
copy to CEA and the Lenders’ Representative in order to enable the
Lenders to exercise right of substitution in accordance with Article 15.3 of

this Agreement.
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ARTICLE: 6
!56 CONNECTION AND COMMISSIONING OF THE PROJECT

6.1 Connection with the Inter-Connection Facilities:

‘ 6.1.1 The TSP shall give the RLDC(s), CTU, / STU, as the case may be, and
any other agencies as required, at least sixty (60) days advance written
notice of the date on which it intends to connect an Element of the Project,
which date shall not be earlier than its Scheduled COD or Schedule COD
extended as per Article 4.4.1 & 4.4.2 of this Agreement, unless mutually-
agreed to by Parties. Further, any preponing of COD of any element prior
to Scheduled COD must be approved by the Nodal Agency.

6.1.2. The RLDC l- SLDC (as the case may be) or the CTu/sTU (as the case . -
- may, be) for. reasonable’ cause;  including non-availability of

et nnercunnectrow Facrhtres*asper Article: 4‘2 “candefer the connection’ for—+"""
' up to fifteen (1 5) days from the date notifi ed by the TSP pursuant o Article

6.1.1, if it notifies to the TSP in writing, before the date of connection, of

.. the reason for the deferral-and when the connection is to be rescheduled.

) However no such deferment on one or more occasions would be for

more than an aggregate period of thirty (30) days Further, the Scheduled

COoD ‘would be extended as required, for all such deferments on “day to

day basis.
'S.{ﬁé _Sub;ect to Atticles 6.1.1 and 612 any Element of--Project may be
. connected with the Interconnection Facilities when:

a. it has been completed in accordance with this Agreement and
the Connection Agreement;

b. it meets the Grid Code, Central Jlectricity Authority (Technical
Standards for Connectivity to the Grid) Regulations, 2007 as
amended from time to time and all other Indian legal

requ:rements and

c. The TSP has obtamed the approval in wrltlng of the Electrlcal
Inspector certifying that the Eiement is ready from the point of
view of safety of supply and can be connected with the
Interconnection Facilities.
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Articles 6.1.4

Site Acceptance Test (SAT)/ pre-commissioning tests of all major
substation equipment, component, system, facilities shall be successfully
earried out before commissioning. The Type tests, FAT and SAT reports
should be available at the substation / terminal station of HVDC
installations for ready reference of operation and maintenance staff and
has to be made available to the Independent Engineer appointed for
quality monitoring or their authorised representatives, as and when they
wish to examine the same.

Commercial Operation:

An Element of the F’roject shall be declared to have achie\)ed COD twenty
four (24) hours followmg the connection of the Element with the
lnterconnectron Facnlltles pursuant to- Artlcle 6.1 or seven (7} days after

not able to be charged for reasons not attributable to the TSP subject to
Articie 6.1.2.

Provided that-an Eiementshall be declared to have achieved COD only
after all the Element(s), if any, which are pre-required to have achieved
COD as defined in Schedule.2 of this Agreement, have been declared to
have achieved their respecti've COD.

_Once any Element of the Project- has" been declared to have achleved_'

" deemed COD as per Article 6.2.1 above, such Element of the. Pro;ect shall
be deemed to "have Availability equal to the Target Availability till the actual
charging of the Element and to this extent, TSP shail be eligible for the
Monthly Transmission Charges applicable for such Elj'nent

Compensation for Direct Non Natural Force MajeurelEvent or Indirect
Non Natural Force Majeure Event or Natural Force Majeure Event

(affecting the Nodal Agency)

-If the TSP is otherwise readyto connect the Element(s) of the Project -and
has given due notice, as per provisions of Article 6.1.1, to the concerned
agencies of the date of intention to connect the Element(s) of the Project,
where such date.is not before the Scheduled COD, but is not able to
connect the Element(s) of thé Project by the said date specified in the
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Natural Force Majeure Event or Natural Force Majeure Event affecting the
Nodal Agency, provided such Direct Non Natural Force Majeure Event or
Indirect Non Natural Force Majeure Event or Natural Force Majeure Event
affecting the Nodal Agency has continued for a period of more than three
(3) continuous or non-continucus-Months, the TSP shali, untif the effects
of the Direct Non Natural Force Majeure Event or of Indirect Non Natural
Force Majeure Event or Natural Force Majeure Event affecting the Nodal
Agency no longer prevent the TSP from connecting the Element(s) of the
Project, be deemed to have achieved COD relevant to that date and to
this extent, be deemed to have been providing Transmission Service with
effect from the date notified, and shall be treated as follows:

a. in case of delay due to.Direct Non Natural Force Majeure .Event,
TSP.is entitled for Transmission Charges calculated on Target
.Availability for the penod of such events_in excess. of three (3)

below

b. In case of delay due to Indirect Non Natural Force Majeure Event
or Natural Force Majeure Event affectlng the Nodal Agency, TSP is
entitled for ‘payment for debt sérvice ‘which is due under the
Financing .Agréements, ‘'subject to a maximum of Transmission
Charges caiculated- on Target Availability, for the period of such
.eveats in excess. of three (3) continuous or non continuous Months
m the manner. prowded in (c) below. - SRR U TN

C. In case of delay due to Direct Non Natural Force Majeure Event or
Indirect Non Natural Force Majeure Event or Natural Force Majeure
Event affecting the Nodal Agency, the TSP is entitled for payments
mentioned in (a) and (b) above, after commencement] of
Transmission Service, in the form of an increase in Transmisgion
- Charges. These amounts shall be paid from the date, being the
later of a) the date of cessation of such Indirect Non Natural Force
Majeure Event or Natural Force Majeure Event affecting the Nodal
- Agency and b) the completion of sixty (60) days from the receipt of

the Financing Agreements by the Nodal Agency from the TSP.

Provided such increase in Transmission Charges shall be so as to
put the TSP in the same economic position as the TSP would have
been in case the TSP had been paid amounts mentioned in (a) and

(b) above in a situation where the Force Majeure Event had _pot

o contmuous or- non contlnuous Months |n the manner prov;ded in (c)_:,__ e
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occurred.

For the avoidance of doubt, it is clarified that the charges payabie under this

Article 6.3.1 shall be recovered as per Sharing Regulations.
1

6:4 Liquidated Damages for Dela:y in achieving COD of Project:

6.4.1 If the TSP fails to achieve COD of any Element of the Project or the
Project, by the Element's / Project's Scheduled COD or such Scheduled
COD as extended under Articles 4.4.1.and 4.4.3, then the TSP shall pay
to the Nodal Agency, a sum equivalent to 3.33% of Monthly Transmission
Charges applicable for the Element of the Project [in case where no
Elements have been defined, to be on the Project as a whole] / Project,
for each day of delay up to S|xty (60) days of delay and beyond that time
limit, at the rate of five percent (5%).of the Monthly Transmission Charges
apphcable to such Elementl Prolect as Ilqmdated damages for such delay _

E T and- net a“s"‘“‘p"e'ﬁalty wlthd‘t‘prej“udlce i3 an?"rTg“ﬁt‘s of the Nodal A“gency""'

under the Ag reement.

64.2 The TSP’s maximum liability under. this Article 6.4 shall be limited to the
amount of llquldated damages calculated i accordanice with Article 6.4.1
for and up to six (6) months of delay for the Element or the Project.

Provnded that, in case of failure of the TSP to achieve CODof the Element
-~ of the Project even- after theexpiry. of six (8) months from its- Scheduled
COD the- provnsmns of Article 13 shall apply o - )

6.4.3 The TSP shall make payment to the- Nodal Agency of the’ liquidated
damages calculated pursuant to Amcle 6.4.1 within ten (10) days of the

earlier of:
a. the date on which the applicable Element achieves COD; or
b. the date of termination of this Agreement.

The payment of such damages shall not relieve the TSP from its
obligations {0’ complete--the Project ‘or from any -other -obligation and
liabilities under the Agreement.

6.4.4 If the TSP fails to pay the amount of liquidated damages to the Nodat
Agency within the said period of ten (10} days, the Nodal Agency shall be
entitled to recover the said amount of the liquidated damages by invoking

L =10
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the Contract Performance _Guarantee. If the then existing Contract
Performance Guarantee is for an amount which is less than the amount of
the liquidated damages payable by the TSP to the Nodal Agency under
this Article 6.3 and the TSP fails to make payment of the balance amount

. of the liquidated damages not covered by the Contract Performance

Guarantee, then such balance amount shall be deducted from the
Transmission Charges payable to the TSP. The right of the Nodal Agency
to encash the Contract Performance Guarantee is without prejudice to the
‘other rights of the Nodal Agency under this Agreement.”

For avoidance of doubt, it is clarified that amount payable by TSP under
this Article is over and above the penalty payable by TSP under Article
5.5.6 of this Agreement .

Return.of Qontract ‘Performance Guarantee

with Article 3.1.1 shall be-releéased by the Nodal Agency within-three (3)
months from the COD of the Pro;ect In the event of delay in achieving

Scheduled COD of | any of the Elements by the TSP (othenmse than due’

to reasons as mentioned in Article 3.1.3 or Article 1 1) and consequent part
invocation of the Contract Performance Guarantee by the Nodal Agency,
Nodal Agency shall release the Contract Performance Guarantée, if any
Femaining unadjusted after the- satisfactory comp]ethn hy the TSP of all

- - the- reqwrements regardlng achieving - the " Scheduled.. 'COD of the™

remaining Elements of the Project. It is clarified that the Nodal Agency
shall also retumn / release the Contract Performance Guarantee in the
event of (l) appllcablllty of Article 3.3. 2 fo the extent the Contract
Performance Guarantee is valid for an amount in éxcess of Rs. 21 Crore
(Rupees Twenty One Crore oniy), or (ii) termination of this Agreement by
-the Nodal Agency as mentioned under Article 3.3.4 of this Agreement.

The release of the Contract Performance Guarantee shall be without
prejudice to other rights of the Nodal Agency under this Agreement.

“fhie Contract Perforimance Guarantee as submitted by TSP i S6eordancs

e T PR
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ARTICLE: 7
7 OPERATION AND MAINTENANCE OF THE PROJECT

71 Operation and Maintenance of the Project:

'The TSP shall be responsible for ensuring that the Project is operated and
maintained in accordance with the regulations made by the Commission
and CEA from time to time and provisions of the Act.
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ARTICLE: 8
8 AVAILABILITY OF THE PROJECT

8.1 Calculation of Availability of the Project:

Calculation of Availability for the Elements and for the Project, as the case
may be, shall be as per Appendix —IV to Central Electricity Regulatory
Commission (Terms and Conditions of Tariffy Regulations, 2024, as
. applicable on the Bid Deadline and as appended in ‘Schedule 6 of this

Agreement.

8.2 Target Availability:
The Target Availability of each Element and the Project shall be 98%.

~Payment of ‘monthly Transmission charges based on actual ava;lab:hty will-

._M____;be catculated as per para 1. 2 of Schedule 4 of thls Agreement __

if the avallablllty of any Element or the. PrOject is below - the Target
Availability, for six consecutive months in a Contract Year, the DIC(s) or the
Nodal Agency may issue a show cause notice tothe TSP, ‘asking them to. .
show cause as to why the Transmission Service Agreement be not
terminated, and if no satisfactory cause is shown it may terminate the
Agreement If the Nodal Agency is-of the opinion that the transmission
system is of critical importance, it may carry. out or.cause.to carry the-..v .
.operatlon and. malntenance of transmnss:on system at the risk and cost of -

TSP. b
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ARTICLE: 9
INSURANCES

Insurance:

The TSP shall effect and maintain or cause to be effected and maintained
during the Construction Period and the Operating Period, adequate
Insurances against such risks, with such deductiblés including but not
limited to any third party liability and endorsements and co-
benefi ciarylinsured -as may be necessary under

:,a._ ' any ofthe Flnancmg Agreements,
b — _t_h ; "Lawsand S S S S A
C. in accordance with Prudent Utility Practlces

The Insurances shall be taken effective from a date pnor to the date of the
Financial Closure tili the Expiry Date.

Ewdence of Insurance cover

The” TSP shalt furnlsh to the Nodal Agency coples of certrF cates and
pollmes of the Insurances, as and when the Nodal Agency may seek from
the TSP as per the terms of Article 9.1

* Application of Insurance Proceeds:

Save as expressly provided in this Agreement, the policies of Insurances
and the Financing Agreements, the proceeds of any insurance claim made
due to loss or damage to the Project or any part of the Project shall be first
applled to remstatement replacement or renewal of such loss or damage
e
If a Naturat Force Ma;eure Event renders the Pro;ect no Ionger
economically and technically viable and the insurers under the Insurances
make payment on a “total loss” or equivalent basis, the portion of the
proceeds of such Insurance available to the TSP (after making admissible

payments to the Lenders as per the Financing Agreements) Shaink
go

‘-’.-.
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allocated only to the TSP. Nodal Agency and / or concerned Designated
ISTS Customers shall have no claim on such proceeds of the Insurance.

9.3.3 Subject to the requirements of the -Lenders under the Financing
Agreements, any dispute or difference between the Parties as to whether
the Project is no longer economicaily and technically viable due to a Force
Majeure’ Event or whether that event was adequately covered in
accordance with this Agreement by the Insurances shall be determined in
accordance with Article 16.

9.4 Effect on liability of the Nodal Agency / Designated ISTS Customers

9.4.1 The Nodal Agency and / or the Designated ISTS Customers shall’have no

financial obllgatlons or liability whatsoever tawards the TSP in respect -of

oy

~Ahis Adicle 8.
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ARTICLE: 10
10 BILLING AND PAYMENT OF TRANSMISSION CHARGES

10.1 Subject to provisions of this Article 10, the Monthly Transmission Charges
shall be paid to the TSP, in Indian Rupees, on monthly basis as per the
provisions of the Sharing Regulations, from the date on which an
Element(s) has achieved COD until the Expiry Date of this Agreement,
unless terminated-earlier and in line with the provisions of Schedule 4 of

this Agreement.

10.2  Calculation of Monthly Transmission Charges:

The Monthly Transmission Charges for each Contract Year including
Incentive & Penalty payment shall be calculated in accordance W|th the_‘
prowsmns “of Schedule 4 of thls Agreement T .

o e v om e £ S

s ; -

103 “Rebate & Late Payment Surcharge

T e daua AL & e ek "k ek o b, T

The rebate and late payment surcharge shall be governed as per Sharlng
Regulations. )

10.4 Disputed Bills, Default in payment by the Designated ISTS Customers -
& Annual Reconciliation:

Any Disputed Bill, Default in payment by the DeS|gnated ISTS CustOmers'
& Annual Reconciliation shall.be governed as per Shanng Regulations. -
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ARTICLE: 11
11 FOISCE MAJEURE

1.1 Definitions

11:1.1  The following terms shall have the meanings given hereunder.

11.2°  Affected Party

1121 An Affected Party means any Party whose performance has been affected
by an event of Force Majeure.

11.22  Any event of Force Majeure shall be deemed to be an event of Force

Majeure affectmg the. TSP. only if the Force Majeure event affects and

resuits in; late dellvery of machmery and equment for the Project-or. )
e s i . GONGEPUGHIOR, eempfetlen cemmissmnmg -of-the-Preject-by- Seheduled--mm—ims
| COD and/or operatlon thereafter; S

11.3 Force Majeure _
A ‘Force Majeure’ means any event or circumstance or combination "of
events and circumstances including those stated below that wholly or partly
prevents or unavoidably delays an Affected Paﬂy in the performance of its

sueh events or circumstances are not wzthln the reasc_)_nabie c_ontrol Jdirectly
or indirectly, of the Affected Party and could rot.hiave-been avoided if the " -
Affected Party had taken reasonable care or complied with Prudent Utility

Practices:

(a) Natural Force Majeure Events:

- i.  actof God, including, but not limited to drought, fire and explosion
(to the extent originating from a source external to the Site),
earthquake, volcanic eruption, landslide, flood, cyclone, typhoon,
tornado, or exceptionally adverse weather conditions, which are
in ‘éxcess of the statistical measures ?or the last hundred (100)

years; and

ii. epidemic/ pandemic notified by Indian
Instrumentality. :

47 Bhadla-III Power Transn
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(b) Non-Natural Force Majeure Events :
i. Direct Non—Natural Force Majeure Events

= Nationalization or compulsory acquisition by any Indian
Governmental Instrumentality of any material assets or rights of
the Affected Party; or

* the unlawful, unreasonable or discriminatory revocation of, or
refusal to renew, any Consents, Clearances and Pemits
required by the Affected Party to perform their obligations/ roles
under " the RFP Project Documents or any unlawful, -
unreasonable or discriminatory refusal to grant any other
Consents, Clearances and Permits required for the
development/ operation of the Project, . prowded that a
Compefent Court of Law declares the revocatlon or refusal 1o,

same down; or. -

any other unlawful, unreasonable ordiscriminatory action on the
part of an Indian Governmental Instrumentality which'is directed
against the Project, provided that a Competent Court of Law
declares the action to be unlawful, unreasonable ahd
discriminatory and strikes the same down.

i Indirect Non - Natural Force Majeure Events .~

* act of war (whether declared or undeclared), invasion, armed
conflict or act of foreign enemy, blockade, embargo, revolution,
riot, insurrection, terrorist or military action; or-

* radio active contamination or ionising radiation originating from
a source in India or resulting from any other Indirect Non Natural
Force Majeure Event mentioned above, excluding
circumstances where the source or cause of contamination or
radiation is brought or has been brought into or nkar the Site by
the Affected Party or those employed or engaged by the
Affected Party; or

* industry-wide strikes and labour disturbances,
nationwide impact in India.

cmme g Al e
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11.4 Force Majeure Exclusions

11.4.1  Force Majeure shall not include {i) any event or circumstance which is
within “the _reasonable control of the Parties and (ii) the following
conditions, except to the extent that they are consequences of an event of

Force Majeure:

(a) Unavailability, late delivery, or changes in cost of the machinery,
equipment, materials, spare parts etc.. for the Project;

{b} Delay in the performance of any Contractors or their agents;

(c) Non-performance resulting from normal wear and tear typically
experienced in fransmission materials and equipment;

(d) Strikes or labour disturbance at'the’fé"c:ilitiee"of the Affected Péﬁ‘y;

(e) lnsuff' c:|ency “of fir inances or funds or the Agreement becom:ng onerous
toperform; and

{f) Non-performance caused by, or connected with, the Affected Party’s:
i. negligent or intentional acts, errors or omissions;

. failure to comply with an Indian Law; or

“iii- breach of or default under this Agreement or any. Pro;ect-

Documents

(g) Any error or omission in the survey report provided by BPC during the
» bidding process.

11.5 l:lo‘ification of Force Majeure Event

11.5.1  The Affected Party shall give notice to the other Party of any event of Force
Majeure as soon as reasonably practicable, but not later than seven (7)
days after the date on which such Party knew or should reasonably. have
known of the commencement of the event of Force Majeure. If an event
of Force Majeure results in a breakdown of communications rendering it
unreasonable to give notice within the applicabie time limit specified
herein, then the Party claiming Force Majeure shall give such notice

e ok e b2 = b e e e e, Beer £
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but not later than one (1) day after such reinstatement.

Provided that, such notice shall be a pre-condition to the Affected Party’s
entitiement to claim relief under this-Agreement. Such notice shali include
full particulars of the event of Force Majeure, its effects on the Party
claiming relief and the remedial measures proposed. The Affected Party
shall give the other Party regular reports on the progress of those remedial
measures and such other information as the other Party may reasonably
request about the Force Majeure:

11.5.2  The Affected Party shall give notice to the other Party of (i) the cessation
of the relevant event of Force Majeure; and (ii) the cessation of the effects
of such event of Force Majeure on the performance of its rights or
obligations/ roles under this Agreement, as soon as practicable after
becommg aware of each of these cessatlons .

To the extent not prevented by a Force Majeu're Event, the Affected 'Party
shall. continue to perform its obligations/ roles ‘as provided in this
Agreement. The Affected Party shall use its reasonabie efforts to mitigate
the effect of any event of Force Majeure as soon as practicable.

11.7  Available Relief for a Force Majeure Event
- Subject to this Article 11, S _ “

(a) no Pérty shall be in breach of its obligations/ roles pursuant to this
Agreement to the extent that the performance of its obligations/ roles
was prevented, hindered or delayed due to a Force Majeure 'Event,

(b) each L’aﬂy shall be entitled to claim relief for a Force Majeure Event-
affecting its performance in relation to its obligations/ roles under
Articles 3.3.4, 4.4.2 and 6.3.1 of this Agreement.

(c). For the avoidance of doubt, it is clarified that the computation of . .
Availability of the Element(s) under outage due to Force Majeure '
Event, as per Article 11.3 affecting the TSP shall be as per Appendix
—-IV to Central Electricity Regulatory Commission (Terms and
Conditions of Tariff) Regulations, 2024 as on Bid Deadline. For the
event(s) for which the Element(s) is/are deemed to be available as per

50
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Appendix —IV to Central Electricity Regulatory Commission (Terms and
Conditions of Tariff) Regulations, 2024, then the Transmission
Charges, as applicable to such Element(s), shall be payable as per
Schedule 4, for the duration of such event(s).

For so long as the TSP is claiming relief due to any Force Majeure
Event under this Agreement, the Nodal Agency may, if it so desires,
from time to time on one (1) day_notice, inspect the Project and the

TSP shall provide the Nodal Agency’s personnel with access to the-

Project to carry out such inspections.

For avoidance of doubt, the TSP acknowledges that for extension of
Scheduled COD a period up to one hundred eighty (180) days due to-
Force Majeure event, -no compensation on the grounds such as.
interest cost, incident expenditure, opportunity cost will be made to the

- "TSP However, . if Scheduled COD is extended- beygnd a perlod ofone. s~

: hundred elghty (1 80) days due to Force Majeure event, the TSP will be

allowed to recover the interest cost during construction corresponding
to the period exceeding one hundred eighty (180) days by adjustment
in the Transmission Charges in accordance with Schedule 9.
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ARTICLE: 12
12 CHANGE IN LAW

121 Change in Law

12.1.1  Changein i;aw means the occurrence of any of the following after the Bid
Deadline resulting into any additional recurring / non-recurring expenditure
by the TSP or any savings of the TSP: -

e the enactment, coming into effect, adoption, promiulgation,
amendment, modification or repeal (without re-enactment or
~ consolidation) in India, of any Law, including. rules and

~ regulations framed pursuant to such Law, subject to the
provisions under Article 12.1.2;

'} '-'--é-i:hangé.in..,the:.i_.nte;gr_.e;_tafti_pq...6;.-_a‘pplication, of any .Law‘iﬂby AOY.
Indian Governmental Instrumentality having the legal power to '
interpret or apply such Law, or any Competent Court of Law;

-thé"'i_mpositioh'of a requirement for obtaining any Consents,
Clearances and Permits which'was not required earlier;

*. e a change in the terms and conditions: prescribed for obtaining

. any Consents, Clearances and Permits or the inclusion of any

_ - new terms .-or .conditions -for .'obtaining such Consents,
Clearances and Permits;

ény‘ change in the licensing regulations of the Commission,
under which the Transmission License for the Project was
granted if made ap;‘Llicabie by such Commission to the TSP;

change in wind zonk; or

any change in tax or introduction of any tax made applicable for
providing Transmission Service by the TSP as per the terms of
- this Agreement.

12.1.2  Notwithstanding anything contained in this Agreement, Change in Law
shall not cover any change:

a) Taxes on corporate income; and

tility of India Limited 52
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b) Withholding tax on income or dividends distributed to the
shareholders of the TSP.

Relief for Change in Law

During Construction Period, the impact of increase/decrease in the cost of
the Project on the Transmission Charges shali be governed by the formula
given in Schedule 9 of this Agreement.

During the Operation Period:

During the operation period, if as a result of Change in Law, the TSP
suffers or is benefited from a change in costs or revenue, the aggregate
financial effect of which exceeds 0.30% (zero point three percent) of the
- Annual Transmlssmn Charges in aggregate for a Contract Year, the TSP
_.may notify so to the Nodal Agency and propose ‘amendments. to- thls

Agreement so as to place the TSP in the same:financial posmon asit

T T B AT AT BT = 2 v eras o
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would.have. enjoyed had there been no such Change in Law resulting in
change in costs or révenue as aforesaid.

For any claims made under Articles 12.2.1 and 12.2.2 above, the TSP
-shall provide. to the Nodal Agency documentary proof of such increase /
decrease in eost of the Project / revenue for establishing the impact of

_ such Change in Law.

In'cases where Change in. Law fesults in décrease of _e'ds't-and_ it comes to
the notice of Nodali Agency that TSP has not informed Nodal Agency about
such decrease in cost, Nodal Agency may initiate appropriate claim.

Notification of Change in Law:

If the TSP is affected by a Change in Law in accordance with Article 12.1
and wishes to claim relief for such Change in Law under this Articie 12, it

\
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shall give notice to Nodal Agency of such Change in Law as soon as
reasonably practicable after becoming aware of the same.

12.3.2  The TSP shall alsa be obliged to serve a notice to the Nodal Agency even
when it is beneficially affected by a Change'in Law.

12.3'.3 Any notice served pursuant tc')_"Artic'les 12.3.1 and 12.3.2 shall provide,
amongst other things, precise details of the Change in Law and its
estimated impact on the TSP.

124 Paymeni on account of Change in Law

12:4.1  The payment for Change in Law shall be through a separate Bill. However,

in case of any change in Monthly Transmission Charges by reason of

Change in-Law, as determined in accordance with this Agreement, the
Bills to .beraised by the Nodal Agency after such change in Transmission

el 8harges~shail*apprepnately- reﬂect the changed Monthly- Transmiss;on

-Charges.
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ARTICLE: 13
13 EVENTS OF DEFAULT AND TERMINATION

13.1 TSP’s Event of Default

The occurrence and continuation of any of the following events shall
constitute a TSP Event of Default, unless any such TSP, Event of Defauit
occurs as a result of any non-fulfilment of its obligations as prescribed
under this Agreement by the Nodal Agency or a Force Majeure Event:

a. After having taken up the construction of the Project, the
abandonment by the TSP or the TSP's Contractors of the
construction of the Projeét for a continuous- period of two (2}
months and such default is not rectified within thirty (30) days
from the: recelpt o.f notlce from the Nodal Agency in this regard

= “_”_"'””’ “"_:“‘“*Ei"“ TTHE Ta1ure to commrssron any ETement of the: P’rojeci by thé date

‘ fallrng six (6) months after its Scheduled COD. unless extended
by Nedal Agency as per provisions of this Agreement;

c.  Ifthe TSP:
i aeeigns mortgages or charges or purports to assign,
mortgage or charge any of its assets or rights related to

. the Pro;ect in contraventlon of the provrsrons of thls
'Agreemenf or o .

il. _transfers or novates any of its bbligafions pursuant to this
Agreement, in a manner contrary to the provisions of this

Agreement; .
|

Except where such transfer is in pursuance of ajLaw and

e it does not affect the ability of the transferee to
perform, and such transferee has the financial and
technical capability to perform its obligations

-under this Agreement; - -

e isto a fransferee who assumes such obligations
under the Project and this Agreement remains
effective with respect to the transferee;
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if:

i. - The TSP becomes voluntarily or involuntarily the subject of
any bankruptcy or insolvency or winding up proceedings
and such proceedings remain uncontested for a period of
thirty (30) days; or

il.  anywinding up or bankruptcy or insolvency order is passed
against the TSP; or

iii. the TSP goes into liquidation or dissolution or a receiver or
any similar officer is appointed over all or substantially all
of its assets or official quuidaior is appointed to manage its
affalrs pursuant to Law, -

.Prowded that a dissolution or liquidation of the TSP WI" not

- i be a TSP’s Event of Default where such dlssolution or:

. e

' Tiqlidation of the TSP Ts for the ™ purpose” of- & mérger, T

consolidation or reorganization with the prior approval of
the Commission as per the provisions of Central Electricity
Regulatory Commission (Procedure, terms and Conditions
for grant of Transmcssvon License and other related-
- matters) Regulatlons 2006 or as amended from time to

time; or -

Failure 0n the part of the TSP to comply W|th the prows:ons of
Amcle 19.1 of this Agreement; or -

the TSP r@pudiates this Agreement and does not rectify such
breach even within a period of thirty (30) days from a notice from
the Nodal Agency in this regard; or

after Commercial Operation Date of the Project, the *SP fails to
achieve monthly Target Availability of 98%, for a period of six
(6) consecutive months or within a non-consecutive period of
six (6) months within any continuocus aggregate period of
eighteen(18) months except where the Availability is affected by
Force Majeure Events as per Article 11; or

any of the representations and warranties made by the TSP in
Article 17 of this Agreement being found to be untrue or
inaccurate. Further, in addition to the above, any of the
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-undertakings submitted by the Selected Bidder at the time of
submission of the Bid being found to be breached or inaccurate,
including but not limited to undertakings from its Parent
Company / Affiliates related to the minimum equity obligation;
or

i the TSP fails to complete / fulfil all the activities / conditions
within the specified period as per Article 3; or

i ‘except for the reasons: solely attributable to Nodal Agency, the
TSP is in material breach of any of its obligations under this
Agreement and such material breach is not rectified by the TSP
within thirty (30) days of receipt of notice in thls regard from the
Nodal Agency, or -

C Tk deleted

ST 432 Términatlon Procedure for TSP Event of Defauit -

a. Upon the occurrence and continuance of any TSP’s Event of Default
" under Article 13.1 the Nodal Agency may serve notice on the TSP,

- with a copy to the CEA and the Lenders’ Representatlve of their
infention to terminate this - Agreement (@ "Nodal Agency’s
Preliminary Termination Notice"), which shall specify in reasonable
-detall, " the circumstances glvmg rise to such Nodal Agency’s

i _Prellmlnary Termination Natice. = :

-

b. Followmg the issue of a. Nodal Agencys Prellmlnary Termmatlon_
Notice, the Constiltation” Périod shall apply and would be for the
Parties to discuss as to what steps shall be taken with a view to
mitigate the consequences of the relevant Eyent of Default having
regard to all the circumstances.

—_

C. During the Consultation Period, the Parties shall, save as otherwise
provided in this Agreement, continue to perform their respective
obligations/ roles under this Agreement, and the TSP shall not
Temove -any material, equment or any-part of the Project, without
prior consent of the Nodal Agency.

Following the expiry of the Consultation Period, uniess the Parties
shall have otherwise agreed to the contrary or the cwcumstances
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have ceased to-exist or shall have been remedied, this Agreement
may be terminated by the Nodal Agency by giving a Termination
Notice to the TSP, in writing, of at least seven (7) days, with a copy
to CEA and the Lenders’ Representative in order to enable the
Lenders to exercise right of substitution in accordance with Article
156.3 of this Agreement. -

Further, the Nodal Agency may also initiate proceedings to blacklist
the TSP & its Affiliates from participation.in any RFP issued by BPCs
for a period of 5 years.

Procedure for Nodal Agency’s non-fulfilment of Role

a. Upon the Nodal Agency not being able to fulfil its role under Article
4.2,.the TSP may serve notice on the Nodal Agency, with a copy to
CEA and the Lenders Representatlve ,(a “TSP’s Prelfmlnary

~Circumstances glVlng fise to such non-fulfi Iment of role by the Nodal
Agency.

b. Followmg the issue of a TSP'’s Preliminary Notlce the Consultatlon

Period shall apply

c.  The Consultation Period vﬁould be for the Parties to discuss as to
what steps shall be taken with a view to mitigate the consequences
of the re!evant non-fulfilment of role by the’Nodal Agency including_

."glvmg time extensmn to ‘TSP, having Tegard fo all the
circumstances.

-

d. During the Consultation Period, both Parties shall, save as
otherwise provided in this Agreement, continue to perform their
respective obligations/ roles under this Agreement.

Termination due to Force Majeure

In case the Parties could not reach an agreement pursuant to Articles 3.3.4
~and 4.4.2 of this Agreement and the Force Majeure Event or its effects
continue to be present, the Nodal Agency shall have the right to cause
termination of the Agreement. In case of such termination, the Contract
Performance Guarantee shall be returned to the TSP as per the provisions

of Article 6.5.1.
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13.4.2  In case of termination of this Agreement, the TSP shall provide to the
Nedal Agency the full names and addresses of its Contractors as well as
complete designs, design drawings, manufacturing drawings, material
specifications and technical information, as required by the Nodal-Agency
within thirty (30) days of Termination Notice.

13.5 Termination or amendment due to non-requirement of any Element or
Project during construction

13.5.1 in case any Element or Project, which is under construction, is no longer
required due to any reason whatsoever, the Nodal Agency may issue a
notice to this effect to the TSP.

13.5.2  Nodal agency may also issue notice to the TSP seekmg their response
.to the pr0posed temunatronl amendment (as the case may be) of the__
Agreement The Nodal Agency. shall j jssue copy of such riotice to Lenders. )

Ih"the R6ticE; “NodalAgenicy shall' 3156 include an assessment of the™
physical progress made- by TSP in the Element/ Project (as the case may

be) that is no longer required. -

13.53  The TSP shall neither cairy out further investment nor ‘carry out any work -
on the Element/ Project {as.the case may be) that is no longer required
after delivery of the notice. : : S .

[ 13547  After taking into- account the comments of the TSP, the Nodal Agency
may terminate the Agreement or “amend it if both Partles agrée to the.

“amendment. »
13.6  Revocation of the Transmission License

13.6.1  The Commission may, as per the provisions of the Electricity Act, 2003,
-revoke the Transmission License of the ISTS Licensee. Further, in such a
case, the Agreement shall be deemed to have been terminated.

13.7 Termmatron Payment

1'3.7.'1 If Agreement is termlnated on account of Force Majeure Events non-
requirement of any Element or Project during Construction, Nodal Agency’s
non-fulfilment of Role & TSP's Event of Default, the TSP shall be entitled

Nty of India Limited 59
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for Termination Payment equivalent to valuation of Project Assets. Upon
payment, the Nodal Agency shall take over the Project Assets.
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ARTICLE: 14
14 LIABILITY AND INDEMNIFICATION

14.4 indemnity

14.4.1  The TSP shall indemnify, defend and hold the Nodal Agency harmless
against:

(a) "any and all third party claims, actions, stits or proceedings against
the Nodal Agency for any loss of or damage to property of such third
party, or death or injury to such third party, arising out of a breach by
the TSP of any of its obligations under this Agreement, except to the

extent that any such claim, action, suit or proceeding has arisen due’.
fo a neghgent act or omtssmn ‘breach -of this Agreement or non-.

Afulﬂment of statutory duty on the part of Nodat Agency, and -

A et T T il B R e s e g, T o i o ety 1 S g ey

(b) any and atI losses, damages costs and expenses lncludlng Iegal
costs, fines, penalties and interest actually suffered or incurred by the
Nodal Agency from third party ctaims arlsmg by reason of:

i. a breach by the TSP of any of its obligations under -this
Agreement, (provided that this Article 14 shall not apply to such
breaches by the TSP for which spemt’ ic remedles have been

- -such losses damages costs and expenses mctudrng legal costs
fines, penalﬂes and interest (together to constitute “Indemmf able
Losses”) has arisen due to a negligent act or omission, breach of
this Agreement -or non-fulfiiment of statutory duty on the part of
the Nodal Agency, or

- ii. any of the representations and warranties of the TSP under this
Agreement being found to be inaccurate or untrue.

1412  The Nodal Agency shall, in accordance with the Regulations framed by
o GERG i this regard, |ndemn|fy defend and ‘hold the TSP harmlessi"'

against:

(2) any and all third party claims, actions, suits or proceedings against




(b)
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by the Nodal Agency of any of their roles under this Agreement,
except to the extent that any such claim, action, suit or proceeding
has arisen due to a negligent act or omission, breach of this
Agreement or breach of statutory duty on the part of the TSP, its
Contractors, servants or agents; and

any and all losses, damages, costs and expenses including legal
costs, fines, penalties and interest (‘Indemnifiable Losses’) actually
suffered or incurred by the TSP from third party. claims arising-by
reason of:

i. any material breach by the Nodal Agency of any of its roles under
this Agreement (provided that, this Article 14 shall not apply to
such breaches by the Nodal Agency, for which specific remedies

have" been prowded for under this Agreement) except to the-
extent that any.such Indemnifi able Lossés have arisen due to a.

" “negiigent act or omission, breach of this Agreement or breach of
statutery duty on the part of the TSP, its Contractors, servants or

agents or

ii. any of the representations and warranties of the Nodal Agency
- under this Agreement being found to be inaccurate or-untrue.

Patent Indemnity:

(a) The TSP shall, subject to the Nodal Agency’s compliance with Article

14.2.1 (b), indemnify and hold harmless the Nodal Agency and its
employees and officers from and against any and all suits, actions or
administrative proceedings, claims, demands, losses, damages,
costs, and expenses of whatsoever nature, including attorney’s fees
and expenses, which the Nodal Agency may suffer as a result of any
infringement or alleged infringement of any patent, utility model,

registered design, trademark; copyright or other intellectual property ?_
right regrstered or otherwise existing at the date of the Agreementby

reason of the setting up of the Project by the TSP.

Such indemnity shall not cover any use of the Project or any part
thereof other than for the purpose indicated by or to be reas QRaEhy

..-u..........‘.., T e s
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misuse of the Project or any part thereof, or any products produced -
in association or combination with any other equipment, plant or
materials not supplied by the TSP, pursuant to the Agreement.

(b) If any proceedings are brought or any ciaim is made against the
Nodal Agency arising out of the matters referred to in Article
14.2.1(a), the Nodal Agency shall promptly give the TSP a notice
thereof, and the TSP shall at its own "expens_e take necessary steps
and attend such proceedings or claim and any negotiatioris for the
settlement of any such proceedings or claim. The TSP shall promptly
notify the Nodal Agency of all actions taken in such proceedings or

ciaims.

(c) If the TSP fails to notify the Nodal Agency within twenty-eight (28)

days after receipt of such notice from the Nodal Agency under Articie

14.2.1(b) above that it lntends to attend _any such proceedmgs_ o[_w A
~ claim, then the Nodal . Agency shall be free to attend the same on. B
their own behalf at the cost of the TSP. Unless the TSP has so failed-

to notify the Nodal Agency within the twenty eight (28) days period,

the Nodal Agency shall make no admission that may be prejudicial

to the defence of any such proceedings or claims. -

(d) The Nodal Agency shall, at the TSP's request, afford all available
assistance to the TSP in attending.to such proceedi ings or claim, and
shall bé reimbursed by the TSP for all reasonabie expenses incurred . -

in so doing.

14.2.2

(@) The Nodal Agency, in accordance with the Regulations framed by
CERC in this regard, subject to the TSP’s compliance with Article

- 14.2.2(b) shall indemnify and hold harmless the TSP and its
employees, officers from and against any and al! suits, actions or
administrative proceedings, claims, demands, losses, damages,
_costs and expenses gf whatsoever nature, including attorney’s fees -
“and expenses, which the TSP may suffer as a result of any
infringement or alleged infringement of any patent, utility model,
registered design, trademark, copyright or other intellectual property
right registered or otherwise existing at the date of the Agreement b
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14.3.1

14.4

14.4.1
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(b) If any proceedings are brought or any claim is made against the TSP
arising out of the matters referred to in Article 14.2.2 (a) the TSP shall
promptly give the Nodal Agency a notice thereof, and the Nodal
Agency shall at its own expense take necessary steps and attend
such proceedings or claim and any negotiations for thé settlement of
any such proceedings or claim. The Nodal Agency shall promptly
notify the TSP of all actions taken in such proceedings or claims.

(c) If the Nodal Agency fails to notify the TSP within twenty-eight (28)
_days after receipt of such notice from the TSP under Article 14.2.2(b)
above, that it intends to attend any such proceedings or claim, then
the TSP shall be free to attend the same on its own behalf at the cost
of the Nodal Agency. Unless the Nodal Agency has so failed to notify
the TSP within the twenty (28) days period, the TSP shall make no

admission that may be prejudicial to the defence: of any such'*

_ '___proceedlngs or clalm s

(L ORI PO A T S S
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(d) .The TSP.shall, at the Nodal Agency request afford all avallablen

assistance to the Nodal Agency in attending to such proceedings or

Tt i, B U 8y e 8 e b

claim, ‘and shall be reimbursed by the Nodal Agency for all

reasonable expenses incurred in so doing.

Monetary Limitation of liability

("Indemnlf ed Party") under this Artlc{e 14 for. any mdemnlty claims’ made
in a Contract Year only up to an amount of Rupees One Crore Forty Lakh

Only (Rs. 1.40 Crore).
Procedure for claiming indemnity -

Where the Indemnified Party is entitied to indemnification from the
Indemnifying Party pursuant to Articles 14.1 or 14.2 the Indemnified Party
shall promptly notify the Indemnifying Party of such claim, proceeding,
action or suit referred to in Articles 14 1 or 14.2 in respect of which it is
entitied to™ be “indemnified.” Such riotice shall be given as soon’as
reasonably practicabie after the indemnified Party becomes aware of such
claim, proceeding, action or suit. The Indemnifying Party shall be fiable to
settle the indemnification claim within thirty (30) days of receipt of the
above notice. '
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Provided however that, if:

i. the Parties choose to contest, defend or litigate such claim, action, suit
or proceedings in accordance with Article 14.4.3 below: and

ii. the claim amount is not required to be paid/deposited to such -third
party pending the resolution of the Dispute,

the Indemnifying Party shall become liable to pay the claim amount to the
Indemnified Party or to the third party, as the ‘caseé may be, promptly
following the resolution of the Dispute, if such Dispute is not settled in
favour of the Indemnified Party.

14.4.2  The Indemnified Party may contest, defend and litigate a claim, action, suit
or proceeding for which it is entitled to be indemnified under Articles 14.1
or 14:2 and the Indemmfying Party shall reimburse to thé’ Indemnified:-
oo Rarty. all- reasenable -Gosts--and - expenses..incurfed. by-thé--Indémnified.-:. i m—-i
Party However, such Indemnified Party shall not settle or compromise” -
stich claim, actlon suit or proceedlngs without first getting the consent of
the Indemnifying Party, which consent shall not be unreasonably withheld

or delayed.

1443 An Indemnifying Party may, at its own expense, assume control of the
defence of any proceedings brought against the Indemnified Party if it
“acknowledges its -obligation to mdemnlfy such. Indemnified Party, gives'
".such Indemnified Party. prompt notice of its jntentlon to assume control of .
the defence, and employs an independent lega! counsel at its own cost

that is reasonably satisfactory to the Indemnified Party.

14.5 Limitation on Liability

14.5.1 _Except as expressly provided in this Agreement, neither the TSP nor the
Nodal Agency nor their respective officers, directors, agents, employees
or Affiliates (including, officers, directors, agents or employees of such
Affiliates), shall be liable or responsible to the other Party or its Affiliates
including its officers; directors, agernts, employeek successors, insurers
or permitted assigns for incidental, indirect or consequentlal punitive or
exemplary damages, connected with 6r resulting from performance or
non-performance of thls Agreement or anything done in connection
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Agreement), any increased expense of, reduction in or loss of
transmission capacity or equipment used therefore, irrespective of
whether such claims are based upon breach of warranty, tort (including
negligence, whether of the Nodal Agency, the TSP or others), strict
liability, contract, breach of statutory duty, operation of law or otherwise.

1452 The Nodal Agency shall have no recourse against any officer, director or
shareholder-of the TSP or any Affiliate of the TSP or any of its officers,
directors or sharehiolders for such claims excluded under this Article. The
TSP shall also have no recourse against any officer, director or
shareholder of the Nodal Agency, or any Affiliate of the Nodal Agency or
any of its officers, directors or shareholders for such claims excluded

under this Article.

146  Duty to Mitigate - ~ - | .-
T e ;".-*:"':":Trte::;Iarty‘:éntitle'dftO"the' be neﬁt:bf'lanfi‘ndemnity"dnd or this Article—t4-shalt ==~
take all reasonable measures to mitigate any loss or damage which has
occurred. If the Party fails to take such measures, the other Party’s liabilities
shall be correspondingly reduced.
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ARTICLE: 15

15 ASSIGNMENTS AND CHARGES

15.1 Assignments:

15.1.1

This Agreement shall be binding upon, and inure to the benefit of the
Parties and their respective successors and permitted assigns. This
Agreement shall not be assigned by any Party, except as provided in
Article 15.3.

15.2 Permitted Charges:

15.2.1

‘._,...._....:——-,- - ~1ﬂ2.__

15.2.3

Neither Party shall create or permit to subsist any encumbrance over all
or any of its rights and benefits under this Agreement. .

However, thé: TSP may-create *a'nj%"*eﬁ'"cufﬁbféﬁéé"‘é‘\?er'aﬂ“ﬁr"bé'rt' sFthe

receivables, or the Project Assets. of the Project in favour of the Lenders
or the Lenders’ Representative on their behalf, as security for amounts
payable under the Financing Agreements and any other amounts agreed

by the Parties. |

Provided that:

- the Lenders or-the Lenders’ Representative on their behalf shall-have

~-"entered into the Financing Agreements and agreed in writing to- the ~

provisjons of this Agreement; and

any encumbrance granted by the TSP in accordance with this Article
15.2.2 shall contain provisions pursuant to which the Lenders or the
Lendef’s Representative on their behalf agrees unconditionally with the
TSP t¢ release from such encumbrances upon payment by the TSP to
the Lenders of all amounts due under the Financing Agreements.

Article 15.2.1 does not apply to:

a.” liens arising by operation of law (or by an agreement evidencing the
same) in the ordinary course of the TSP developing and opers
Project;

S
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b. pledges of goods, the related documents of title and / or other related
documents, arising or created in the ordinary course of the TSP
developing and operating the Project; or

c. security arising out of retention of title provisions in relation to goods
acquired in the ordinary-course of the TSP developing and operatlng

the Project.
15.3 Substitution Rights of the Lendelfe

156.3.1  The TSP would need to operate and maintain the Project under the
provisions of this Agreement and cannot assign the Transmission License
or transfer the Project or part thereof to any person by sale, lease,
exchange or otherwise, without the prior approval of the Nodal Agency.

15:3.2 - However, in the case of default by"'the TSP in debt repayments or in.the

v G288, OF default.by the. TSP .as.per Article. 13, of. this: Agreement during.the . .
‘debt - repayments the Commrssmn may, on an application from the
Lenders, assigni the Transmissicn License 1o the nomineé of the Lenders
subject to the fuifilment of the qualification requirements and provisions of
the Central Electricity Regulatory Commission (Procedure, terms and
Conditions for grant of Transmissien License and other related-matters)
Regulations, 2006 and as amended from time to time.

St et i s 4oy e
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ARTICLE: 16
16 GOVERNING LAW AND DISPUTE RESOLUTION

16.1 Governing Law:

This Agreement shall be governed by and construed in accordance with the
Laws of India. Any legal proceedings in respect of any matters, claims or
_disputes under this Agreement shall be under the jurisdiction of appropriate )

courts in Deihi.
16.2  Amicable Settlement:

16.2.1  “Either Party is entitled to raise any ctaim, dispute or difference of whatever
nature arising under, out of or in connection with this Agreement including
- Its existence or vahdlty or termlnatlon or whéther during the’ execution of

abandonment of the Project or termination or breach of the Agreement by‘
giving a written notice to the other Party, which shall contain:

(i} & description of the Dispute;
(i} the grounds for such Dispute; and

(iify all written material in support of its claim.

.16.2.2  Theother Party shall, within thlrty (30) days ofissue of notice issued under
Article 16 2.1, furnish:

@i - counter—clalm and defences, if any, regarding the Dispute; and

(ii) all written matZrial in support of its defences and counter-claim.

16.2.3 _Within thirty (30) days of issue of notice by the Party pursuant to Article
16.2.1, if the other Party does not furnish any counter claim or defense
under Article 16.2.2, or thirty (30) days from the date of furnishing counter
claims or defence by the other Party, both the Parties to the Dispute shal
meet to settle such Dispute amicably. If the Parties: fail to resolve ‘the
D|3pute amicably wathln thirty (30) days from the later of the dates

resolution in accordance w1th Artlcle 16.3.

A

16.3 Dispute Resolution:

Centra $ladion Utility of India Limited 69 Bhadla-Itl Power Tran WSS
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All Disputes shall be adjudicated by the Commission.

Parties to Perform Obligations:

-Notwithstanding the existence of any Dispute and difference referred to the
Commission as provided in Article 16.3 and save as the Commission may
otherwise direct by a final or interim order, the Parties hereto shall continue
to perform their respective obligations/ roles (which are not in dispute)
under this Agreement.

70




¢ Transmission Service Agreement

ARTICLE: 17
17 REPRESENTATION AND WARRANTIES

17.1 Representation and warranties of the Nodal Agency

17.1.1 The Nodal Agency hereby represents-and warrants to and agrees with the
TSP as follows and acknowledges and confirms that the TSP-is relying on
such representations and warranties in connection with the transactions
described in this Agreement:

a. it has all requisite powers and euthority to execute and
consummate this Agreement;

b. This Agreement is enforceable against the Nodal Agency in
accordance with its terms;

c. _The consummatlon of the transactlons contemplated by this

- Y ) _Agreement on the part of Nodal Agency will not vrolate any

e e R oNISION Of NOF constitute a’ defauTt under, nor give'risé o a’
power-to cancel any charter, mortgage deed of trust-or lien,
lease, agreement, license, permit, evidence of indebtedness,

- restriction, or other contract to which the Nodal Agency is a

B Party or to' which the Nodal Agency is bound, which violation,
default or power has not been waived:;

172 Regr:es:e,nt.a'iion'end Warranties of the TSP:

1721 The TSP héreby répresents. and warrants to and agrees with the Nodal

' ~Agency as follows and acknowlédges and confirms that the Nodal Agency

is relying-on such representations and warranties in connection with the
‘transactions described in this Agreement: ‘

!
a. lthas all requisite powers and has been fiuly authorized to execute and
- consummate this Agreement;

b. This Agreement is enforceable against it, in accordance with its terms;

Agreement on the part of the TSP erI not violate any prowsron of hor
constitute a default under, nor give rise to a power to cancel any
charter mortgage deed of trust or lien, Iease agreement, license,

. ¥
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which the TSP is a Party.or to which the TSP is bound which violation,
default or power has not been waived,

d. The TSP is not insolvent and no insolvency proceedings have been
instituted, nor threatened or pending by or against the TSP;

e. There are no actions, suits, claims, proceedings or investigations
pending or, to the best of the TSP’s knowledge, threatened in writing
against the TSP at law, in equity, or otherwise, and whether civil or
criminal in nature, before or by, any court, commission, arbitrator or
governmental agency or authority, and there are no outstanding
judgments, decrees of orders of any such courts, commission,
arbitrator or governmental a'gencies or authorities, which materially
adversely affect its ability to execute the Project or to comply with its
obligations under this Agreement.

17.2.2  The TSP make$ all the representations and warranties: above to be vaizd
as.on the Effective Date of this Agreement. -
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ARTICLE: 18
18 INDEPENDENT ENGINEER

18.1 Appointment of Independent Engineer

The Nodal Agency shail appoint an agency/ company as Independent
Engineer as per framework provided in the Guidelines for Encouraging
. Competition in Development of Transmission Pro;ects for selection of

Independent Engineer.
18.2 Roles and functions of Independent Engineer

The role and functions of the Independent Engineer shall inciude the
following:

-a. Progress Monrtorlng as requtred under this Agreement

C.- determinrng, as requrred under the Agreement the costs of any works or
services and/or their reasonabléness during construction phase;

d. determining, as required under the Agreement, the period or any
extension theréof, for ‘performing - any duty or obligation during
construction-phase; . =

e 'determmmg, as - requrred under the Agreement the. valuation_of .the -
Pro;ect Assets : - -

f. Assisting the Parties in resolution of Disputes and

g. Undertaking all other duties and functions in accordance with the
Agreement.

18.3 Re;'nuneration of Independent Engineer

The fee and charges of the Independent Engineer shall be paid by the Nodal
' 'Age‘ncy--as per terms & conditions of appointment.-

18.4 Termination of appointment

b.- Ensurlng Quahy as reqwred under thls Agreement e i e e e 0 s Pt
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18.4.1 The Nodal Agency may, in its discretion, terminate the appointment of the
+ Independent Engineer at any time, but only after appointment of another

Independent Engineer.

18.4.2 If the TSP has reason to believe that the Independent Engineer is not
discharging its duties and functions in a fair, efficient and diligent manner, it
may make a written representation to the Nodal Agency and seek termination
of the appointment of the independent Engineer. Upon receipt of such
representation, the Nodal Agency shall hold a tripartite meeting with the TSP
and Independent Engineer for an amicable resolution, and the decision of
Nodal agency is final. In the event that the appointment of the Independent
Engineer is terminated hereunder, the Nodal Agency shall appoint forthwith

another Independent Engineer.

18.5 Authorised signatories

The Nodal Agency shall reqwre the independent Engineer to designate and
' notify to the Nodal Agency up to 2 (two) persons employed inits firm to sign
T ‘f““r"eﬁd “of behialfof the [ndepeﬁtr’n*f Enngee'r‘ and any communication orT T
" ..document, reqwred to be signed by the Independent Engineer shall be vaiid
and effective only if signed by any of the designated persons; provided that
_the' independent Engineer may, by notice in writing, substitute any of the
designated persons by any of jts employéees. "
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ARTICLE: 19
19 MISCELLANEOUS PROVISIONS

19.1 Equity Lock-in Commitment:

1911 The aggregate equity share holding of the Selected Bidder in the issued

and paid up equity share capital of Bhadla-Ill Power Transmrssron Limited

. shall not be less than Fifty one percent (51%) up to a period of one (1)
year after COD of the Project.

Provided that, in case the Lead Member or Bidding Company is holding
equity through Affiliate/s, Ultimate Parent Company or Parent Company,
such restriction as specified above shali apply to such entities.

Provided further, that in case the Selected Bldder is a Blddlng Consortium,

the Lead Member shall .continue to hold-equity.of at least twenty six

percent (26%) upto a perlod of one-(1)- year after COD of the' Prolect and
TSR any"Member of- sych- Brddmg-Consortrum*shaﬂ be -allowed- to-divest ItS“"'""

equity as long as the -other ‘remaining Members (whrch shall always

inciude the Lead Member) hold the minimum eqwty specrf ed above.

1912 If eqwty is heId by the Affiliates, Parent Company or Uitimate. Parent
‘Company of the Selected Bidder; then, subject to the second proviso to
Article 19.1.1, such Affi liate, Parent. Company or. Ultimate Parent
Company shall be ehglbie to transfer its sharehording in Bhadla-Ill Power
Transmlssmn Limited to another Affi liate or 1o the Parent Company. / .

- Ultlmate Parent Company of the Selected Bidder, If any such shareholding
entity, qualifying as an Affiliate / Parent Company / Ultimate Parent
Company, is likely to cease to meet the criteria to qualify as arr Affiliate /
Parent Company / Ultimate Parent Company, the shares held by such
entity shall be transferred to another Affiliate / Parent Company / Ultimate
Parent Company of the Selected Bidder.

19.1.3  Subjectto Article 19.1.1, all transfer(s) of shareholding of Bhadla-lll Power
Transmission Limited by any of the entities referred to in Article 19.1.1 and
19. 1 2 above shalt be after pnor wntten mhmatron tothe Nodal Agency

19.1.4  For computatlon of effectlve Eqmty hotdlng, the Equity holdi

Selected Bidder or its Ultimate Parent Company in such ‘or
Parent Company and the equity holding of such Affiliate( X rnate
Parent Company in Bhadla-lll Power Transmission Lim N%‘ﬁa" be

computed in accordance with the example given below:
' 75
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if the Parent Company or the Ultimate Parent Company of the Selected
Bidder A directly holds thirty percent (30%) of the equity in Bhadla-lll
Power Transmission Limited then holding of Selected Bidder A in Bhadia-
Il Power Transmission Limited shall be thirty percent (30%);

if Selected Bidder A holds thirty percent (30%) equity of the Affiliate and
the ‘Affiliate holds fity percent (50%) equity in Bhadla-lll Power
Transmission Limited, then, for the purposes of ascertaining the minimum
equity/equity lock-in requirements specified above, the effective holding of
Bidder A in Bhadla-1ll Power Transmission Limited shall be fifteen percent
(15%), (i.e., 30% x 50%) -

The provisions as contained in this Article 19.1 shall O\terride the terms of
the consortium agreement submitted as part of the Bid.

The TSP shall be responeible to report to Nodal Agehcy,"\lvithin thirty (30)

. days-from the occurrence of. any event that would result |n any change in
- -ts eqwty holdlng structure from that whlch exlsted as’on the date of
" signing of ‘the Share -Purchase Agreement. i §uch cases, the Nadal

Agency would reserve the right to ascertain the equity holding structure -

and to call for all such reqmred documents / information / clarifications as
may be required.-

Commitment-of maintaining Qualification Requirement’

The Selected Bidder will be required to continue to maintain compliance
_with the Qualification. Requwements as stlpulated in RFP Document till" .

' the CcoD of the Pr0_|th Where the Technlcalty Evaluated Entity and/or the.

Financially Evaluated Entity is not the Bidding Company or a Member in a
Bidding ' Consortium, as the case may be, the.Bidding Company or
Member shall continue to be an Affiliate of the Technically Evaluated Entity
and/or Financially Evaluated Entity till the COD of the Project.

Tailure to comply with the aforesaid provisions shall be dealt in the same
manner as TSP's Event of Default as under Article 13 of this Agreement.

Language

All agreements correspondence and communlcatlons between the
Parties relating to this Agreement and all other documentation to be
prepared and supplied under the Agreement shall be written in Eaglish
and the Agreement shall be construed and interpreted in accorg?

English language.
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If any of the agreements, correspondence, communications or documents
are prepared in any language other than English, the English translation
of such agreements, correspondence, communications .or documents
shall prevail in matters of interpretation.

Affirmation
The TSP and the Nodal Agency, each affirm that:

1. neither it nor its respective directors, employees, or agents has paid or
undertaken to pay or shall in the future pay any unlawful commission,
‘bribe, pay-off or kick-back;-and - -

2. ithas notin any other manner paid any sums, whether in Indian currency
or foreign currency and whether in India or abroad to the other Party to
procure this Agreement, and the TSP and the Nedal Agency hereby
undertake not to engage in any similar acts during. the Term of
Agreement : :

The invalidity or enforceebility' for any reasen of any part of this Agreement
shail not prejudice or affect the validity or enforceabllrty of the remainder of
this Agreement, unless the ‘part held invalid or unenforceable ® is

fundamental to this Agreement.

Counterparts

_'Thrs Agreement may be executed in one-or more counterparts each  of
which shall be deemed an orrgrnal and all of which collectlvely shall be

deemed one and the same Agreement.
Breach of Obligations/ Roles

The Parties acknowledge that.a breach of any of the obligations/ roles
contained herein would result in injuries. The Parties further acknowledge
that the amount of the liquidated damages or the method of calculating the
liquidated damages specified in this Agreement is a genuine and

-reasonable pre-estimate of the damages that’ may.be suffered by the. non-

defaulting Party in each case specified under this Agreement

W
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contractual obligations of the concerned Party under this Agreement.

19.8.2  Further, the financial liabilities of the shareholder(s) of each Party to this
Agreement shall be restricted to the extent provided in the Indian
Companies Act, 1956 / Companies Act, 2013 (as the case may be).

19.9 Taxes and Duties: .

19.9.1  The TSP shall bear and promptly pay all statutory taxes, duties, levies and
cess, assessed/ievied on the TSP, its Contractors or their employees that
are required to be paid by the TSP as per the Law in relation to the
execution of the Project and for providing Transmission Service as per the

terms of this Agreement.

19.9.2  The Nodal Agency shall be indemnified and held harmless by the TSP
against any claims that may be made against the Nodal Agency in relation
to the matters set out in Artlcle 19 9 1 ' o

19 9. 3 The Nodal Agency shaII not be liable for any- payment of, taxes dutles,

" levies, cess whatsdever for dlscharglng any obllgat:on of the TSP by the .~
Nodal Agency on behalf of TSP or its personnel, provided the TSP has
consented in writing to the Nodal Agency for such work, for which consent.

_shall not be unreasonably withheld...
19.10  No Consequentiai or Indirect Losses

The liability of the TSP shall be Ilmlted to that exphc:tly prowded |n thls
.‘Agreement S P
Provided that, notwithstanding enythihg contained in this Agreement!' under
no event shall the Nodal Agency or the TSP claim from one another any
indirect or consequential losses or damages.

19.11 Discretion:

Except where this Agreement expressly requires a Party to act fairly or
reasonably, a Party may exercise any discretion given to it under this

o -Agreement in any way it deems f' t B

19.12  Confi dentlallty

19.12.1° The Parties undertake to hold in confidence this Agreement a
Project Documents and not te disclose the terms and conditi
transaction contemplated hereby to third parties, except:

i of India Limited 78 Bhadla-ItI Power Transmi imited
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(@)  to their professional advisors;

(b)  to their officers, contractors, employees, agents or representatives,
financiers, who need to have access to such information for the
proper performance of their activities; or

(¢)  disclosures required under Law,
without the prior written consent of the other Parties.

Provided that, the TSP agreés and acknowledges that the Nodai Agency,

may, at any time, disclose the terms and conditions of the Agreement and-

the RFP Project Documents to any person, to the extent stipulated under
the Law and the Competitive Bidding Guidelines.

Order of priority in appiication:

Save as prowded in Artlcle 2.5, in case of mconsmtenmes between the
terms. and condltlons stlpulated in Transmissmn License lssued by the

“COMMmISSIon 16" theé TSP, agreement(s) ‘éxecuted betwean the Parties,

applicable Law including ruies and regulations framed thereunder, the order
of pnonty as between them shall be the order in WhICh they are placed
below: :

» terms and conditions of Transmission License:.

* applicable Law, rules and regulations ffamed thefeunder,;

» this Agreement . BRI

« Agreement(s), if‘any, under Sharing Regulations.

‘Independent Entity:

_The TSP shall be an independent entity performing its obligations
pursuant to the Agreement.

Subject to the provisions of the Agreement, the TSP shall be solely
responsible. fpr the manner in which its obligations under this Agreement .
are to be performed. Ali employees and representatives of the TSP or
Contractors engaged by the TSP in connection with the performance of
the Agreement shall be under the compiete control of the TSP and shall
not be deemed to be employees, representatives, Contractors of the

==
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agreement or contract awarded by the TSP shall be construed to create
any contractual relationship between any such employees,
representatives or Contractors and the Nodal Agency.

19.15 Amendments:

19.15.1 This Agreement may only be amended or supplemented by a written
agreement between the Parties.
19.46  Waiver:

19.16.1 No waiver by either Party of any default or breach by the other Party in the
performance of any of the provisions of this Agreement shall be effective
unless in writing duly executed by an authorised representative of such

Party.

19.16.2 Neither the failure by either Party to insist on any occasion upon the

performance ‘of the terms; conditions and provismns of this Agreement nor
---—~:f'—;=---~~time or-other-indulgerice-granted: by oné-Party. fo-the-other-Parties ‘shalf--

act as a waiver of such breach or acceptarice of any variation or the
relinquishment of any such right or any other right under this Agreement,
which shall remain in full force and effect.

19.17 Relationship of the Parties:

This Agreement shail not be interpreted or construed to 'creete an

association;-joint venture,-or partnership or-agency or.any: such -other -

relatlonshlp betWeen the Partles or' to'impose any partnershlp obllgatlon or- -

liability upon either Party and neither Party shall'have any right, power or
authority to enter into any agreement or undertaking for, or act on behalf of,
or to act as or be an agent or representative of, or to otherwise bind, the

other Party.

19.18 Entirety:

19.18.1 This Agreement along with its sections, schedules and appendices is
intended by the Parties as the final expression of their agreement and is

.intended also'as a: comptete and exclus:ve statement of the terms of their -

agreement.

19.18.2 Except as provided in this Agreement, all prior written or oral
understandings, offers or other communications of every kind periaigin
to this Agreement or the provision of Transmission Service gu

New De
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Agreement to the Nodal Agency by the TSP shall stand superseded and
' abrogated.

19.19 Notices:

—19.19.1 All notices or other communications which are required to be given under
this Agreement shall be in writing and in the English language

19:19.2  If to the TSP, all notices or communications must be delivered personally
or' by registered post or facsimile or any other mode duly acknowledged to
the addressee below: Bux,h 5o

 POWDER GRID  CoppogATiont OF 2aD- LTO ., Sco BAY. oo fo,

Address Sector 168, TFosidabad . Hagara - 2100
Attention | $he Bijerdra Meena B
Email 4oeb@ powergni d- 70, beijencvameena @ powerynd-’"
-Fax No' o

- Address : ?ateeﬁﬁ?jb;c.g::ﬁh;nog oF DA L'tD P\u* N" 2y 3% CHOWE ).
Attention i?;j;: Pi:\j.:f \22e0)
Email : 46cb@ Pou;érg'ﬁd.‘r’n | Ppardey & poumrgeld T'n;

_ Fax. No.

Telephone No.: 9310218033

If to- the Nodal Agency, all notices or communlcatlons must be dehvered
personally or by reg:stered post or facsimile. or any other mode duly
acknowledged to the addresses below:

CENTRAL TRANSMISSION UTILITY OF INDIA LIMITED

Address Plot No.2, Sector — 29, Gurugram, Haryana-
122001; India
Attention : Mr. Atul Kumar Agarwal, CGM
Email - atul_ag@powergrid.in
Fax. No. _
... Telephone No. - -i-9910378059

19.19.3. All notices or communications given by facsimile shall be confirmed by
sending a copy of the same via post oﬁ‘ ce in an envelope pr0perly
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acknowledgement of the recipient, unless the Party delivering the notice
can prove in case of delivery through theregistered post that the recipient
refused to acknowledge the receipt of the notice despite efforts of the
postal authorities. )

19.19.4 “Any Party may by notice of at least fifteen (15) days to the other Party
change the address and/or addresses to which such notices and
communications to it are to be delivered or mailed.

19.20 Fraudulent and Corrupt Practices

19.20.1 The TSP and its respective officers, employees, agents and advisers shall
observe the highest standard of ethics during the subsistence of.this
Agreement. Notwithstanding anything to- the contrary contained in the
Agreement, the Nodal Agency may terminate the Agreement without being
liable in any manner whatsoever to the TSP, if it determines that the TSP

. has, directly or indirectly or through an agent, engaged in corrupt practlce L
frauddlent practlce coercwe practzce undesirable practlce or restrictive -
““practice in the Bid process. in such an event, the Nodal Agency shail forfeit -
- the Contract Performance: Guarantee of the TSP, without prejudice to any
other right or remedy that may be available to the Nodal Agency hereuinder
or subsistence otherwise.

JEPTT PP E—

19.20.2 Without prejudice to the rights of the-Nodal Agency under Clause 19.20.1
hereinabove and the rights and remedies which the Nodal Agency may
have under this Agreement, if a TSP is found by the Nodal Agency to have
directly or |nd|rectly or-through an. agent; engaged or indulged in-any .. -
corrupt practice, fraudulent practice; coercive’ ‘practice, undesirable-
practice or restrictive practice during the Bid process, or after the issue of
Letter of Intent (hereinafter referred to as Lol) or after the execution of the
agreement(s) required under Sharing Regulations, the Nodal Agency may
terminate the Agreement without being liable in any manner whatsoever
to the TSP. Further, the TSP & its” Affiliates shall not be eligible to
participate in any tender or RFP issued by any BPC for an indefinite period
from the date such TSP is found by the Nodal Agency to have directly or
indirectly or through an agent, engaged or indulged in any corrupt practice,

~ fraudulent practice, -coercive practice, und'eswable practice or restrictive -~

practices, as the case may be.

19.20.3 For the purposes of this Clause 18.20, the following terms shall have the
meaning hereinafter respectively assigned to them:
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(a) “corrupt practice” means (i) the offering, giving, receiving, or
' soliciting, directly or indirectly, of anything of value to influence the actions
of any person connected with the Bid process (for avoidance of doubt,
offering of employment to or employing or engaging in any manner
whatsoever, directly or indirectly, any official of the BPC who is or has
- been associated or dealt in any manner, directly or indirectly with the Bid
process or the Lol or has dealt with matters concerning the RFP Project
Documents or arising there from, before or after the execution thereof, at
any time prior to the expiry of one year from the date such official resigns
or retires from or otherwise ceases to be in the service of the BPC, shall
be deemed to constitute influencing the actions of a persén connected with
the Bid Process); or (ii) engaging in any manner whatsoever, whether
during the Bid Process or after the issue of the Lol or after the execution
of the RFP Project Documents, as the case may be, any person in respect
of any matter relating to the Project or the Lol or the RFP Project ~
Documents who at any time has been or is a-legal, financial or technical
-ad\nser of the BPC in relatlon to any matter concernmg the Prolect

[ p— B g B £ T A A T n s TONE PR

(b) "fraudulent pracflce means a mlsrepresentatlon or ornlseion ot facts
or suppression of facts or -disclosure of iricomplete facts, in order to

influence the Bid process;

(c) “coercive practice” means impairing or harming, or threatening to
impair or-harm, directly or indirectly, any person or property to influence
any person’s participation or action in the Bid process;

(d) “undesirable practice” means (i) estiblishing, contact with any person ™
‘connected with or employed or engaged by the BPC with the abjective of
canvassing, lobbying or in any manner inﬂuencing or attempting to
influence the Bid process; or (ii) having a Conflict of Interest; and

(e) “restrictive practice” means forming a cartel or arriving at any
understanding or arrangement among Bidders with the objective of
_restricting or manipulating a full and fair competition in the Bid process;

19.21 Compliance with Law:

Despite anything contained in this Agreement but without prejudice to
Article 12, if any: prows:on ‘of this- Agreement ‘shiall be in _deviation or
inconsistent with or repugnant to the provisions contained in the Electnmty
Act, 2003, or any rules and regulations made there under, such provision
shall be deemed to be amended to the extent required to bring it into
compliance with the aforesaid rélevant provisions as amended from time to

time.
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iN WITNESS WHEREOF, THE PARTIES HAVE CAUSED THIS
AGREEMENT TO.BE EXECUTED BY THEIR DULY.  AUTHORISED
REPRESENTATIVES AS OF THE DATE AND PLACE SET FORTH

ABOVE.
1. __ For and on behalf of TSP
[Signatufe, Name, Designation and Address]
2. For and on behalf of ...........cccoeee... [Insert name
of the Nodal Agency]
N SR — - MPHion and Address] .- .0
' cemmmnsmssaou gtun.rgg; mnuu-n.td'
. . ration of India L
Pow?g Go?:m?ng;m Ingla Enter:m?es)
WITNESSES: Plot No.-2, Sector-29, Gurgaan- 122 001 {Haryana)
. For and on behalf of
“BPC 0
[Signatire] ' :
K. H&Bﬁﬂ..ﬂ..‘.’fﬁ?ﬂﬁ’.‘{.’.“:F.‘.'T?..‘T.’%...‘?.‘?ﬁf%.‘i:"?. .’?F “PD‘L
[Insert, Name, Designation and Address of the Witness]
2. For and on behalf of
- :Nodal Agency
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Schedule: 1

Project Description and Scope of Project

Scope of the Project:

1 No.
e 765 kV ICT bays-1 no.
..®» 400 kVICT bays- 1 no. .

Sl. Scope of the Transmission Scheme Scheduled
'| No. COD in months
T ' from Effective
Date
1 | Augmentation of 2x500 MVA (4th and 5th), 400/220 kV
ICTs at Bhadla-Ill PS
+ 500 MVA 400/220 kV ICTs at Bhadla-ll PS -2
nos.
e 400 kV ICT bays-2 nos.
N —— 220 kV ICT bays- 2mnos. - o . -
2 Augmentatlon of 1x1500 MVA 765/400 kV / (3rd) | ICT at e
| -Bhadla-Nl PS* " " .
1500 MVA 765/400 kV ICTs at Bhadla:lll PS -~ 18 months
1No. (28.02.2026)
-e 785 KkV ICT bays-T no.
e 400kVICT bays- 1no. -
3 |- 220 kV bus sectionalizer (1 set) along with 220 kV-BC
| bay (1 no.) and 220 kV TBC bay (1 no.) at Bhadla-Ili
. 220°kV Sectionalizer bay: 1 set
e 220 kV BC bay (1 No.) and 220 kV TBC bay (1
No.)
4 Augmentation of 1x1500 MVA, 765/400 kV (4th) ICT at
Bhadla-llZPS
- e 1500 MVA 765/400 kV ICTs at Bhadla-lll PS — 30.12.2025

efforts may be made to commission the 765/400 kV fCT (3"’ ICTin S. No.2) by Jun 25
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Project Description

Transmission System requirement for additionat 20 GW REZ in Northern
Region (Phase-lil) was approved in 5th NCT meeting held on 25.08.21 and
02.09.21. As part of the above scheme, establishment of 765/400/220 kV
Bhadla-lil PS (765/400 kV: 2x1500 MVA, 400/220 kV: 3x500 MVA) was
approved under Phase-lil Part B1 package, which is under implementation.
Further, 7x500 MVA ICTs (incl. 10 nos. of 220 kV line bays and 220 kV
sectionalizer) was also approved as part of Phase-lll Part B1 B2 package to

~ be taken up based on receipt of Stage-1l Connectivity and cornmensurate LTA
respectively. It was also agreed that 220 kV line bays and Transformer

.~ augmentations shall be reviewed based on stage-ll connectivity at 220 kV

. . voltage level and LTA applications respectively.

~ Subsequently, based on RE connectivity applications and grant process; total

e ~ .. 5.nos. of 400/220 kV ICTs and 4 nos. of 765/400 kV ICTs are required. Out
e ofthis; 3 nos: of 400/220-kVEIC Ts and "2 oS- of 765/400 KV 1CTs are slrexdy -
, . taken up and balance 2 nos. of 400/220kV ICTs (4th and 5th) and 2 nos. of .
76:/400 kV ICTs (3rd and 4th) are additionally required as part of present
scheme.

e B na T e et

i Above transmission system was agreed in the 27th CMETS-NR meeting held
.-.-on 10.01.2024. Transmission System was further agreed in. 17th National
Qomn_uttee on Transmission (NCT) held on 31.01.2024. Subsequently, NCT
-vide its--Gazette_nofification--dated - 13.03.2024 -notified establishment of
"Additional Transmission system for evacuation of power from Bhadla-lll PS
as part of Rajasthan REZ Phase-ill” scheme (20 GW) through tariff based
competitive bidding route.

-
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SPECIFIC TECHNICAL REQUIREMENTS FOR SUBSTATION

The proposed extension of existing 765/400/220 kV Pooling Station at Bhadla-Ili
shall be conventional AlS type generally conforming to the requirements of CEA
(Technical Standards for Construction of Electrical Plants and Electric Lines)
Regulations 2022, as amended from time to time.

Other CEA regulations/guidelines as amended up to date and MoP guidelines,
-as applicable,.shall also be followed.

B.1.0 - SALIENT FEATURES OF SUBSTATION EQUIPMENT AND FACILITIES

The design and specification of substation equipment are to be governed
by the following factors:

‘B.1t'--_ INSULATION COORDINATION

The system desngn parameters for substatlonslswnchyards shall be as grven "

s - LR PR S e et

below:
Sl. No Degériptibn_bf .. 765/400/220 kV Bhadla-lll (extension)
" | parameters : _
X 765 kV 400kV | 220 kV
System | - System System
| 4. |systemoperating | . 765kv | - 400KV 220 kV
L - -| voltage ' ' . B ‘
2. Maximum voitage 800 kv 420 kV 245 kV
of the system
.| (rms)
3. Rated frequency 50 Hz 50 Hz 50 Hz
-4, [No.of phases - | 3 ] 3 SO SRR S
5. Rated Insulation
levels

Central Transmission Utility of India Limited
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Si. No |Description of EE 765/400/220 kV Bhadla-lil (extension)
: parameters
765 kV 400 kV 220 kV
Systerh Systen'i System
) |Lightning Impulse
g withstand voltage
- for (1.2/50 micro
sec.)
| for Equipment
other than
Transtormer 5md 2100 kVp 1425 kVp |- 1050 kVp
' | Reactor
for Insulator
| String ...
‘2100kVp | 1550kvp | 1050kvp |-
i)-- | Switching impulse | 1580 kVp- | 1050kvp | — -
{ withstand voitage ’ -

"1 (250/2500 micro
sec.) dry and wet .

iiiy . |One'minute’ -~ =] - 830KVl 830KV | T -
" | power frequency ‘ o

dry withstand
voltage (rms)

iv) One minute - - 460 kV

- | power frequency

dry and wet

withstand voltage
(ms) -

6. | Corona extinction 508 kV 320 kV -
voltage ' :

Central Transmission Utility of India Limited
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Sl. No |Description of | 765[400!220 kV Bhadla-lll (extension)
parameters
765 kV 400 kV 220 kV
System ‘System System
7. Max. radio 2500 micro-volts 1000 micro-~ 1000 micro-
interference at 508 kVrms | voits at 266 volts at 156
voltage for kV rms kV rms
frequency
between 0.5 MHz
and 2 MHz '
8. |Minimum 24800 mm 13020 mm 7595 mm
creepage . - ' : ) |
distance for ; (3_1 {nmlk\/) (31 mm/ kV) (31 mm/ kV) |
insulater stribg/ . -~ - - o '
] 'on‘gfﬁd";"_— - = i e - s i g o S st 1 T e
insulators/ "~
outdoor bushings
9. [Minimim - 20000 mm. 10500mm | 6125mm
creepage * - . - (25mm/ kV)
distance for _(25mrqu<V”) : (25mm/kV)
|switchyard o
- .|equipment: -
10. | Max. fault current . 50 kA 63 kA 50 kA
11. | Duration of fault 1 sec 1 Sec 1 Sec
B.1.2 SWITCHING SCHEME
The sz\:iitc'h-i'hg‘ sc'hemés; as ':rrzt-éhtibr‘ied below "s_-hall' bé adopted at various
voltage levels ofsubstation/switchyard:
Central Transmission Utility of India Limited 90 Bhadla-III Power Tra
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(extension)

Substation 765 kY side 400 kV side 220 kV side
76514001220 kv One and half One and half Double Main
Bhadla-lll PS breaker -1 breaker and Transfer

Notes: -

) Transformers of same HV rating shall be placed in different
diameters (i.e transformers of same-HV rating shall not be in the
same diameter and similarly bus reactors of same HV raling shall

also not be in the same diameter).

B.2.0 SUBSTATION EQUIPMENT AND FACILITIES (VOLTAGE LEVEL AS
APPLICABLE)

The swnchgear shall be desrgned and specn" ied to WIthstand operating

* considering the following capacity.

T éénditions and duty " requirements,. All “&quipment ‘shall be” desugned

sl. No Description of - _ 7651400 KV Bhadla-lil (extension)
- ‘bay
T ‘ 765 kV. | .- T400kvV 220 kV
‘| Bus Bar- 4000 A 4Q00A T T 3000°A T
ICT bay { = 3150 A 3150 A 1600 A
Bus Coupler - . 3000 A,
Bay :
Transfer Bus - - 1600 A
coupler bay

B.2.1

Central Transmission Utility of India Limited -91
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500 MVA (765/43)/(400/3)/33 kV ,1-phase autotransformer (including
arrangement for 3-phase bank formation of 1500 MVA) shall conform to
CEA's “Standard Specifications and Technical Parameters for Transformers
and Reactors (66 kV and above voltage class)” as amendment up to date
available on CEA website. '

The existing 500 MVA, 1 phase spare -Transformer shall be utilized for
2x1500 MVA Transformer at Bhadla-3 s/s. Associated auxiliary arrangement
to utilize the existing spare without any physical shlftlng is also in the present

scope.
B.2.2 400/220 kV Autotransformer

500 MVA 400/220 kV, 3-phase autotransformer shall conform to CEA’s
“Standard Specn" cations and Technical Parameters for Transformers and
Reactors (66 kV and above voltage class)” as amendment up to date
'avallabie on CEA website. ' :

e en

B i R T T s ey ke s ey e rne—y

B23 765 KV, 400 KV AND 220 KV AIS SUBSTATION EQUIPMENT (AS
APPLICABLE)

B.2.3.1— QIRCUIT BREAKERS (AIS)

The circuit-breakers and dccessories shall confomi'-to IEC: 62271-100,
IEC: 62271-1 and shall be of SF& Type. The Tcircuit breakers shall be of
class C2-M2 (as per IEC). W|th regard to . restrike. -probability " during .

" capaditive current breaking and mechanical endurance. Each breaker shalt
have two sets of trip circuits which would be connected to separate DC
supphes for greater refiability. The rated break time shall not exceed 40 s
for 765 kV and 400 kV circuit breakers and 60 ms for 220 kV circuit I

breakers.765 kV, 400 kV and 220 kV circuit breakers shall be provided with
single phase and three phase auto reclosing. The Circuit breakers
controlling 765 kV lines shall be provided with pre-insertion closing resistor
of about 450 ohms maximum with 8 ms minimum insertion time or
~ Controlled Switching Device (CSD) The Circuit breakers controlling 400
KV lines shall be prowded with pre insertion closrng resistor of about 400
ohms maximum with 8 ms minimum insertion time or Controlled Switching
Device (CSD) for lines longer than 200 km. The short line fault capacity
shall be same as the rated capacity and this is proposed to be achieved

Central Transmission Utility of India Limited 92 Bhadla-III Power Transmission Limited
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without use of opening resistors. The controlled switching device shall be

] provided in Circuit breakers of switchable line reactor and in Main and Tie
circuit breakers of line with non-switchable line reactors and Bus reactors
and Transformers of 400 kV and above voltage class.

B.2.3.2 ISOLATORS (AlS)

The isolators shall comply to IEC 62271-102 in general. 765 kV Isolator
design shall be doubie break or vertical break or knee-type. 400 kV and
220 kV Isolators shall be double break type. All-Isolators and earth
switches shall-be motor operated, Earth switches shail be provided - at
various locations to facilitate maintenance: Isolator rated for 400 kV and
220 kV shall be of extended mechanical endurance ¢lass - M2 as per IEC-
62271-102. Isolator rated for 220 kV shall be suitable for bus transfer
.eurrent- switching duty as per IEC-62271- 102. Main blades and earth
blades shall be interlocked and interlock shall be farl safe type. 765 kV, 400
kV and 220 kV earth swrtch for. line isolator shau be. smtable for mduced

B.2.3.3 CURRENT-TRANSFORMERS (AIS)

(CT) for 765.kV and 400 kV shall have six cores (four for protection and
two for metering). and 220 kV Current Transformers shall have five cores

__{four for protection and one for metermg) The burden and knee point
voltage shall.be in accordance with the reqwrements -of the system
mcludlng possmle feeds.for telemetry. The accuracy class for protection®
core shall be PX and for metering core it shallbe 0.2S. The rated burden
of cores shall be closer to the maximum burden requirement of metering
and protection system (not more than 200 VA for metering core) for better
sensitivity and accuracy. The instrument security factor shall be less than
o for CTs up to 400 kV and less than 10 for CTs of 765 kV voltage class.

B.2.3.4 CAPACITIVE VOLTAGE TRANSFORMERS (AIS)

- Capacitive Voitage transformers shall comply with IEC 61869 in general.
“These shall have three secondaries out of which two shall be used for
protection and one for metering. The accuracy class for protection cores
shall be 3P and for metering core shall be 0.2. The Capacitive voltage
transformers on lines shall .be suitable for Carrier Coupling. The

Central Transmission Utility of India Limited 93 Bhadla-HI Power Transmission Limited
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Capacitance of CVT for 400 kV and 220 kV shall be of 4400/8800 pF
depending on PLCC requirements whereas the Capacitance of CVT for
765 kV shall be 8800 pF. The rated burden of cores shali be closer to the
maximum burden requirement of metering and protection system (not more
than 50 VA for metering core) for better sensitivity and accuracy.

SURGE ARRESTERS (AIS)

624 kV, 336 kV Station High (SH) dufy and 216 kV Station Medium (SM)
duty gapless type Surge arresters with thermal energy (Wth) of minimum
13 kd/kV, 12 kJ/kV and 7 kd/kV conforming to IEC 60099-4 in general shall
be provided for 80C kV, 420 kV and 245 kV systems respectively. Other
characteristics of Surge arrester shall be chosen in -accordance with
system requirements. Surge arresters shall be provided at line entrances
near- Transformers and Reactors so as to achieve proper insulation
coordination. Surge Arresters-shall be provided ‘with porcelain/ polymer

housing fi tted with pressure relief devices. A Ieakage current ronitor with
__surge counter shail be prowded with each surge arrester

s N T

- PROTECTION RELAYING AND CONTROL SYSTEM

The protective relaying system proposed to be provided for transmission

lines, auto- transformers, reactors and bus bars to minimize the damage
to the equipment in the events of faults ‘and abnormal conditions, is dealt
in this section. All main protective relays shall benumerical type with IEC
61850 communication-interface and should have mteroperablhty durrng

.integration of. numerlcal relays to comm unrcate over |EC51850 protocol_
with RTUISAS/IEDS of dlfferent OEMs. All numenca1 reiays shall have

built in disturbance recordlng feature. . oL

The protection circuits and relays of transformer and reactor shall be
electrically and physically segregated into two groups each being
independent and capable of providing uninterrupted protection even in the
event of one of the protection groups failing, to obtain redundancy, and to
take protection systems out for maintenance while the equipment remains

in service.
AUTO TRANSFORMER PROTECTION - -
These shall have the following protections:

iy Numerical Differential protection
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1] Numerical Restricted earth fauit protection

iii) Numerical Back-up Over-current and earth fault protection on HVY
and IV side

iv) Numerical Over fluxing protection on HV and IV side

v) Numerical Overload alarm

Further, Numerical Back-up Over-current and earth fault protection on HV
and IV side of autotransformer shall not be combined with other protective
functions (except back up Impedance protection) in the main relays and
shall be independent relays. Besides these, Power Transformers shali also
be provided with Buchholz relay, Magnetic_oil Gauge (MOG) with low oil
level alarm, protection against high oil and winding temperature and
pressure relief device etc. '

N,
N

Suitable monitoring, control (operation of associated circuit breaker and
isolator) and protection for LT auxiliary transformer cdnnec_ted- to tertiary

winding of auto-transformer for the purpose of auxiliary supply..shall be .
‘provided. The-Over current and btr]ér‘ necessary protection:'shall be -
T -_--?.'--,-;prq\kidédffo{;.the--auxiliaf-y:-trsangform'e?:-Il‘hesef'pféteetieﬁe.nd--eéntrél—ﬁhay-be_-»- i Fon e

provided as built in feature sither ir thie bay controller to bée provided for
the auxiliary system or in the control and protection IEDs to be provided for
autotransformer. .

B) BUS BAR PROTECTION

The high speed low impedance.type bus bar differentia protection; which
is essential.to minimize-the damageé. and maintain system 'stability at the

S “'time of bus bar faults, ‘shail.be provided for 765 kV:.4G0 KV and 220 kv

buses. Duplicated bus bar protection is envisaged for 765.k\V-and 400 kV
bus-bar protection. Bus bar protection scheme shall be such that it
operates selectively for each bus and incorporate necessary features
required for ensuring security. The scheme shall have complete bus bar
protection for present as well as future bays envisaged i.e. input / output
modules for future bays shall also be provided.

Bus Bar protection system for new substation shall be de-centralized
(distributed) type. =~ . . . . e et e e

In éasé, the bus section is prbvided, then each side of bus section shail
have separate set of bus bar protection schemes.

A
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For existing substations, the existing bus bar protection shall be
augmented as perrequirement.

LOCAL BREAKER BACK UP PROTECTION

This shall be provided for each 765 kV, 400 kV and 220 kV c:rcwt
breakers and will be connected to de-energize the affected stuck

breaker from both sides.

Nofes: N
1. LBB and REF relays shall be provided Separately from transformer
differential refay. '

2. LBB relay may also be provided as built-in protection function of
distributed bus bar protection scheme; however, in such case
separate LBB relay shah‘ be prowded er t;e bays (ln case of One and
Haif breaker scheme)

_ feature of differéntial relay.
4. In 765 kV and 400 kv sw:tchyard if spare bay of half diameter is
identified as future, T:e CB relay. panel shall be w:th Auto-reclosure

feature.

SUBSTATION AUTOMATION SYSTEM

For all-the new: substatrons state of .art Substa’aon Automatlon System: - -
C (SAS) conformmg o~ IEC~61850 shall be provrded ‘The- distributed

architecture shall be used for Substation Automatlon system, where the
controls shall be provided through Bay control units. The Bay control unit”
is to be provided bay wise for voltage level 400 kV and 220 kV and. above
Al bay control units as well as protection units are normally connected
through an Optical fibre high speed network. The control and monitoring
of circuit breaker, dis-connector, re-setting of relays etc. can be done frem
Human Machine Interface (HMI) from the control room.

The functions of control, annunciation, disturbance recording, event

-logging andmeasurement of electrical parameters shall be lntegrated in-.

the Substation Automation System. -

%
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At new-substations, the Substation Automation System (SAS) shall be
suitable for the operation and monitoring of the complete substation
including proposed future bays/elements.

In existing substations with. a Substation automation system (SAS),
augmentation of existing SAS shall be done for bays under the present

scope.

In existing Substations where Substation automation is not providegi,
controf functions shall be done through control panels.

Necessary gateway and modems (as required) shall be provided to send
data to RLDC/SLDC as per their requirement and shall be provisioned
with 2+2 redundaney'i.e. 2 channels for Main Control- Centre and 2
channels for Backup Control Centre. In order to meet this requirement,
suitabie redundancy at port and card level need to be ensured by the TSP
to avoid any single point of failure whieh may lead to interruption in real-
time grid operation. Accordlngly, all the hardware. for communlcatron
semces of statron as sfated above shall supporf dual redundancy for data

' However all the confi iguration work at substat:on end requn'ed to send
data to RLDC/SLDC shall be in the scope of TSP:

B) TIME SYNCHRONIZATION EQUIPMENT
Time synchronization equipment complete in all respect inciuding
antenna, cable, processing equipment required to-receive time. signal
through GPS or from National Physical Laboratory (NPL) through INSAT
shall be. prowded at new substatlons This equipmient shall be used.to
synchronize SAS and IEDs efc. ' o

B.3.0 SUBSTATION SUPPORT FACILITIES
Certain facilities required for operation and maintenance of substations as
described below shall be provided at new substation. In existing
substation, these facilities have already been  provided and would be
extended/ augmented as per requirement.
B3 'V-AC-AND.-DC;'ZPOWE.R'SUPPL_IES' -

For catering the requirements of three phase and single phase AC supply
and DC supply for various substation equipment, existing fagfitis kg
be augmented as required. -
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B.3.2 FIRE FIGHTING SYSTEM

At existing substations, the fire-fighting systems as available shall be
extended to meet the additional requirements.

B.3.3 OIL EVACUATING, FILTERING, TESTING AND FILLING APPARATUS

To monitor the quality of oil for satisfactory performance of transformers,
shunt reactors and for periodical maintenance necessary oil evacuating,
filtering, testing and filing apparatus would be provided at new
substations. Oil storage tanks of adequate capac;tles for -storage of
transformer oil would be prowded

Online Transformer Qil Drying Out System shall be provided in line with
the provisions of Technical Specification of CEA on transformers.

B.3.4 ILLUMINATION

, - Normal ‘and emergency AC and ‘DC |IIum|nat|on shall - be provrded
o ""”"""""“'""""“".""‘adequa“tely i the control reoi and- 6ther buildings, of the substation. The”
switchyard shall also be prowded with adequate illumination. '

The lighting of the entire control room building, fire-fighting pump house,
other building (if any) and -SWItchyard shall be done by LED based low
power consumption luminaries.

B.3.5 CONTROL ROOM

For the new substation, substation control room- shall be-provided to .
house substation work stations for station level control (SAS) along with
its peripheral and recording equ;pment AC and DC distribution boards,
DC batteries and associated battery chargers, Fire Protection panels,
Telecommunication panels and other panels as. per requirements. Air
conditicning shall be provided in the building as functicnal requirements.
Main cable trenches from the control room shall have adequate space
provision for laying of cables from the control room for all the future bays

also.

At existing substations, the adequacy of size of control room shall be
ascertained and the same shall be augmented as per requirement.

Central Transmission Utility of India Limited 98

s s o s



Transmission Service Agreement
B8.3.6 CONTROL CONCEPT

All the EHV circuit breakers in substation/switching stations shall be
controlled and synchronized from the switchyard control
room/remote control center. All the isolators shall have control from
—  remote/local whereas the earth switches shall have local control

only.

B.3.7 VISUAL MONITORING SYSTEM (VMS) FOR WATCH AND WARD OF
SUBSTATION PREMISES:

At Visual monitoring system for effective watch and ward of substation
premises shall cover all the transformers and reactors, all other major AlS
Equipment (such as CB, isolators, CT, CVT, SA etc. as applicable), GIS °
bays, panel room, all the gates of switchyard and all entry and exit points
of control room building and accordingly the focation of cameras shall be
- decided: In addition to the gates of the swrtchyard the cameras shall also .
.- _belocated around the boundaries at swtable lo¢ations. The camera shall- ) L
"be high définition color CCD camera with night vision feature, The VMS. 7 -
-data partly/completely shall be recorded (minimum for 15 days) at least--
@25fps (or better) and stored on network video recorder. The system
shall. use video signals from various cameras installed at different
locations, process them for viewing on workstations/monitors in the
control room and simultaneously record all the cameras. The VMS data
should go only to the intended personnetlfacrlrty and not to the remote
server of the Camera (VMS suppher)

Mouse/keyboard controllers shaII be used for pan tllt zoom and other -
functions of the desired camera. The Visual Monltor:ng System shall have
provision of WAN connectivity for remote monitoring. -

All camera recordings shall have Camera ID and locationfarea of
recording as well as date/time stamp. The equipment should generally
confoom to Electromagnetic compatibility requirement for outdoor
equipment in EHV substation.

-

At existing substations, the visual monitoring system if available shall be
augmented as per extstrng or. better specn‘ication as requwed

B.4 GENERAL FACILITIES




b)

d)

....above HFL, it shall.be-ensured that there'is no_ seepage or leakage or

B-5

Transmission Service Agreement

However, interface points shall be considered keeping in view the
existing design/arrangement at the substation. -

" TSP has to arrange for construction power and water on its own.

All outdoor steel structures including anchorffoundation bolts shall be
fully galvanized. The weight of the zinc coating shall be at least 610
g/m? and 900 g/m? for coastal/creek regions (if applicable).

In 765 KV and 400 kV switchyard, if spare bay of half diameter is
identified as future, all the equipment for Tie and Future bay shall be
designed considering the current rating of line bay i.e. 3150 A.

All electrical equipment shall be installed above the Highest Flood

Level (HFL) and where such equipment.is not possible. to be installed"

logging of water.

EXTENSION OF EXISTING SUBSTATION

The following drawings/details of existing substation is attached with the RFP
documents for further engineering by the bidder.

g it g

sl Drawing Title Drawing NoJ/Details | _ Rev.
No. ' No.
I A, 765 kV Bhadla -lil SIS
1.0 | Single Line Diagram Yet to be finalized by the
developer. The same may be
2.0 | General Arrangement availed from the developer on
— —————————— finalization. . ...,
3.0 | Earthmat Layout - - S
~ 4.0 | Visual Monitoring System
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Sl Drawing Title Drawing No./Details Rev.
No. No.

5.0 | Bus Bar Protection (400
- | kV System) —

6.0 | Substation Automation
System (SAS) -

Bidder is also advised to visit the substation sites and acquaint themselves
with the topography, infrastructure such as the requirement of roads, cable
trench, drainage etc. and also the design philosophy.
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Frequently Asked Queries:

1.0Substation

() We understand that space for storage of O&M spare shall be provided by
existing owner within the station boundary without any cost. Kindly

confirm.

Reply: Space for storage of O&M spares shall be arranged by TSP on
its own.

(ii) We presume that the O&M for the end Termination bays wili be in the
‘'scope of the TSP and TSP shall not be liable for any payment towards
O&M to the existing owner of the substation. Kindly confirm.

Reply: Operatlon and maintenance of the bays is'solely. responsibility of
the TSP. TSP shall follow. CEA s:" Operatlon and Maintenance (O&M)
guidelines "and ‘Standard Format for Memorandum - of Understating
between New TSP and Existing TSP” issued by CEA vide its letter No.
1/28514/2023 dated 22.06.2023. Copy of the guideline is available on
CEA website at following link:

https.//cea.nic.infwp-
° content/uploads/pse td12023106iom guidelines.pdf

ey, i e < e PR et

~ (i) With reference to subject scheme of existing sub-station, we assumed
following scope of work:

(a) We assumed internal road is available and need not to
consider in the presentscope of work. .

(b) Dra:[wage is available and need not to consider in the present
- scope of work.

{c) Cable trench extension in adjacent to Main cable trench
only under presentscope of work.

{@ Levelled area being provided by developer for bay extension:
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Reply: Regarding requirement of internal road, drainage, cable irench,
leveling of the bay extension area, bidder is advised to visit site and
acquaint themselves with the: provisions/facilities available at substation.

(iv)Kindly provide the soil investigation report of soil parameters of existing
substation. ) —

Reply: Bidder is advised to visit the substation site and ascertain the
requisite parameters.

(v) Kindly confirm, enérgy accounting of aux. power consumption. Whether if-
will be on chargeable basis or part of transmission loss.

Reply: It will be on chargeable basis..

(vi) We understand that VMsS. reqwrement is for unmanned stations.only. For
Manned stations VMS |s not compulsory ; ] B

e e g et At omcngs St e 8 gt p et L8 3 S ad e e s o S aratin s D e e g e e

Reply: VMS shall be provided in line with requiremen{s of RfP dacument.

(vii) It is understood that Construction water and power shall be provided
free of cost to TSP by respective substation owner for construction of

new bays.

'I_-Replly:' Arréngement of construction power and water is in the séopé of
"TSP.
(viii) It is understood that existing fire hydrant system shall be extended
by the TTP for bay extension.

Iieply: Existing fire hydrant system shall be extended from existing
system (if required)

- {ix) Please clarify that Status of land acquisition for Substations. Whether the
lands havebeen acquired by BPC and will be transferred to TSP.

Reply: The acquisition of land for substation.is in the scope of TSP.
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(x) We understood that no any dedicated metering CT and CVT required for
Lineffeeders. Further, we understood that requisite Energy meters for
various 765 kV, 400 kV and 220 kV. Feeders shall be provided and

installed by CTU free of cost to TSP.

Reply: Dedicated metering CT and CVT are not required for lineffeeders.
Metering core of existing CT/CVT can be used provided accuracy class
is matching with metering requirement. Requisite Special Energy Meters
“shall be provided and installed by CTU at the cost of TSP in C&P panel
subject to space availability, elSe, in separate metering panel (to be
provided by TSP atits cost). )
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Schedule: 2

Scheduled COD

[Note: As referred to in the definition of “Element”, “Scheduled COD”, and in
Articles 3.1.3 (c), 4.1 (b) and 4.3 (a) of this Agreement]

 Sl. - | Name of the Transmission | Scheduled | Percentage | Element(s) which
No. Element in months | of Quoted | are pre-required for
b from Transmissi | - declaring the
i Effective on commercial:
Date ‘Charges | operation (COD} of
[ ‘recoverabl the respective * |
eon Element
Scheduled
COD of the
I+ Element of
[ _ the Project _
B e B --'Augmentatlon of 2x500 MVA 18 month_sj- " 66.65% | Elements (S.No.1, 2 |
s (415 04 Gth), 4001220 KV} (28.022028.. ... . _and3)ofscheme | -
'----ICTs at Bhadla InPS B Ty o : " “afe required to be - i
: . cammissioned
2 Augmentation of 1x1500 simultar_lgously as
| MVA, 765/400kV (3rd) ICT at - _ their utilization is
Bhadla-lil PS* dependent on each
. - other.
3 - | 220°kV bus sectionalizer (1
. .. .| set) along with 220 kV BC bay
- (1 no.)and 220 kV TBC-bay (1} - -
'no.) af Bhadla-liPS . - |’
4 Augmentation - of  1x1500| 30.12.2025 | 33.35% NA
: MVA, 765/400 kV (4th) ICT at
Bhadla-lll PS
*efforts may be made to commission the 765/400 kV ICT (3rd ICT in S.No.2) by
Jun'2s

~The payment of Transmission Charges for any Element, irrespective of its successful .
commissioning on or before its Scheduled COD, shall only be considered after
successful commissioning of the Element(s), which are pre-required. for declaring
the commercial operation of such Element as mentioned in the above table.
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Scheduled COD for the Project is: 18 months (28.02.2026).

iNote: List of Element(s) along with the critical Element(s) to be provided by CEA}

i bl T T e PP E
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Schedule: 3

Safety Rules and Procedures

[Note: As referred to in Articles 5.6 of this Agreement]

Site Regulations and Safety:

The TSP shall establish Site regulatlons within sixty (60) days-from-fulfilment
of conditions subsequent, as per Prudent Utility Practices setting out the rules
to be observed till expiry of the Agreement &t the Site and shall comply

therewith.

Such Site regulations shall include, but shall not be limited to, rules in respect
of security, safety of the Project, gate control, sanitation, medical care, and
fire prevention, public health, environment protection, security of public life,
etc... . o

Coples of: such Site -regulations shall be provided to the’ Nodal Agency and. '

=-'the CEA-feF-the purpase of MONitorng -0f the PIOJeCE . o s o i o e

Emergency Work:

-In cases of any emergency, the TSP shall carry out all necessary remedial

work as may be necessary. - )

If the work done or caused to be done by any entity , other than the TSP, the
TSP shall, relmburse the actual costs incurred, to the other Party carrying out

sur;h femedlal works. - e e g

Slte_ Clearance’

In the course of execution of the Agreement, the TSP shall keep the Site
reasonably free from all unnecessary obstruction, storage, remove any
surplus materials, clear away any wreckage, ru§bish and temporary works
from the Site, and remove any equipment no londer required for execution of
the Agreement. After completion of all Elements of the Project, the TSP shall
clear away and remove all wreckage, rubbish and debris of any kind from the

.‘__:_Slte and shall Ieave the Slte clean and safe
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The TSP shall provide and maintain at its own expense all lighting, fencing,
and watching when and where necessary for the proper construction,
operation, maintenance / repair of any of the Elements of the Project, or for
the safety of the owners and occupiers of adjacent property and for the safety
of the public, during such maintenance / repair.
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Scheduie: 4

Computation of Transmission Charges

The Monthly Transmission Charges to be paid to the TSP for providing Transmission _
Service for any Contract Year during the term of the Agreement shall be computed
in accordance with this Schedule and paid as per Sharing Regulations.

\\

lllustration regarding payment of Transmission Charges under various scenarios
(considering definitions of Contract Year Explry Date & Monthly Transmission

Charges above} is as below: -

Niustration-1: In case the Project Elements achisve COD as per Schedule

Quoted Transmission Charges: Rs. 140 Million

-..Compietlon Schedule

= Scheduled -

Tarlﬁ' Payable as foliows:

E!ement No.. Compietlon S8 ‘Actual CoD of |~ % Charges :
' e e G hdutes m“'“*'“(')oD"thhe'if‘" =~ the Element~{-recovérable-on |+
1:° Months =~ | Element o Scheduled CoD
- ofthe
- . _ ) . Element
Element 1 - 28 1-Feb-2018 : 1-Feb-2018 | 25%
Element 2 38 _1-Dec-2018 1-Dec-2018 . 75%

' Transmlssmn Charges for Element 1 . Transmission Charges for Elemant 2
1-Feb-18to “140 X 25% X: 565 - ) 0.00 "
31-Mar-18 (28+31)/365) = a ' )

1-Apr-18to 140 X 25% X 23.39 - 0.00
30-Now-18 (244/365) . | ‘
1-Dec-18 to 140 X 100% X (121/365) ) 46.41
31-Mar-19 ’
2. 140 X 100% X 1 140
3 140 X 100% X 1 - 140
4 140 X 100% X 1 140
5 140 X 100% X 1 140
36 140 X 100% X (244/365) 93.59
{1-Apr to 30- :
~Nov) BANSZ;
, R 38
-‘ 577 e
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llustration-2: n case of extension of Scheduled COD as per Article 4.4.1 &
4.4.2 of this Agreement

Quoted Transmission Charges: Rs. 140 Million

Completion Schedule:

Actuai CoD of

Element No. [ Completion Scheduled % Charges
Scheduie in CoD of the the Element recoverable on
- Months Element - c Scheduled CoD -
of the
‘ Eiement
Element 1 20 1-Feb-2018 1-Jul-2018 25%
Element 2 28 1-Dec-2018 75%.-

Tariff Payable as follows:

1-Oct-2018.
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. .} :-. Transmission Charges for Element1 . |.. Transmission Charges for Element 2. |
1-Feb-18 to - 0.00 - 0.00
31-Mar-18- .
1-Apr-18to - | - 0.00 - 0.00
30-Jun-18 - . .
" 1-Jul-18to 140 X 26% X~ |- 14.67 - 0.00
- 30-Nov-18- {153/365) - : 7
1-Dec-18to *| = - 140 X 100% X (121/365) 48.41
31-Mar-19 o ST T
o2 . 140 X 100% X 1 140 |
3 140 X 100% X 1 140
4 140 X 100% X 1 140
5. - 140 X 100% X 1 140
................. ]
36 140 X 100% X {244/365) 93{59
(1-Apr te 30-
Nov)
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llustration-3: In case of delay in achieving COD of Project & all individual
Elements (COD of the Project achieved in Contract Year1)

Quoted Transmission Charges: Rs. 140 Million

Completion Schedule:
Element No. Completion .| Scheduled Actual CoD of % Charges
Schedule in CoD of the the Element recoverable on
Months Element Scheduled CoD
S o - ofthe -
N ) 1 - & .Element
Element1 .] - - 200 - | 1Feb2018 |- 1-Dec-2018 . | . 25%.
- _ Elementz ) 28 - -¢.10ct-2018" ~ 1-Dec2018. | . -75% . B

Tariff Payabie as follows

Transmission Charges for Element 1 i B Transmission Charges for Element 2
1-Feb-181t0 |- . - 0.00 - C - - 0.00
31-Mar-18 '~ . : . I - .
1-Apr-18 to - - | o.00 : N FE - - | 0.00

- 1-Oct-181t0 .|~ - R 000 ~ | 120et18t0" | U7 e T D00 T
30-Nov-18 - | . -~ - -~ . ‘| 30-Nov-18 | - B |-
1-Dec-18 to ' 140 X 100% X (121!365) - - 46.41
.31-Mar-18.. : . : _ e

2. _14ox100%x_1 140
3. 140 X 100% X1 140
4 140 X 100% X 1 140
5 __ 140 X 100% X 1 - : 140
36 140 X 100% X (244/365) 93.59
(1-Apr to 30— = ’ - :
' Nov)
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lllustration-4: In case of delay in achieving COD of Project & all individual .

1

Elements {COD of the Project achieyved _in Contract Year other than Contact

Year 1)

Quoted Transmissicn Charges: Rs. 140 Million

Completion Schedule:

.,Tériff'Payment to be paid as: .

-

Eiement No. Completion Scheduled Actual CoD of % Charges -
. Schedule in - CaD of the the Element | recoverable on
" Months . |- Element - Scheduled CoD
of the
Element
Element 1 38 1-Oct-2019 - 1-May-2020 25%
Element 2 38 1-Oct-2019 |, - 1-May-2020 _75%

~ Transmission Charges for Elementi. .. | . |ransmission Gnarges for Eiement 2
1-Oct-19 to - 0:00 1-Oct-19 to - 0.00
31-Mar-20 Ny 31-Mar-20 .
1-Apr-20 to - - 006 & 1-Apr20to | - - < . . | 0.00
30-Apr-20 30-Apr-20 - ] ]
1-May-20 to - 140 X 100% X (335/365) 1128.4¢

. 31-Mar-21 , . 4

2 140 X 100% X 1 1 140
.3 140 X A00% X1 . T 140 |
4 - 140X 100% X 1. . 1401
5 - 140 X 100% X 1 140
36 - 140 X 100% X (30/ 365) 11.51
(1-Apr to 30-
Apr)
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lilustration5: In case of delay in achieving COD of Element but Project COD

Quoted Transmission Charges: Rs. 140 Million

Completion Schedule:

- Actual CoD of

Element No. | Completion Scheduled % Charges
Schedule in CoD of the the Element recoverabie on
Months Element Scheduled CoD
ofthe
e Element
Element 1 20 1-Feb-2018 1-Jul-2018 25%
Element 2 30 1-Dec-2018 1-Dec-2018 - 75%

Tariff Payable.as follows:

. ..;.:_..-;;u_.fz'.r_an?sr_f_his.'s'foricparg'és.fer-aement-_-}-~---;}~...~-

e Tr@RSTSEION Charges-for Eement 2 |-~

- 1-Feb-18 to - Q.00 - 0.00
31-Mar-18
- 1-Apr-18 to - - 0.00 - - 0.00
- 30-Jun-18 S o I
1-Jui-18 to 140 X25% X | 14.67 - 0.00
30-Nov-18.. {153/365) ' '
1-Dec-18to - 140 X 100% X (121/365) - 1.46.41.-
e 2 y 140 X100% X 10 440 .
- 3 - 140X 100% X 1 . -140
- 4 } 140 X.100% X 1 - 140
5 140 X 100% X 1 - 140
36 140 X 100% X (244/365) 93.59
{(1-Apr to 30-
Nov)

Central Transmission Utility of India Limited
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lustration-6: In case of early commissicning of Project

Quoted Transmission Charges: Rs. 140 Million

Completion Schedule:

Element No. Completion Scheduled Actual CoD of : % Charges
: Schedule in CoD of the the Element recoverable on
Months Element Scheduled CoD
of the
. Element
Element 1 - 38 - 1-Oct-2019 - A-Jul2018 - - - 25%
Eiement 2 38 1-Cct-2019 © 1-Jul-2018 75%

Tariff Payment to be paid as:

- Transmlssnon Charges for Element 1 :A |

Transmissmn Charges for Element 2

1—July 19 10. _ 140 X 100% X (274!365) .105.09
LN T T e e e s e m__,.,_ A - e
2 ) '14Q,X 1QO%X1 B 140
3 140 X 100% X1 140
4 140 X 100% X 1 140
ol 140 X 100% X 1 140
36 . 140 X 100% X (91/365) 34.91
(1-Apr ta 30-
Jup) - | e e

Central Transmission Utility of India Limited
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lilustration-7: In case of early commissioning of an element

Quoted Transmission Charges Rs. 140 Million
Completion Schedule: :

Eilement No. Completion - Scheduled Actual CoD of % Charges
Schedule in CoD of the ~ the Element | recoverabie on .
Months Element .| Scheduled CoD
of the
Element
Element 1 38 1-Oct-2019 1-Apr-2019 - 25%
Element 2 38 1=Jul-2019 1-Jul-2619  T75% .
- _J"._"—”-.Tanff Payment to be pa‘}d éé PR _ S B e
. Transmissior Charges for Element 1 Transmlsswn Charges for Element 2
1-Apr-2019 to 140 X 25% X 872 | -Apr-2019 to - 0_00
30-Jun-19 - (81/365) 30-Jun-19 . . '
1-July-19 to - 140 X 100% X (274/ 365) _ . | 105.09
31-Mar-20 , :
Ceeen 2 ) 140 X 100% X 1 o e b 1400
3 - - ‘ 1—4G'xqoo%x1 e e el 140
4 - -0 140 X 100% X1 - =~ .°° i - 140
5 : 140 X 100% X 1 o - 140 |
3B - 140 X -100% X (91/365) 34.91
(1-Apr-30-
Jur_l) )

The Transmission Charges shall be payable on monthly basns as computed above.

1 ZComputatlon of Monthly Transmlssmn Charges

The Monthly Transmission Charges for any month m in a Contragf¥e:
be calculated as below:
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For AC System:

a. If Actual Transmission System Availability for the month m of contract year n
is greater than or equal to 98% and less than or equal to 98.5%;

Monthly Transmission Charges MTC(m) = Tmn *1

a. If Actual Transmission System Availability for the month m of contract year n
exceeds 98.5% and less than or equal to 99.75%,;

Monthly Transmission Charges MTC(m) = Tmn * (AA/ 98.5%)

c. If Actual Transmission System Availability for the month m- of contract year n
is greater than 99.75%;

Monthly Transmission Charges MTC(m) = Tmn * (89.75% / 98.5%)

d. If Actual Transmission System Availability for the month m of contract year n
is less than 98%and greater than or equal to 95 00%

) ". ‘ Monthly Transmrssron Charges MTC(_—) Tmn (AAI 98%)

e. K Actual Transmlssmn System Avallablllty for the month m of contract year'
falls below 95%,

Monthly Transmrssmn Charges MTC(m) = Tnin * (AA/ 98%) 0 02*(Tmn *
(AA/.95%)

For DC System:

a. If Actual Transmission System Avallabrhty for the month'm of contract year n
is greater than or equal to 95% and tess than or equal to 96%; . :

Monthly Transmission Charges MTC(m) = Tmn *1

b. If Actual Transmission System Availability for the month m of contract year n
exceeds 96% and less than or equatl to 99.75%;

Monthly Transmission Charges MTC(m) = Tmn * (AA/ 96%)

¢. [f Actual Transmission System Availability for the month m of contract year n
|s greater than 99 75%

’ Monthly Transmlsslon Charges MTC(m) Tmn (99 75% I 96%)

d. I Actual Transmission System Availability for the month m of contract year n
is less than 95% and greater than or equal to 92.00%;
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Monthly Transmission Charges MTC(m) = Tmn * (AA/ 95%)

e. If Actual Transmission System Availability for the month m of contract year
falls below 92%;

Monthly Transmission Charges MTC(m) = Tmn * (AA/ 95%) - 0.02 * (Tmn *
(AA/.92%)

where:

s AA is the actual Availability, as certified by RPC, as per procedure
provided in Schedule 6.

» m is the month in Contract Year ‘n’

¢ Tmn= Transmission Charges for the month ‘m’ in Contract Year ‘n’ =
{(=Transmission Charge/ no. of days in the Year n)* no. of days in month
m

Provrded no Trarismission Charges shall-be paid d[rring"w the pe’ried or  which the _

=.-RLDG has notalleweduthe- operation-of-the: E—Iement/Pre;eetdue to the farlureef-the e

TSP to operate it as. per the provisions of the Grid Code.

1.3RLDC Fee & Charges

The payment of RLDC fee & charges, in accordance with r'eleva_nt reguiatioﬁé of
CERC, shali be the responsibility of the TSP.

117
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Schedule: 5

Quoted Transmission Charges

[Quoted Transmission Charges from Annexure - 21 of the RFP of the Selected Bidder
to be inserted here]

[To be incorporated from the Bid of the Selected Bidder submitted during the
e-reverse auction after its selection]

Quoted Transmission Charges: Rs. ................ .. Million

.Proportionate Transmission Charges payable for each Element of the Project;

Sl.- | Name of the Transmission | Percentage of | Element(s) which

No. Element Quoted are pre-required for
Transmission declaring the
Charges commercial

.recoverable: | operation (COD) of
“on Scheduled |.. the réspective .

- - _.~}. CODofthe | . -. .Element .~ | _
e B I 1 - o SR 21 .
R T . _ _ . Project
1 | Augmentation of 2x500 MVA|  66.65% Elements (S.No.1,2-
.| (4" and "5, 400/220 kV ) | and 3) of scheme are |
i {CTs at Bhadla-lii PS required toc  -be
5 A — ' gommissioned
| Augmentation of 1x1500 simultaneously = as
MVA’_ 765/400 kv (3) ICT | their utilization is |.
el L IO .. [depéndent on each{ -
3 1220 kV bus sectionalizer (1 © .| other. '
set) along with 220 kV BC
bay (1 no.) and 220 kV TBC
bay (1 no.) at Bhadla-Ill PS
-4 | Augmentation of 1x1500 | - 33.35% NA.
1 MVA, 765/400 kV (4th) ICT
at Bhadla-lll PS
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Schedule: 6

4

Appendlx IV of the Central Elecfricity Regulatory Commlssmn {Terms and
Conditions of Tariff) Requiations 2024 2024

Procedure for Caiculation of Transniission System Availability Factor for a
Month

1. Transmission system availability factor for nth calendar month (“TAFPn™) shall be calculated
by the respective transmission licensee, verified by the concerned Regional Load Dispatch
Centre (RLDC) and certified by the Member-Secretary, Regional Power Committee of the
region concerned, separately for each AC and HVDC transmission system and grouped
according to sharing of transmission charges. In the case of the AC system, transmission
System Availability shall be calculated separately for each Regional Transmission System
and inter-regional transmission system. In the case of the HVDC system, transmission Systeth
Availability shall be c-alculated ona consolidated basis for all inter-state HVDC systems.

' Transmlsswn system availabllity factor for nth calendar month (“TAF Pn”) shall be calculated |
by consideritig the following: )

N

e e et 2t g Eeroa—— s e i, Tar

1) AC transmission lines: Each circuit of> AC transmission line shall be
considered as one element;

ii) Inter-Connecting Transformers (ICTs): Each ICT bank (three single~
- phase transformers together) shall form one element;

1ii) Static VAR Compensator (SVC): SVC, along with SVC transformer,
shall form one element; i

iv))  Bus Reactors or Switchable liné"réact_oi;si _Each B_iis _Reactots of-
' Switchable line reactors shall be considered as one, element; - -

V) HVDC Bi-pole links: Each pole of the HVDC link, along with associated
equipment at both ends, shall be considered as one element;

vi) HVDC back-to-back station: Each block of the HVDC back-to-back
station shall be considered as one element. If the associated AC line
. (necessary for the transfer of inter-regional power through the HVDC
back-to-back station) is not available, the HVDC back-to-back station

block shall also be considered unavailable;

vii) - - Static Synchronous Compensation (“STA’I’COM”) Each STATCOM
shall be considered as a separate element.

=\ wew
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TAFPRr (in %5) for AC system:

AVo

AVD

ql
J'\Vq

ANT

AN

(o X AVo)(p X AVp)+ {q X AVqg) + (r X AVri~(u X AVu)

v_lﬂn

{o+p+rg+rua)

Total number of AC lines.
Availability of 0 number of AC lines
Total number of bus reactors/switchable line reactors

Axrailabitity of p nurnber of bus reactors/switchable line reactors

Total number of ICTs
Availability of q number of ICTs
Total numbcr of SVC' s’ )
Avmlabl]lty of r numb-er of SVC‘s

"“'”"l’ota'l nnmber DPQTATJC’W“ T
Ava:lablllty of n nmnbcr of STATC'ONI

TAFMn (in %) for HVDC System:

E Cubp {ace) X AVsbp + Zl- Cy {aecbre X AVyhab
N yml

x= L

2 00D

- . '
Cubhyp + Ly bk
Z;-’x z"“

. Where
I
Cxbplact) = Total actual operated capacity of x® HVDC pole
Cxbp = Total rated capacity of x* HVDC pole
AVxbp - Availability of x™ HVDC pole
Cybtb{act) = Total actual operated capacity of ¥* HVIDC back-to-back station block
Cybtb = Total rated capaclty of ¥ HVDC. bnek-m-bacl: stanon block ol
AVybtb = Availability of y* HVDC back- to-hack station block o
s = Total no of HVDC poles
t Total no of HVDC Back to Back blocks
5
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4. The availability for each category of transmission elements shall be calculated based on the
weightage factor, total hours under consideration and non-available hours for eachr element
of that category. The formulae for calculation of the Availability of each category of the
transmission elements are as per Appendix-V. The weightage factor for each category of
transmission elements shall be considered as under:

(a) For each circuit of the AC line —~ The number of sub-conductors in the
line multiplied by ckt-km;

(b) For each HVDC pole- The rated MW capacity x ckt-km;

(¢) For each ICT bank — The rated MVA capacity;

(d) For SVC- The rated MVAR capacity (inductive and capacitive);

(e) For Bus Reactor/switchable line reactors — The rated MVAR capacity;

(f) For HVDC back-to-back stations connecting two Regional grids- Rated
"~ MW capacity of each block; and

(g) . For STATCOM — Total tated MVAR Capacity.

'S, The transmission elements under outage due to the following reasons shail be deemed to be
available:

Ii.

Iii.

Shut dowrr availed for maintenance of another transmission scheme or
construction of new element or renovation/upgradation/additional
capitalization in an existing system approved by the Commission. If the other
transmission scheme belongs to the transmission licensee, the Member
Secretary, RPC may restrict the deemed availability perlod to that considered
_reasonable by .him for the work involved. In case of a dlspute regardmg .

" deemed. avaxlablhty, the matter may be-referred to the Chairpetson, CEA;’

within 30 days.

Switching off of a transmission line to restrict over-voltage and manual
tripping of switched reactors as per the directions of the concerned RLDC.

Shut down of a transmission line due to the Project(s) of NHAI, Railways
and Border Road Organization, including for shifting or modification of such
transmission line or any other infrastructure project approved by Ministry of
Power. Member Secretary, RPC may restrict the deemed availability period
to that considered reasonable by him for the work involved; Provided that
apart from the deemed availability, any other costs involved in the prpcess
of such shutdown of transmission line shall not be borné by the DICs.

Provided that such deemed availability shall be con31dered only for the
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6. For the following contingencies, the outage period of transmission elements, as certified by
the Member Secretary, RPC, shall be excluded from the total time of the element under the
period of consideration for the following contingencies:

i}  Outage of elements due to force majeure events beyond the control of the
transmission licensee. However, Whether the same outage is due to force
majeure (not design failure) will be verified by the Member Secretary, RPC.
A reasonable restoration time for the element shall be considered by the
Member Secretary, RPC, and any additional time taken by the transmission
licensee for restoration of the element beyond the reasonable time shall be
treated as outage. time attributable to the transmission licensee. Member
Secretary, RPC may consult the transmission licensee or any expert for
estimation of reasonable restoration time. Circuits restored through ERS
(Emergency Restoration System) shall be considered as available;

ii) Outage caused by grid incident/disturbance not attributable to the
transmission licensee, e.g. faults in a substation or bays owned by another
agency causing an outage of the transmission. licensee’s ¢lements, and.
tripping of lines, ICTs;, HVDC, et¢., due to grid disturbance. However; if the :

..elethent is-not restored: on receipt of direction. fiom. REDC while normalizifig’.. ..o .

the system ‘following grid incident/disturbance ‘within reasonable time, the
element will be considered Hot available for the period of outage aftér
issuance of RLDC’s direction for restoration;

iii) The outage period which can ‘be excluded for the purpose of sub-clause (i)
and (ii) of this clause shall be declared as under:

T. a. Maximum up to one month by the Member Secretary, RPC;
_b Beyond one: month a.nd up to three months after the decision at RPCY

c. Beyond three months by the Commission for which the transmlsswn- .
licensé shall approach the Commission along with reasons and steps taken
to mitigate the outage and restoration timeline.

Y

7. Time frame for Jff:rl:iﬁcation of transmission system availability: (1) The following schedule
shail be followed for certification of availability by the Member Secretary of the concerned
RPC:

»  Submission of outage data along with documentary proof (if any) and TAFPn
calculation by Transmission Licensees to RLDC/ constituents

~By the 5% of the following month; fl? S e 7 :

» Review of the outage data by RLDC / constituents and forward the same to respective

RPC — by 20% of the month;
» Issue of availability certificate by respective RPC — by the 3™ of the next month.
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Appendiz-V
FORMULAE FOR CALCULATION OF AVAILABILITY OF EACH CATEGORY
OF TRANSMISSION ELEMENTS

For AC trapsmission sysiem
AVe(Availability of o no. of AC lines) .= I WilTli-TNADT
~ zEw
AVa{Avaitability of q no. of ICTs) = I, VKT -TNAVEX
Toa Wk
T W -INADTI
AVir{Availability of r no. of SVCs) =, =
e
=1

AVp.(Ava‘ila.!iﬂx:ly of p uo. of Switched Bus reactors) = ; Wos(Ten -TNAm)YTm

T We{Tn “TNAZNTo

AVi{Availability of v no. of STATCOMs) = B
) Wn
T
- AVis(Availability of an-individual HVDC potey =~ =70
- ._ - ) ) N . .- I‘x.
" AVyoe, (&vailability of an individual HVDC
Back-to-back Blocks) (@y-TRA7)
|
Ty
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or. th C trangppission syst
-For the new HVDC commissioned but not completed twelve months; .
For first 12 months: [(AVip of AV, Yo )X95%/85%], subject to a ceiling of 95%.
Where,
0 = Total number of AC lines;
AVo = Availability of ¢ number of AC hues;
P = Total number of bus reactorsfswitchable line reactors;
) AVﬁ = Availability of p rmmber of bus reactors/switchable line reactors;
TLoq = Total mumber of ICTs;
AVg . Anﬂab:hty of q munber of ICTs:
AVt = AJ. uhb:hry ofr m:mber of SVCs:. -
U = Total mumber of STATCOME
‘AVa = ~Availability of » number of STATCOMS:
Wi =  -Weightage factor for ith transmission kne;
Wk = Weightage factor for kth'ICT;
Wt . = Weightage factors for inductive & capacitive ope«atm of hh SVC;
Wm- - Weightage factor for mih bus resctor;
Wo - = Weightage _ﬁctar.fct oth STATCOM. -
"Ti,, Tk TL .. The total hours of i* AC fine. k% ICT. 1 SVC. 7. Switched Bus
e " Reactor
Tm, Tn, .Tx & n* SIATGO!VI, x& HVDC pole, 3,-* HVDC back-to-bad: blocks
. i dm:nethepenodmda'cmdemum(emﬂmkngumepenodfor
. citages not attributed to transmission licensee for the reasons given
in Para 5 of the procediue)
Toaf Treak The non-svailability hours (excluding the time period for outages not
Txal Txwm, attributable to transmission licensee faken as deemed
availabifity a5 Txan, Tocdo Ticax, Tway per Para 5 of the procedure) for
i AC line, ¥RICT, I SNIC | ok Switched Bus Reactor, ot STATCOM,
- x&= HVDC pole and y® back-to-back biock
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Schedule: 7

Entire Bid (both financial bid and technical bid) of the Selected Bidder to
" be attached here

e i TS 4 o ey o ke ot b Sy Sy e T SR e e 5 8 g
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- Schedule: 8
Contract Performance Guarantee

(To be on non-judicial stamp paper of appropriate value as per Stamp Act
relevant to place of execution. Foreign entities submitting Bids are required to

follow the applicable law in their country.)

" In consideration of the ..............cccc....... [Insert name of the. SPV or
Selected Bidder on behalf of the TSP, or Lead Member in case of the
Consortium, with address] agreeing to undertake the obligations under the
Transmission Service Agreement dated .......... and the other RFP Project

Documents and the Nodal Agency and the .......................... [Insert the
name of the BPC], agreeing to execute the RFP Project Documents with the

_Selected Bidder, regarding setting up the Project, the
...................................... [Insert name and address of the bank issuing the

guarantee and address ‘of the head office] (hereinafter referred to as
C“Guaranter Bank) ~hereby agrees. unequivocally, irrevocably and

i uncondltlonally to pay t0 ... (belng the Nodal Agency) a0

...........................

indicated in the TSA] forthwith on' demand in writing from the Nodal Agency- -

or any Officer authorized by rt in this behalf, any amount up to and not
exceeding Rupees .....,....c...... T EUURRT .. Crores (Rs. . ...).only [Insert
the amount of the bank guarantee] on behalf of Mis.
' ' [Insert name of the Selected Bidder or SPV].

........................................

“This guarantee shall be valid and binding on the Guarafitor Bahk up to and

iNEuding ..o and shall-not be terminable by notice or any
change inthe constitution of the Bank or the term of the Transmission Service
Agreement or by any other reasons whatsoever and our liability hereunder
shall not be impaired or discharged by any extension of time or variations or
alternations made, given, or agreed with or without ofir knowledge or consent,
by-or between parties to the respective agreement.

Our hablllty under thls Guarantee is restrictedtoRs. ........... et Crores.
(Rs. ... i JE W ) only. Our Guarantee shall remain in force
untit ..o [Insert the date of vahdl [ of the

. 7 [insett the Place from the address “of the Nodal Agehcy”
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be entitled to invoke this Guarantee up to-three hundred sixty five (365) days
of the last date of the validity of this Guarantee.

The Guarantor Bank hereby expressly agrees that it shall not require any
proof in addition to the written demand from ............... (in its roles as the
Nodal Agency), made in any format, raised at the above mentioned address.
of the Guarantor Bank, in order to make the said payment to Nodal Agency.

The Guarantor Bank shall make payment hereunder on first demand without

restriction or conditions and notwithstanding any objection by
Lo P — . [Insert name . of the Selected- Bidder],

.............................. [Insert name of the TSP] and / or any other person. The
Guarantor Bank shall not require Nodal Agency to justify the invocation of this
BANK GUARANTEE, nor shall the Guarantor Bank have any recourse
against Nodal Agency in respect of any payment made hereunder.

THIS BANK GUARANTEE shalt be mterpreted in accordance with the laws

_of Indta

" The- Guarantor Bank reprasents that s BANK GUARANTEE has besn

estabilshed 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 BANK GUARANTEE shall not be affected in any manner by reason of
merger, amalgamation, restructunng, liquidation, winding up, dissolution or

any other change in the constltutlon of the Guarantor Bank.

"';'THIS BANK GUARANTEE shall be” a primary’ obllgatron ‘of- the ‘Guarantor

Bank and accordmgly Nodal Agency shall not be obliged before enforeing this

BANK GUARANTEE fo take any action in any court or arbitral proceedings
against .............. FFE- TEE - [Insert name of the SPV] or the Selected Bidder,
as the case may be, to make any claim against or any dejnand on

[Insert name of the SPV] or the Selected BiddE, as the
case may be, or to give any noticeto ........................ [Insert name of the
SPV] or the Selected Bidder, as the case may be, or to enforce any security
held by the Nodal Agency or to exercise, levy or enforce any distress,

. diligence or other process against .. frnvnzes s [Insert name of the SPV]_

or the Selected Bidder, ‘as the case ‘may be.

The Guarantor Bank acknowledges that this BANK GUARANTEE is not
personal to Nodal Agency and may be assigned, in whole or in part, (whether
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absolutely or by way of security) by Nodal Agency to any entity to whom the
'+ Nodal Agency is entitled to assign its rights and obligations under the
Transmission Service Agreement.

The Guarantor Bank hereby agrees and acknowledges that Nodal Agency
shall have a right to invoke this Bank Guarantee either in part or in full, as it

may deem fit..

Notwithstanding anything contained hereinabove, our liability under this
Guarantee is restrictedtoRs. ...................... Crores{Rs. .........ccocenniannnn )

only and it shall remain in force until e N [Date to be inserted -

on the basis of Article 3.1.20f the’ Transmrssron Service Agreement], with an
“additional claim period of three hundred sixty five (365) days thereafter. This
BANK GUARANTEE shall be extended from time to time for such period, as
may be desired bY ........cccooiiiiiieiiniin i [Insert name of the
Selected Bidder or Lead Member in casé of the Consortium or SPV] We are
liable to pay the guaranteed- amount or any part thereof under this Bank
Guarantee only if Nodal Agency serves upon us'a written clarm or demand

e T ,._....A_...._‘....__...,..-__ e SO A

In witness where of:

Signature ......... ..l TR
Name: T
Power of attorney No.: ceriee e . e,

For: ,
......................................... . [Insert Name of the Bank]

Banker's Sea!l and Full Address, including mailing address of the Head

Office
Centrgidgaagipjssion Utility of India Limited 128
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Schedule: 9

Methodoiogy for determining the Relief Under Force Majeure Event & Change
in Law during Construction Period

The relief in the form of revision in tariff due to Force Majeure Event leading to
extension of Scheduled COD for a period beyond one hundred erghty (180) days
andy or Change in Law during the construction period shall be as under:

AT = [(P x d)J+[1-(1+ d)*(-n)]
Where,
AT = Change in Transmission'Cha—rges for each year

p= Sum of cumulatlve rncrease or decrease ln the cost of the Pro;ect due to Change
‘ JrLJ_aw .animter:est cos.t_duung sonstrucimnorres po admg, Iohtbe.. penod exceedmg.._..._..._;:-._,_.._..___7.:,,; .
:one hundred erghty {180) due fo Force’ Majeure Event leading to exterision of |
Scheduled COD for a period beyond one hundred eighty (180) days

n = number of years over which the Transmissioh Charges has to be paid
.d= Discount rate as notified by-the CERC, applicable on-the Bid Deadline

The lncrease in Transmlssron Charges as stated above. shaH be.applicable.only if ... .-
“the value of | 1ncrease in Transmission Charges as calculated above exceeds (. 30%
(zero point three percent) of the quoted Transmission Charges of the TSP

Central Transmission Ut111ty of India Limited
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Ref No: RECPDCL/TBCB/Bhadla-|11/2024-25! Dale. 14 05 2024

Mr. Pankaj Pandey, ED

M/s Power Grid Corporation of India Limited,
‘SBaudaminl’, Plot no 2, Sector — 29,

Gurgaon - 122001 (Haryana)

Subject: Selection of Bidder as Transmission Service Provider {(TSP) to establish
"Additional Transmission system for evacuation of power from Bhadla-lll PS
as part of Rajasthan REZ Phase-lll scheme {20 GW)" to be implemented
through Tariff Based Competitive Bidding process — Issuance of Tentative

Acquisition Price regarding.

Dear Sir,

This has reference to the RFP dated 04.04.2024 for selection of Transmission Service Provider
to establish "Additional Transmission system for evacuation of power from Bhadla-lil PS as part
of Rajasthan REZ Phase-I!ll scheme (20 GW)" (hereinafter referred to as "the Project’) through

tariff based competitive bidding process.

As per the requirement of Clause 1.5 of RFP, we would like to intimate you that the Tentative
Acquisition Price payable by the Selected Bidder to the BPC for the acquisition of one hundred
percent {(100%) of the equity shareholding of BHADLA-Ill POWER TRANSMISSION LIMITED,
along with all its related assets and liabilities is Rs. 637.33 Lakhs (Rupees Six Crore Thirty-
Seven Lakh Thirty-Three Thousand only). This Acquisition Price shall be subject to
adjustment based on the audited accounts of BHADLA-IIl POWER TRANSMISSION LIMITED

as on the date of execution of the Share Purchase Agreement.

As per clause no. 3.5 of revised guidelines 1ssued vide Gazelte Notification dated 10.08.2021 for
BPC (Bid Process Coordinator), price variation belween Tentative Acquisition Price and the
amount to be paid finally at the end of bidding process by selected bidder should not be more

than 5%.

It is further to inform that "Change in Law" would not be applicable on account of Tentative
Acquisition Price variation within above mentioned himit.

It may please be noted that as on date, there are no contractual obligations undertaken by BPC
on behalf of BHADLA-III POWER TRANSMISSION LIMITED which are to be fuifilled by the TSP

All other terms and conditions of the RFP remain the same.

Thanking you,
Yours faithfuliy,

(Satyaljhan Sa '

M Gener, Tm gf'uf

\AA

90 Blotk REC Headquarter, Plot No. 1-4, Secto: 29 Gutugrarn, {Haryana) - 122001,
B f-mai. cowrecodelin | & Tel 01224 4341300 | @ www recpdehin 1 CIN No RECPDC1-U40101DL2007G0INE5779 1 GST No D6AADCR7IZGKIZF




REC Power Revelopment and Consultancy Limited
{Formerly known as REC Power Distribution Company Limited, REC

A wholly owned subsidiary of REC Limited, a ‘Maharatna CPSE' Power Devel OpmenT

under Ministry of Power, Govl. of India)

RefNo.: REC PDCL/Fin/BhadlallPTL/2024/ | | 9 Dated: 27.08.2024

To,
M/s. Power Grid Corporation of India Limited
‘Saudamini’ Plot no.-2, Sector-29

Gurugram - 122001, Haryana

Kind Attention: Mr. Pankaj Pandey (ED)

Subject; Payment_of Acquisition Price towards handinp over of M/s. BUADELA 11 POWIR

TRANSMISSION LIMITED,

Sir,
‘This is 1o inform that the acquisition price of M/s. Bhadla 11l Power Transmission Limited is Rs 6,41,75,489/-
(Rupees Six Crore Forty-One Lakh Seventy-Five Thousand Four Hundred Eighty-Nine Only) as per

the breakup given below:

S Na | Particulars Amount (INR)
1~ Professional Fee of BPC # 5;96,00,0—06 ‘
2 | Reimbursement of cost incurred by BPC # " 46,75,489
3 | Share Ca[;ital of Bhadia III Power Transmission Lid o i 5,66:(]00
- Acquisftinn Value/ Net Amount Payable by Bidder - " 6,41,75,489

it including GST

Kindly credit the above total amount i.¢., Rs. 6,41,75,489/- in the below mentioned Bank Account of REC
Power Development and Consultancy Limited. TDS will be deposited by RECPDCL on behall and under

TAN of Bhadla I1l Power ‘['ransmission Limited.

9 D- Block, REC Headquarter, Plot No. [-4, Sector-29, Gurugram, {Haryana} -1 22001,
i) E-mall: co@recpdclin | ® Tel: 01224-4441300 | € www.recpdclin | CIN No. RECPDCL-U40101DL2007GON165779 | GST No. 06AADCR7359K1ZP




The acquisition price may be credited to our agcount through RTGS as per the following:

Bank Name, Address & Branch | IDFC First Bank Limited

Gurgaon Golf Course Road Branch, Ground Floor

Unit no. CG-01A and 1B, Gurgaon - 122003 ;
Bank Account Name REC Power Development and Consultancy Ltd
Bank Account No 10171707713
Bank IFSC Code No " IDFB0021001

Thanking You,
Yours faithfully

m

UM




SHARE PURCHASE AGREEMENT

BETWEEN

REC POWER DEVELOPMENT AND CONSULTANCY LIMITED

AND

BHADLA-lIl POWER TRANSMISSION LIMITED

AND

POWER GRID CORPORATION OF INDIA LIMITED

Dated: 28! August, 2024

Authorised. §t!n-torv

BHADLA-II POWER TRANSM

aX
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INDIA NON JUDICIAL

Government of National Capital Territory of Delhi

e-Stamp

IN-DL43881018551934W
27-Aug-2024 04:17 PM =
SELFPRINT (PU)/ di-self/ NEHRU/ DL-DLH

SUBIN-DLDL-SELF40520820934933W
REC POWER DEVELOPMENT AND CONSULTANCY LIMITED ¥

Certificate No.
Certificate Issued Date
Account Reference
Unigue Doc. Reference
Purchased by

Description of Document Article 5 General Agreement

CORE-4,SCOPE COMPLEX, 7, LODHI ROAD, NEW DELHI-110003

oR . a . i
FADLA [n POWEN TRANSHSSION LIM! ED BHARLA il FOWER TRANSMIESI, LINETED BRan| A L] =0

Property Description
Consideration Price (Rs.) 0
(Zero)
First Party BHADLA Itl POWER TRANSMISSION LIMITED
Second Party NOT APPLICABLE
Stamp Duty Pafd By BHADLA Il POWER TRANSMISSION LIMITED
Stamp Duty Amount(Rs.) . s(ggle Hundred only) i

SELF PRINTED CERTIFICATE TO BE
VERIFIED BY THE RECIPIENT AT
WWW.SHCILESTAMP.COM

IN-DL23881018551834W

-._‘F: TRANSHMISSION LIMTRD BHADLA POWLR TRANSMISSIDN LM

Please write or type below this line

)

SMISSION LMITED B

SHARE PURCHASE AGREEMENT

This SHARE PURCHASE AGREEMENT (‘Agreement’) made on the 28" day of August,
2024 at New Delhi by and between:

REC POWER DEVELOPMENT AND CONSULTANCY LIMITED, a company incorporated
under the Companies Act, 1956, vide CIN-U40101DL2007GOI165779 having its registered
office at Core 4, SCOPE Complex, 7, Lodhi Road, New Delhi 110 003, India (hereinafter

referred to as "REC PDCL”, which expression shall, unless it be repugnant to the context
be deemed to mean and include jts successors and permitted assigns)

BHADLA it SOWER THRAN:

or meaning theree

2R .'.‘" r_

3. In case of an




Share Purchase Agreement — Bhadla-II1 Power Transmission Limited

INDIA NON JUDICIAL

Government of National Capital Territory of Delhi

IN-DL43861077192054W
27-Aug-2024 04:00 PM
SELFPRINT (PU)Y/ dl-selff NEHRU/ DL-DLH

SUBIN-DLDL-SELF40483964151778W
REC POWER DEVELOPMENT AND CONSULTANCY LIMITED

Certificate No.
Certificate Issued Date
Account Reference
Unigue Doc. Reference

OWER TRANSMISHION LIMTED BRASLA N POMER THANSMISE . CIMTED B85 a By by

Purchased by
Description of Document Article 5 General Agreement
Property Description CORE-4,SCOPE COMPLEX, 7, LODHI ROAD, NEW DELHI-110003
Consideration Price {Rs.) )
{Zero)
First Party BHADLA Ill POWER TRANSMISSION LIMITED
Second Party NOT APPLICABLE %
Stamp Duty Paid By BHADLA lil POWER TRANSMISSION LIMITED %
Stamp Duty Amount(Rs.) > 500 ﬁ
(Five Hundred only) i

SELF PRINTED CERTIFICATE TO BE
VERIFIED BY THE RECIPIENT AT
WWW.SHCILESTAMP.COM

IN-0.a3851G771920548 W

Please write or type below this line

HE !El" TRANSMISSION LM "26 BHADLA It POWER TRANSMISSION &iwt

AND

BHADLA-li POWER TRANSMISSION LIMITED a company incorporated under
the Companies Act, 2013 vide CIN- U42202DL2024GOI430036, having its

registered office at Core 4, SCOPE Complex, 7, Lodhi Road, New Delhi 110003,
India (herein after referred to as “Company which expressnon shall, unless

ZR TRANSMISSION LMY

BHADLA 1) FOW

»""'_:. .

e ould be verified at ‘wvw. cll >sid

the users of the oemﬂca'hadla-r
the Competent Authority.
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Certificate No.
Certificate Issued Date
Account Reference
Unique Doc. Reference
Purchased by

Description of Document Article 5 General Agreement
Property Description CORE-4,SCOPE COMPLEX, 7, LODHI ROAD, NEW DELHI-110003
Consideration Price {Re.) 0
(Zero}
First Party BHADLA HI POWER TRANSMISSION LIMITED
Second Party NOT APPLICABLE
Stamp Duty Paid By BHADLA Il POWER TRANSMISSION LIMITED
Stamp Duty Amount(Rs.) 200 N
{Two Hundred only} o
£
a
3
g
=
'.gl
SELF PRINTED CERTIFICATE TO BE &
VERIFIED BY THE RECIPIENT AT F
WWW.SHCILESTAMP.COM 4
[
- 23837EEE6R8D7 8N E
&
Please write or type below this line 3
E
4

INDIA NON JUDICIAL

Government of National Capital Territory of Delhi

e-Stamp

IN-DL43837555686075W
27-Aug-2024 03:41 PM
SELFPRINT (PU)/ di-selff NEHRU/ DL-DLH

SUBIN-DLDL-SELF40443537284180W
REC POWER DEVELOPMENT AND CONSULTANCY LIMITED

L BHADLA Bl POWE Ags; =
BrAD-A b FIWER TRANSMSSION LIM- EQ B AlLa 15 FOWER TRAKAMISSIN LM EL Bosct S

AND

SEOCA DAL PR DA 00

R

POWER GRID CORPORATION OF INDIA LIMITED, a company incorpore
under the Companies Act, 1956 vide CIN-L40101DL1989G0I038121 and having
its registered office at B-9, Qutab Institutional Area, Katwaria Sarai, New Delhi-
110016 (hereinafter referred to as “Selected Bidder” which expression shall,
to the context or meanlng thereof, be deemed to mean and

SHALE B POWER TRANSMIS N
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WHEREAS:

A

Central Electricity Authority, Government of India, vide its notification 170
[ADVT.-lil/4/Exty./826/2023-24] dated 13.03.2024 has appointed REC Power
Development and Consultancy Limited to be the Bid Process Coordinator
(BPC) for the purpose of selection of Bidder as Transmission Service Provider
(TSP) to establish “Additional Transmission system for evacuation of
power from Bhadia-lll PS as part of Rajasthan REZ Phase-lll scheme (20
GW)” through tariff based competitive bidding process (hereinafter referred to

as the “Project”).

In accordance with the Bidding Guidelines, the BPC had initiated a competitive
bidding process through issue of RFP for selecting a Successful Bidder to
build, own, operate and transfer the Project comprising of the Elements
mentioned in Schedule 2 of the TSA. BPC had initiated this process in
accordance with and on the terms and conditions mentioned in the RFP

Project Documents (as defined hereinafter).

BPC has incorporated the Company and has undertaken the preliminary
studies, obtained certain approvals, etc. regarding the Project on behalf of the

Company

REC PDCL along with the Nominees hold one hundred per cent (100%) of the
total issued and paid up equity share capital of the Company.

Pursuant to the said Bid Process, Power Grid Corporation of India Limited has
been identified as the Selected Bidder vide Letter of Intent dated 12" August

2024 issued by the BPC in favour of the Selected Bidder.

As envisaged in the RFP, the Shares Seller (as defined hereinafter) has
agreed to sell the Sale Shares (as defined hereinafter) to the Selected Bidder
and the Selected Bidder has agreed to purchase the Sale Shares from the
Shares Seller, subject to and on the terms and conditions set forth in this

Agreement.

NOW THEREFORE, IN CONSIDERATION OF THE MUTUAL COVENANTS AND
AGREEMENTS SET FORTH IN THIS AGREEMENT AND FOR OTHER GOOD
AND VALUABLE CONSIDERATION, THE PARTIES HEREBY AGREE AS

FOLLOWS:
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1.1

1.2

DEFINITIONS

Capitalised terms in this Agreement, unless defined in this Agreement shall,
in so far as the context admits, have the same meaning in this Agreement

as has been ascribed to them in the TSA.

Additionally, the following terms shall have the meaning hereinafter
respectively assigned to them herein below:

(i)

(i)

{tii)

(iv)
{v)

“Acquisition Price” shall mean INR 6,41,75,489 (Rupees Six Crore
Forty-One Lakh Seventy-Five Thousand Four Hundred Eighty-Nine
Only), which is the aggregate consideration payable by the Selected
Bidder towards purchase of the Sale Shares at par and for taking over
of all assets and liabilities of the Company as on the Closing Date
subject to adjustment as per the audited accounts of the Company as

on the Closing Date;

“Aareement” or “the Agreement” or “this Agreement” shall mean
this Share Purchase Agreement and shall include the recitals and/or
annexures attached hereto, and the contracts, certificates,
disclosures and other documents to be executed and delivered
pursuant hereto, if any, and any amendments made to this Agreement

by the Parties in writing;

“Bid Process” shall mean the competitive bidding process initiated
by the BPC, by issuance of RFP for selecting a Successful Bidder to
build, own, operate and transfer the Project in accordance with and
on the terms and conditions mentioned in the RFP Project

Documents;

“Board” shall mean the board of directors of the Company;

“Closing Date” shall mean a mutually agreed date between the
Parties falling within the period as mentioned in clause 2.15.2 of RFP
or on failure of such mutual agreement between the Parties shall be

the date falling on the last date of such period;

“Encumbrance” shall mean any mortgage, piedge, lien, charge,
security assignment, hypothecation, trust, encumbrance or any other
agreement having the effect of creating security interest;

“Letter of Intent” shail have the meaning ascribed thereto under the
Bid Documents;

“Nominees” shall mean the Persons, who are named in
of this Agreement, holding the Sale Shares as nomingé

PDCL,;
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1.3

(x)

(xi)

(xii)

(xiii)

(xiv)

(xv)

(xvi)

{xvii})

“Person” shall include an individual, an association, a corporation, a
partnership, a joint venture, a trust, an unincorporated organisation, a
joint stock company or other entity or organisation, including a
government or political subdivision, or an agency or instrumentality

thereof, and/or any other legal entity;

"RFP Project Documents” shall mean the following documents,
referred to collectively:

a. Transmission Service Agreement; and
b. this Agreement.

“Representations and Warranties” shall mean the representations
and warranties mentioned in Clause 4 hereto;

“RoC” shail mean the Registrar of Companies;

“Sale Shares” shall mean 50,000 shares, representing one hundred
percent (100%}) of the total issued, subscribed and fully paid-up equity
share capital of the Company held by the Shares Seller and Nominees
as more particularly described in Annexure A attached hereto;

“Shares” shall mean the fuily paid-up equity shares of Company, of
face value Rs. 10 each;

“Shares Seller” shall mean REC PDCL; and

“Transmission Service Agreement” or “TSA” means the agreement
titled ‘Transmission Service Agreement' to be executed on 28%
August, 2024 between Central Transmission Utility of India Limited
(CTUIL) and Bhadla-lll Power Transmission Limited, pursuant to
which the TSP shall build, own, operate and transfer the Project and
make available the assets of the Project on a commercial basis.

Intferpretation Clause

Unless the context otherwise requires, the provisions of the TSA relating to

the interpretation of the TSA shall apply to this Agreement as if they were set
out in full in this Agreement and to this end are incorporated herein by

reference.
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2.1

2.2

31

3.2

3.3

TRANSFER OF SHARES

Subject to the terms and conditions of this Agreement, the Shares Seller
agrees to sell and transfer to the Selected Bidder and the Selected Bidder
hereby agrees to purchase from the Shares Seller, the Sale Shares free from
Encumbrances together with all assets and liabilities of the Company with
rights and benefits attached thereto in consideration of the Acquisition Price
and the covenants, undertakings and the agreements of the Selected Bidder

contained in this Agreement.

The Shares Seller hereby undertakes to cause the Nominees to transfer part
of the Sale Shares held by them as nominees of the Shares Seller to the
Nominees of Selected Bidder and execute any documents required to deliver
good title to the Sale Shares to the Selected Bidder.

CLOSING

Prior to the Closing Date, the Selected Bidder shall provide to the Shares
Seller, valid share transfer forms duly stamped with requisite amount of
stamp duty payable on the transfer of the Sale Shares (“Share Transfer

Forms").

On the Closing Date, the Shares Seller shall hand over to the Selected
Bidder or its authorised representative, the original share certificates
representing the Sale Shares (“Sale Share Certificates”) executed by the
Shares Seller and the Nominees, simultaneously against the Selected
Bidder handing over to the Shares Seller, demand drafts drawn in favour of
the Shares Seller or by confirmation of RTGS transfer in favour of the Shares

Seller, for the Acquisition Price payable to it.

Provided that prior to the handing over of the Sale Share Certificates to the
Selected Bidder as mentioned above, the Selected Bidder shall provide
satisfactory evidence to REC PDCL that on the Closing Date, the Seiected
Bidder has furnished the Contract Performance Guarantee to Central
Transmission Utility of India Limited (CTUIL) and is in a position to comply
with all other requirements of Clause 2.15.2 of the RFP.

The Selected Bidder shall immediately upon receiving the Sale Share
Certificates and the Share Transfer Forms, duly execute the Share Transfer
Forms and duly lodge the Share Transfer Forms and the Share Certificates
with the Company along with the names of its nominees to be appointed on
the Board of the Company and the address within the jurisdiction of the RoC
of New Delhi and Haryana, which would be the new registered office of the
Company. The Company shall, upon receipt of the said documents from the

Selected Bidder, do the following:

()] Immediately on the Closing Date convene a meeting of the Boat:
wherein the Board shall pass the following necessary resolutioffé
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(ii)

(iii)

(@) approving the transfer of the Shares constituting the Sale
Shares from the Shares Seller and the Nominees to the name
of the Power Grid Corporation of India Limited and its
nominees and transfer of all assets and liabilities of the

Company as on Closing Date;

(b)  approving the Power Grid Corporation of India Limited and
its nominees as the members of the Company and entering the
name of the Power Grid Corporation of India Limited and its

nominees in the register of members.

(c) changing the address of the registered office of the Company
to the new address as provided by the Selected Bidder as per

clause 3.3 above.

(dy  appointing the nominees of the Selected Bidder on the Board
and accepting the resignations of the other existing Directors
on the Board and the Chair of the meeting which was taken by
one of the existing Directors shall be vacated and appointment
of a new Chairman who shall be one of the newly appointed

Director, for the rest of the meeting.

Immediately pursuant to the acceptance of resignation of the existing
Directors and appointment of new Chairman, the newly constituted
Board of Directors shall continue with the meeting and pass the

following resolution:

(e) terminating all the authorizations granted regarding the
business and/or operations of the Company or the operations
of the bank accounts of the Company, with prospective effect;

and

H acknowledging and accepting the terms and conditions as
contained in the executed copies of the RFP Project
Documents and to abide by the provisions contained therein.

Enter the name of the Power Grid Corporation of India Limited and
its nominees as the legal and beneficial owner of the Sale Shares,
free of all Encumbrances, in the register of members of the Company;

Make the necessary endorsements on the Sale Share Certificates,
indicating the name of the Power Grid Corporation of India Limited
and its nominees as the legal and beneficial owner of the Sale Shares

evidenced there under;

Return the original Sale Share Certificates, duly endorsed in the name
of the Power Grid Corporation of India Limited and its nominegs.
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(v) Handover all the statutory registers and records, if any, of the
Company to the Selected Bidder.

(vi) Handover certified true copies of the Board resolution passed by the
Company as per (i) (a) to (i) () of Clause 3.3 (i) to the Central
Transmission Ultility of India Limited (CTUIL).

3.4 The Parties to this Agreement agree to take all measures that may be
required to ensure that all the events contemplated in the Clauses 3.1 to 3.3
above on the Closing Date are completed on the same day.

Notwithstanding the provisions of Clause 3.3 hereto, all proceedings to be
taken and all documents to be executed and delivered by the Parties at the
Closing Date shall be deemed to have been taken and executed
simultaneously and no proceedings shall be deemed to have been taken nor
documents executed or delivered until all have been taken, executed and

delivered.

3.5 The Selected Bidder hereby acknowledges and agrees that after the date of
acquisition of one hundred percent (100%) of the Shares of the Company by
the Selected Bidder as per Clause 3.3, (a) the authority of the BPC in respect
of the Bid Process shall forthwith cease and any actions to be taken
thereafter regarding the Bid Process will be undertaken by the Central
Transmission Utility of India Limited (CTUIL) themselves, (b) all rights and
obligations of the BPC shall cease forthwith, (c) ail other rights and
obligations of the Company shall be of the TSP and (d) any decisions taken
by the BPC on behalf of the Company prior to the date of acquisition, shall
continue to be binding on the Company and/or Central Transmission Utility

of India Limited (CTUIL)as the case may be.

3.6  This Agreement shall be effective from the date of its signing by the Parties
and shall remain in force until all the obligations of the respective Parties

under Clause 3.3 hereto are fulfilled.

4. REPRESENTATIONS AND WARRANTIES

4.1 The Selected Bidder hereby represents and warrants to the Shares Seller
that:

4.1.1 The Selected Bidder has full legal right, power and authority to enter
into, execute and deliver this Agreement and to perform the
obligations, undertakings and transactions set forth herein, and this
Agreement has been duly and validly executed and delivered by the
Selected Bidder and constitutes its legal, valid and binding

obligations, enforceable against it in accordance with its te
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4.2

4.3

412

41.3

The execution, delivery and performance of this Agreement by the
Selected Bidder will not violate or contravene any provision of the
Memorandum of Association or Articles of the Selected Bidder, (ii} will
not violate or contravene any law, statute, rule, regulation, licensing
requirement, order, writ, injunction or decree of any cour,
governmental instrumentality or other regulatory, governmental or
public body, agency or authority by which the Selected Bidder is
bound or by which any of its and/or their properties or assets are
bound, and (iii) except to the extent that the same have been duly and
properly completed or obtained, will not require any filing with, or
permit, consent or approval of or license from, or the giving of any
notice to, any court, governmental instrumentality or other regulatory,
governmental or public body, agency or authority, joint venture party,
or any other entity or person whatsoever; and

The Selected Bidder is not restricted in any manner whatsoever,
including without limitation, on account of any judicial or governmental
order, action or proceeding, or any contractual obligation assumed by
the Selected Bidder, from purchasing the Sale Shares from the
Shares Seller in the manner provided for in this Agreement.

The Shares Seller hereby represents and warrants to the Selected Bidder

that;

4.2.1

422

423

The Shares Seller and the Nominees are the legal and beneficial
owners of the Sale Shares, free and clear of any Encumbrance and
the delivery to the Selected Bidder of the Sale Shares pursuant to the
provisions of this Agreement will transfer to the Selected Bidder a

good title to the Sale Shares.

The Shares Seller has full legal right, power and authority to enter
into, execute and deliver this Agreement and to perform the
obligations, undertakings and transactions set forth herein. The
execution, delivery and performance of this Agreement will not violate
the Memorandum and Articles of Association of the Shares Seller or

contravene any contract by which it is bound.

The Shares Seller has obtained requisite authorizations to sell and
transfer the Sale Shares to the Selected Bidder. The Shares Seiler
also represent that it is not prevented from transferring and selling the
Sale Shares. Also, to the best of its knowiedge, the Sale Shares are
not the subject matter of any claim or pending proceeding or
threatened by any legal proceeding made by any third party.

Except as specified in Ciause 4.2 above, the Shares Seller shall not be
deemed to have, made any representation or warranty whatsoever, whether
express or implied, in relation to the Sale Shares or Company, includings
not Iimited to any implied warranty or representation as to the busjes
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44 The Representations and Warranties are given as at the date of this
Agreement except that where a Representation and Warranty is expressed
to be made as at another date, the Representation and Warranty is given

with respect to that date only.

4.5 Each Representation and Warranty is to be construed independently of the
others and is not limited by reference to any other Warranty. The
Representations, Warranties and undertakings contained in this Clause 4
hereto or in any document delivered pursuant to or in connection with this
Agreement are continuing in nature and shail survive the Closing Date for a

period of one (1) year.

4.6 The Parties represent to each other that all Representations and Warranties
provided herein by the respective Party shall be true as of Closing Date.

5. OBLIGATIONS OF THE SELECTED BIDDER

The Selected Bidder agrees that the Shares Seller shall not be liable in any
manner, nor shall it assume any responsibility or liability whatsoever, in
respect of the business of the Company and its operations or activities,
arising after the Closing Date, to any Person or any authority, central, state,
local or municipal or otherwise and the same shall be the sole responsibility

of the Selected Bidder.
8. MISCELLANECUS

6.1 NOTICES

a) All notices to be given under this Agreement shall be in writing and in
the English language.

b) All notices must be delivered personally or by registered or certified
mail or by recognised courier to the addresses below:

Selected Bidder:  Power Grid Corporation of India Limited,
B-9, Qutab Institutional Area, Katwaria Sarai,

New Delhi -110016

REC PDCL: REC Power Development and Consultancy
Limited
Core-4, SCOPE Complex, 7, Lodhi Road, New
Delhi -110003

Company: Bhadla-lll Power Transmission Limited
Core-4, SCOPE Complex, 7, Lodhi Road,
Delhi -110003

rties change the address and / or addresses to whlch such

tang,
@Q’“ Artel.s
.~§§§
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6.2

6.3

RESOLUTION OF DISPUTES

6.2.1

6.2.2

6.2.3

6.24

6.2.5
6.2.6

if any dispute arises between the Parties, in connection with the
validity, interpretation, implementation or alleged breach of any
provision of this Agreement ("Dispute”), the disputing Parties hereto
shall endeavor to settle such Dispute amicably. The attempt to bring
about an amicable settlement shall be considered to have failed if not

resolved within sixty (60) days from the date of the Dispute.

If the Parties are unable to amicably settle the Dispute in accordance
with Clause 6.2.1 within the period specified therein, any of the Parties
shail be entitled to within thirty {30) days after expiry of the aforesaid
period, refer the Dispute to the Chief Executive Officer/Director of
REC PDCL and Chief Executive/ Managing Director of the Selected
Bidder for resolution of the said Dispute. The attempt to bring about
such resolution shall be considered to have failed if not resolved
within thirty (30) days from the date of receipt of a written notification

in this regard.

In the event the Dispute is not settled in accordance with Clause 6.2.2
above, any Party to the Dispute shali be entitled to serve a notice
invoking this Clause and making a reference to a sole arbitrator. If the
Parties to the Dispute cannot agree as to the appointment of the sole
arbitrator within thirty (30) days of receipt of the notice of the Party
making the reference, then the Shares Seller along with the Company
shall appoint one arbitrator and the Selected Bidder shall appoint one
arbitrator and the two arbitrators, so appointed shall appoint a third
arbitrator. However, after the Closing Date, in such an event the
Shares Seller shall appoint one arbitrator and the Selected Bidder
along with the Company shall appoint one arbitrator and the two
arbitrators, so appointed shall appoint the third arbitrator.

The place of the arbitration shall be New Delhi. The Arbitration
proceedings shall be governed by the Arbitration and Conciliation Act,

1996.

The proceedings of arbitration shall be in English language.

The arbitrator's award shall be substantiated in writing. The arbitrators
shall also decide on the costs of the arbitration proceedings. In case
the arbitrators have not decided on the costs of the arbitration
proceedings, each Party to the Dispute shall bear its own costs, in

relation to the arbitration proceedings.

AUTHORISED PERSON
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6.4

6.5

6.6

required to be taken, do all acts and execute all documents which are or may
be required by the Selected Bidder for the proper and effective fulfillment of
the rights and obligations under this Agreement. Any action taken or
document executed by Shri Satyaprakash Dash, Company Secretary shall
be deemed to be acts done or documents executed by the Selected Bidder

and shall be binding on the Selected Bidder

RESERVATION OF RIGHTS

No forbearance, induigence or relaxation or inaction by any Party at any time
to require performance of any of the provisions of this Agreement shall in any
way affect, diminish or prejudice the right of such Party to require
performance of that provision, and any waiver or acquiescence by any Party
of any breach of any of the provisions of this Agreement shall not be
construed as a waiver or acquiescence of any continuing or succeeding
breach of such provisions, a waiver of any right under or arising out of this
Agreement or acquiescence to or recognition of rights other than that

expressly stipulated in this Agreement.

CUMULATIVE RIGHTS

All remedies of either Party under this Agreement whether provided herein
or conferred by statute, civil law, common iaw, custom or trade usage, are
cumulative and not alternative and may be enforced successively or

concurrently.

PARTIAL INVALIDITY

If any provision of this Agreement or the application thereof to any person or
circumstance shall be invalid or unenforceable to any extent, the remainder
of this Agreement and the application of such provision to persons or
circumstances other than those as to which it is held invalid or unenforceable
shall not be affected thereby, and each provision of this Agreement shall be
valid and enforceable to the fullest extent permitted by law. Any invalid or
unenforceable provision of this Agreement shali be replaced with a provision,
which is valid and enforceable and most nearly reflects the original intent of

the unenforceable provision.
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6.7

6.8

6.9

6.10

6.11

6.12

TERMINATION

If (i) the Closing does not occur on the Closing Date for any reason
whatsoever, or (ii) the Letter of intent is withdrawn or terminated for any
reason, or (iii) due to termination of the TSA by the Central Transmission
Utility of India Limited (CTUIL) in accordance with Article 3.3.2 or Article 13
of the TSA thereof, REC PDCL shali have a right to terminate this Agreement
forthwith by giving a written notice to the other Parties hereto.

AMENDMENTS

No modification or amendment of this Agreement and no waiver of any of
the terms or conditions hereof shall be valid or binding unless made in writing

and duly executed by all the Parties.

ASSIGNMENT

This Agreement and the rights and llabilities hereunder shall bind and inure
to the benefit of the respective successors of the Parties hereto, but no Party
hereto shall assign or transfer its rights and liabilities hereunder to any other
Person without the prior written consent of the other Parties, which will not

be unreasonably withheld.

ENTIRE AGREEMENT

This Agreement constitutes the entire Agreement between the Parties with
respect to the subject matter herein and supersedes and cancels any prior
oral or written agreement, representation, understanding, arrangement,
communication or expression of intent relating to the subject matter of this

Agreement.

COSTS

Each of the Parties hereto shall pay their own costs and expenses relating
to the negotiation, preparation and execution of this Agreement and the

transactions contemplated by this Agreement.

The Selected Bidder shall be liable to bear and pay the costs in respect of
this Agreement and transfer of Sale Shares.

RELATIONSHIP

None of the provisions of this Agreement shall be deemed to constitute a
partnershlp between the Partles hereto and no Party shall have any authorlty
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6.13

6.14

6.16

6.16

GOVERNING LAW AND JURISDICTION

This Agreement shall be governed by and construed in accordance with the
laws of India and shall be subject to the exclusive jurisdiction of the courts of

Delhi.
COUNTERPARTS

This Agreement may be executed in counterparts by the Parties and each
fully executed counterpart shall be deemed to be original.

CONFIDENTIALITY

The Parties undertake to hold in confidence and not to disclose the terms
and conditions of the transaction contemplated hereby to third parties,
except:

(a) to their professional advisors;

(b)  to their officers, employees, agents or representatives, who need to
have access to such information for the proper performance of their

activities;
{c)  disclosures required under Law;
without the prior written consent of the other Parties.

Provided that the Central Transmission Utility of India Limited (CTUIL)and
REC PDCL may at any time, disclose the terms and conditions of
transactions contemplated hereby to any person, to the extent stipulated

under the law or the Bidding Guidelines.

INDEMNIFICATION

The Parties hereby agree that transfer of Sale Shares to.the Selected Bidder
shall vest all the rights, privileges, licenses, responsibilities, liabilities and
other obligations pertaining to the Company in the Selected Bidder.

The Selected Bidder hereby agrees that the Selected Bidder shall not be
entitled to any claims or initiate any legal proceedings by itself or through
the Transmission Service Provider against the Shares Seller, its

directors, officers, employees and the subscribers including the members
of any committees appointed by them in respect of any actions or
decisions taken by any of them up to the Closing Date in furtherance of
the Project referred to in recital A of this Agreement.

i)
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Company. All such actions shall be defended by the Selected Bidder
either itself or through the TSP at its own cost.

= The Parties hereby agree that the provisions of this clause shall survive
the termination of this Agreement.

6.17 SURVIVAL

6.18

The provisions of Clause 1 (Definitions and interpretation), Clause 4
(Representations and Warranties), Clause 6.2 (Resolution of Disputes),
Clause 6.7 (Termination), Clause 6.15 (Confidentiality), Clause 6.16
(Indemnification) and other representations, warranties, covenants and
provisions contained herein that by their nature are intended to survive, shall
survive the termination of this Agreement .

FORCE MAJEURE

No party shall be liable for its inability or delay in performing any of its
obligations hereunder if such delay is caused by circumstances beyond the
reasonable control of the party including delay caused through flood, riot, Act
of God, lighting civil commotion, storm, tempest and earthquake.

IN WITNESS WHEREOF, THE PARTIES HERETO HAVE CAUSED THIS
AGREEMENT TO BE DULY EXECUTED AND DELIVERED AS OF THE
DAY AND YEAR FIRST ABOVE WRITTEN

C—— =
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SIGNED AND DELIVERED by the within
named REC POWER DEVELOPMENT
AND CONSULTANCY LIMITED by the
hand of Sh. TSC Bosh, CEO

(Authorised pursuant to the resolution
passed by its Board of Directors in its
meeting held on 215t August, 2024)

IN THE PRESENCE OF:

WITNESS:
(Name and address)

1. SATYABAN SAHOO

am €0 aa)

2. ANTL BUMAR PERALA
cH1EF MANRGER (ENGG)

SIGNED AND DELIVERED by the within
named BHADLA-III POWER
TRANSMISSION LIMITED by the hand
of Sh. Debasis Mitra, Director

(Authorised pursuant to the resolution
passed by its Board of Directors in its
meeting held on 2&“August, 2024)

WITNESS:
(Name and address)

HARSHA UARDH AN KOMAE

1.k oFFICERC GNGG)

2

Jirenory  Srngy
Team Leaoer

,.))\‘1

(Core-4,i SCOPE” Complex, 7,
Lodhi Raad, New Delhi-110003)

T

(Core-4, SCOPE Complex, 7,
Lodhi Road, New Delhi-110003)

(Core-4, SCOPE Complex, 7,
L odhi Road, New Delhi-110003)

{‘hngfl/ﬁ/g\ﬁ
(Core-4, SCOPE Complex, 7,

Lodhi Road, New Delhi-110003)

17
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SIGNED AND DELIVERED by the within
named POWER GRID CORPORATION
OF INDIA LIMITED by the hand of Shri
Satyaprakash Dash, Company Secretary

(Authorised pursuant to the resolution ;“
passed by its Board of Directors in its

meeting held on 19t April 2024)

WITNESS:
(Name and address)

< Aditga Mahesh B-9, Qutab Institutional Area,

' .
,v(awﬁw CPOWER?.E:D) Katwaria Sarai, New Delhi-110016

2 ’ DCCPO‘K Hadlay B-9, % Institutional Area,

DGM(POWERGRID) Katwaria Sarai, New Delhi-110016

PGCIL

RECPDCL Bhadla-III PTL
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ANNEXURE A

DESCRIPTION OF THE SALE SHARES

NUMBER OF | PERCENTAGE OF
S. EQUITY THE TOTAL PAID
NO. NAME OF THE SHAREHCLDER SHARES UP EQUITY
HELD CAPITAL

REC POWER DEVELOPMENT AND
1= | CONSULTANCY LIMITED 49,994 99.988

Shri Thangarajan Subash Chandira
2. Bosh* 1 0.002
3. | Shri Mukul Agarwal* 1 0.002
4. | Shri Ch. V. Lakshmana Charyulu® [ 0.002
5. | Shri Satyaban Sahoo* 1 0.002
6. | Shri Arvind Kumar* 1 0.002
7. | Shri Anil Kumar Perala* 1 0.002

Total 50,000 100.000 l

* Held as nominee of REC PDCL.

Q9
Bhadla-I (5
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Certificate No.

Cerlificate Issued Date
Account Reference
Unigue Doc. Reference
Purchased by
Description of Document
Property Description
Consideration Price (Rs.)

First Party

Second Party

Stamp Duty Paid By
Stamp Duty Amount(Rs )

INDIA NON JUDICIAL

Government of National Capital Territory of Delhi

e-Stamp

IN-DL44261947390161W

28-Aug-2024 12:09 PM

SELFPRINT {(PU) dl-selff NEHRU/ DL-DLH
SUBIN-DLDL-SELF411629823478419W

BHADLA Hll POWER TRANSMISSION LIMITED POWERGRID
Arlicle QOthers
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(Zero)
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SELF PRINTED CERTIFICATE TO BE
VERIFIED BY THE RECIPIENT AT
WWW.SHCILESTAMP.COM

General Power of Attorney

Know all men by these presents, we Bhadla-1II Power Transmission Limited {(hereinafter
referred to as BIIIPTL which expression shall unless repugnant to the context or meaning
thereof, include its successors, administrators, and assigns) having its Registered Office at B-
9, Qutab Institutional Area, Katwaria Sarai, New Delhi — 110 016 do hereby constitute, appoint
and authorize Shri Brijendra Kumar Meena, Project Incharge of BIIIPTL residing at House No.
160, Adarsh Nagar, Phalodi, Rajasthan - 342301 as our true and lawful attorney, to do in our
name and our behalf, all of the acts or things hereinafter mentioned, that is to say:-

= Y
Yy



10.

11

12

13.

To constitute, and defend legal cases. sign and verify plaints, written statements, petitions
and objections, memorandum of appeal, claims, affidavits, applications, re-applications and
pleadings of all kinds and to file themn in Central Electricity Regulatory Commission
(CERC). State Electricity Regulatory Commissions (SERCs), Appellate Tribunal for
Electricity (ATE}, Civil, Criminal or Revenue courts, Arbitration, Labour Court, Industrial
Tribunal, High Court and Supreme Court, whether having original or appellate jurisdiction
and before Government or Local Authorities or Registration Authorities. Tax Authorities.
Tribunals, ete.

To appear, before various Courts / Tribunals / CERC / SERCs / Appellate Tribunal for

Electricity.

To appoint any Advocate, Vakil, Pleader, Solicitor or any other legal practitioner as
Attorney to appear and conduct case proceedings on behalf of the company and to sign
Vakalatnama.

To compromise, compound or withdraw cases from any Court / Tribunal / CERC / SERCs

/ Appellate Tribunal for Electricity.

To file petitions/applications or affidavits before the Supreme Court 7 High Court / CERC
/ SERCs / Appellate Tribunal for Electricity and to obtain the copies of documents, papers.

records etc,

To file andreceive back documents, to deposit and withdraw money from Courts, Tribunal,
Registrar’s Office and other Government or Local Authorities and to issue valid receipts
thereof.

To apply for and obtain refund of stamp duty or court fee. etc.

To issue notices and accept service of any summons, notices or orders issued by any Court
/ Tribunal / CERC / SERCs / Appellate Tribunal for Electricity on behalf of the Company.

To execute deeds, agreements, bonds and other documents and returns in connection with
the affairs of the company and file them or cause to be filed for Registration, whenever

necessary.

To issue Project Authority Certificate(s) in respect of contracts for Load Despatch &
Communication Systems, Transmission Systems etc. and to lodge claims with the
Railways, Transporters, Shipping Agents and Clearing Agents and to settle/compromise

such claims.

To lodge claims with the Insurance companies, to settle/compromise such claims and on
satisfactory settlement thereof, to issue letters of subrogation/power of attorney in favour

of Insurance companies.

To execute, sign and file applications, undertakings, agreements etc. to or with the Central
/ State Government(s) / Body(ies) to obtain ‘right of way’ or any of other Right(s) /
Privilege(s) ete.
To execute, sign and file applications, unde };\ ) agre&eﬁ!s bills, documents etc. to or
with the Central / State Government(s) / B d Bﬂler autiontses / entities including

Central Transmission Utility (CTUY/P, wer p$y§6§ Q eration Corporation Llrmted

(POSOCO} / Central Electricity Authori é (} vglth respect to
txm,-y D.a
10
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of the Project. realization of Transmission charges. to obtain ‘right of way' or any of other
Right(s) / Privilege(s) etc.

To execute Transmission Service Agreement (TSA) with Central Transmission Litility of
India Limited (CTUIL)

To execute Consultancy, Funding and other Agreements.

To act as administrator for e-filing process with CERC and other Statutory authorities.

Generally to do all lawful acts, necessary for the above mentioned purposes.

The Company hereby agrees to ratify and confirm ail and whatsoever the said Attorney shall
lawfully do execute or perform or cause to be done, executed or performed in exercise of the
power or authority conferred under and by virtue of this Power of Attomey.

Signed by the within named
Bhadla-III Power Transmission Limited

through the hand of ——
Duly authorized by the Board to issue such Power of Attorney /;’\QT A f"'?}\ .

%
Diran angn Wi \

] £i"t
Dated this ’?‘g day of ...! l'“!*‘uj ...... , 2024 w  Advecate "
Accepted kP oy, LU
'S yLlae
1.2025 o0

-7 - )
&% ....... L \2'";;,4 e \\_‘»-"-“’
Signature of Attori )?;zz 27 - |

Name: Shri Brijendra Kumar Meena

Designation: Project Incharge, BIIIPTL
Address: House No. 160, Adarsh Nagar, Phalodi, Rajasthan - 342301

&MLM wpr LT

Attested “Tgffb?{fmu, BV Ve

‘<«
vy A FUHL;C
ﬂ.‘L)"{ 9 'i'}}d:.:,'i I}

4

(Signature of the Executant)
s Ak .g abathys / o
g sl 2 8 AUG 20

Designation: [1e¢fus
Address: B-9, Qutab Institutional Area, Katwaria Sarai, New Delhi- 110 016

..........................................................

Signature and Stamp of Notary of the place of execution
WITNESS
o

N




