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 III
Transmission Limited (a 100% wholly owned subsidiary of Power Grid Corporation of India

Limited)

Bhadla III 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,

Gargaon, Y2001 .o svmmmmas ses s svrsna ey RESPONDENT(S)
And Others
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Bhadla ITI Transmission Limited
( A 100% wholly owned subsidiary Power Grid Corporation of India Limited)

B-9, Qutab Institutional Area, Katwaria Sarai, New Delhi - 110 016
CIN : U74999DL2022G0I1399208

Ref: PG_BIIITL/ Dated: 4] ]0/12

To,

The Secretary,

Central Electricity Regulatory Commission,
3" & 4™ Floor, Chanderlok Building,

36, Janpath, New Delhi - 110 001.

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 III
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.

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

Thanking You,
Yours faithfully,

(Upendra Singh)
Project Incharge

Bhadla ITI Transmission Limited
Mobile: +91-9001894202; email : tbcb@powergrid.in

Enclosures: As above

)

Registered Office: B-9, QUTUB INSTITUTIONAL AREA, KATWARIA SARAI, NEW DELHI - 110 016




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

Form-I

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

: Bhadla III 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-110 016
Address for correspondence:

Project Incharge, Bhadla II1
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 Transmission Limited
(a 100% wholly owned subsidiary of
Power Grid Corporation of India
Limited)

: Not yet received

: NOT APPLICABLE

: Assets under implementation by
Bhadla Il Transmission Limited

NO




(b) Transmission asset

8. Application fee for licence
(a) Trading licence

(b) Transmission licence

(c) Period for which paid
(d) Amount of fee paid

9. Fees paid for Miscellaneous Application
10. Fees paid for Interlocutory Application

11. Fee paid for Regulatory Compliance
petition

12. Fee paid for Review Application

13. Licence fee for inter-State Trading
(a) Category

(b) Period

(c) Amount of fee paid

(d) Surcharge, if any

14. Licence fee for inter-State Transmission :

(a) Expected/Actual transmission charge
(b) Period

YES

: NOT APPLICABLE

: NOT APPLICABLE
: NOT APPLICABLE

: NOT APPLICABLE

: NOT APPLICABLE

:NOT APPLICABLE

NOT APPLICABLE

(c) Amount of fee calculated as a percentage of

transmission charge.
(d) Surcharge, if any

15. Annual Registration Charge for Power
Exchange

(a) Period

(b) Amount of turnover

(c) Fee paid

(d) Surcharge, if any

16. Details of fee remitted
(a) UTR No.

(b) Date of remittance

(c) Amount remitted

: NOT APPLICABLE

ICICR22023]00200022432
2 )le] 2029

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

0
Ao -

Signatul:e of the authorized
signatory with date




BEFORE
THE CENTRAL ELECTRICITY REGULATORY COMMISSION

NEW DELHI
Petition No:scssssusnnasmasnsanss

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 Transmission Limited (a 100% wholly owned subsidiary of Power Grid Corporation of India

Limited)

MEMO OF APPEARANCE

Bhadla III Transmission Limited --- PETITIONER
1. Pankaj Pandey, ED, POWERGRID
2, Shri Upendra Singh, Project Incharge, Bhadla III Transmission Limited

3. Ashwini Kumar Das, GM, POWERGRID

Filed by
Bhadla III Transmission Limited
Represented by

>
o .
bt
Upendra Singh
Project Incharge
(Bhadla III Transmission Limited)

Place: Gurgaon
Date: Y IYIXS
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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 Bhadla III
Transmission Limited (a 100% wholly owned subsidiary of
Power Grid Corporation of India Limited)

APPLICATION NO : -~

Bhadla III Transmission Limited
(A_160% 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




BEFORE THE CENTRAL ELECTRICITY REGULATORY COMMIS SION
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
Transmission Limited (a 100% wholly owned subsidiary of Power Grid Corporation of

India Limited)

Bhadla III 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 ......ccueeiiniiviiiiie e RESPONDENT(S)
And Others
INDEX
Si. No | Description Annexure No. | Page No.
1. Letter for registration - 4
2. Memo of parties - 5-7
3 Affidavit - £-9
4, Application - lo —]€
5. Extract of Gazette notification no. CG-DL-E- | Amnexure-1 11-2 |
08122021-231686 dated 06.12.2021 has .
notified PFC Consulting Limited to be the Bid
Process Coordinator (BPC)
6. Certificate of Incorporation of Bhadla III | Annexure-2 29-29
Transmission Limited .
7. Memorandum of Association and Articles of | Annexure-3
Association of Bhadla III Transmission 23-€]
Limited -
8. Glolfal I?1v1tat10n for Qualifica A /.‘Q& /s 3 exure-4 | £9 .. ¢ Yy
published in the newspapers o \o
9. Extract of the RFP document as p exure-5 | £5- 64

Z

% tj @L@




BPC

10. _ | Certificate by Bid Evaluation Committee Annexure-6 61

11. _| Copy of Letter of Intent (Lol) Annexure-7 £g-11

12. | Copy of relevant extract of Request for | Annexure-8 72-1Y
Proposal (RFP) along with letters from BPC

13. | Copy of Transmission Service Agreement | Annexure-9 75-129 |
(TSA)

14. | Copy of the BPC letters dated 06.06.2023 and | Annexure-10 292-29 ¢4
18.09.2023

15. | Copy of Share purchase agreement (SPA) Annexure-11 297-13)3

16. SLD of the transmission scheme Annexure-12 3ly

Filed by
Bhadla III Transmission Limited
(A 100% wholly owned subsidiary of Power Grid Corporation of India Limited)
e
Represented by Upendra Singh
Project Incharge, Bhadla ITI Transmission Limited
Place: New Delhi

Date: 21[09/2023




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

Bhadla Il 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,

Sandamini, Plot no.2, Sector -29,
Gurgaon 122001.......ccuimiuiiiiiiie 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 III 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 Transmission Limited
(A 100% wholly owned subsidiary of Power Grid Corporation of Indiz Limited)

Represented by Upendra Singh
Project Incharge, Bhadla ITI Transmission Limited

Place: New Delhi
Date: 27/09{20 23




BEFORE THE CENTRAL ELECTRICITY REGULATORY COMMISSION
NEW DELHI

APPLICATION No .......... i
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
Transmission Limited (a 100% wholly owned subsidiary of Power Grid Corporation of
India Limited)

Bhadia ITI 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 Detlhi

MEMO OF PARTIES

Bhadla III 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

VERSUS

Chief Operating Officer,
Central Transmission Utility of Indi
Saudamini, Plot no.2, Sector -29,
Gurgaon 122001

....Respondent

L=




General Manager,

PFC Consulting Limited

9™ Floor,

A-Wing, Statesman House Connaught Place,
New Delhi - 110001, India

....Respondent

Shri Rajesh Kumar Gupta

General Manager

Adani Renewable Energy Holding Four
Limited,

4th Floor, South Wing, Adani Corporate

House,
Shantigram, S G Highway Ahmedabad 382421

....Respondent

Chief Engineer (PSP&A - )
Central Electricity Authority Sewa Bhawan,
R.K.Puram, New Delhi-110 066

....Respondent

Member Secretary

Northern Regional Power Committee 18A,
Shaheed Jeet Singh Sansanwal Marg, Katwaria
Sarai,

New Delhi— 110016

....Respondent

Director (Operations)
Delhi Transco Ltd.

Shakti Sadan, Kotla Road,
New Deihi-110 002

....Respondent

Director (SO)

Grid Controlier of India Limited (erstwhile
Power System Operation Corporation Ltd.) 9th
Floor, IFCI Towers, 61, Nehru Place, New
Delhi-110 016

....Respondent

Director (P&C) HPPTCL,
Head office, Himfed Bhawan, Panjari, Shimla-

171005

....Respondent

Director(W&P)

UP Power Transmission Company Ltd. Shakti
Bhawan Extn, 3rd floor, 14, Ashok Marg,
Lucknow-226001

....Respondent

10.

Director (Technical)
Punjab State Transmission Corp. Ltd. Head
Office, The Mall, Patigla — 147001, Punjab

....Respondent

11.

Director (Projects)

Power Transmission Corporation of
Uttrakhand Ltd. Vidyut Bhawan, Near ISBT
Crossing, Saharanpur Road,

Majra, Dehradun

....Respondent

12.

Development Commissioner (Power) Power
Development Department Grid Substation
Complex, Janipur, Jammu

....Respondent




13.

Director (Technical)
Rajasthan Rajya Vidyut Prasaran Nigam Ltd.
Vidyut Bhawan, Jaipur,Rajasthan-302005

...Respondent

14.

Director (Technical)
Haryana Vidyut Prasaran Nigam Litd. Shakti
Bhawan, Sector-6, Panchkula-1341 09, Haryana

....Respondent

15.

Chief Engineer (Operation) Administration of
Chandigarh Electricity Department, UT
Secretariat Sector-9 D, Chandigarh — 161009

....Respondent

Q.




BEFORE THE HON’BLE 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 IIT
Transmission Limited (a 100% wholly owned subsidiary of Power Grid Corporation of

India Limited)

Bhadla IIT 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..........ooueeenernicnrinieeeees e RESPONDENT(S)

And Others

AFFIDAVIT

L, Upendra Singh, son of Late Shri R.D. Singh residing at House No. 5-D-66, Jai Narayan
Vyas (JNV) Colony, Bikaner (Rajasthan) 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 [ 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 i @ patty

issues arising an,




De.

Upendra Singh

Authorised Signatory

Bhadla Tl Transmission Limited

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

Place: New Delhi

Date: 27/09/2022

VERIFICATION:

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 is false and nothing material has been
concealed there from. Verified by me on this the &?fhday of WEp 1142023 at New Delhi.

27 SEP 2023 Y.

Deponent

Witness

[ESTED

NOTARY ~UBLIG
' 217 SEP 2023

o




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

Bhadla III 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 ..........viuniiie e RESPONDENT(S)

And Others

Application
The Applicant respectfully submits as under:

1. The Government of India, Ministry of Power, vide Gazette notification CG-DL-E-
08122021-231686 dated 06.12.2021 has notified PFC Consulting Limited (PFCCL)
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 “Transmission system for evacuation of power from REZ
in Rajasthan (20GW) under Phase-III Part B1” on build, own, operate and transfer
basis. A copy of the notification is enclosed and marked as Annexure-1, (Page
el ol to Page 21)

\0




The project consists of the following elements:

Perg:::)t;%e of Element(s) which
Scheduled Transmission |®¢ gre-re-qulred for
COD in Charges eclaring he
SI. No. Name of die months from | recoverable on Smercal
Transmission Element Effective Date |Scheduled COD opt;;zt;on (C::D) of
of the Element El:;!:::;t iy
of the Project
1. | Establishment of 2x1500 18 months 20.08% | Elements marked at

MVA  765/400kV &
3x500 MVA 400/220 kV
pooling station at Bhadla-
3 along with 2x330
MVAr (765kV) Bus
Reactor & 2x125 MVAr
(420kV) Bus Reactor

765/400kV 1500
MVA ICTs: 2 nos.
(7x500 MVA including
one spare unit)

* 765kV ICT bays - 2
nos.

- 400/220kV, 500 MVA
ICT - 3 nos.

* 765kV line bays - 2
noes.

* 400 kV ICT bays - 5
nos.

* 220 kV ICT bays - 3
nos.

* 220 kV line bays: 5
nos,
330 MVAr Bus
Reactor-2 nos. (7x110
MVAr, including one
spare unit)

* 765kV reactor bay - 2
nos.

- 125 MV Ar, 420kV bus
reactor - 2 nos.

- 420 kV reactor bay - 2
nos.

Future provisions:

Sl No. 1, 2 &3 are
required to be
commissioned
simultaneously as
their utilization is
dependent on
commissioning of
each other.




Space for
* 765/400kV ICTs along
with bays: 2 nos.
* 765kV line bay along
with switchable line
reactor; 6 nos.
- 765KV line bay: 4 nos.
» 765kV Bus Reactor
along with bays: 2 nos.
400/220 kV ICTs
along with bays: 10 nos.
* 400 kV line bays: 8
nos.
- 400 kV line bays along
with switchable line
reactor: 8 Nos.
- 400kV Bus Reactor
along with bays: 2 nos,
. 400kV
Sectionalization bay: 2
sets
* 220 kV line bays: 12
nos.
: 220kV
sectionalization bay; 2
sets
2. | Bhadla -3 PS - Sikar - I 78.16%
S/s 765 kV D/c line along
with 330 MVAr
Switchable line reactor
for each circuit at each
end of Bhadla -3 PS —
Sikar -II S/s 765 kV D/¢c
line

* Switching equipment for
765 kV 330 MVAR
switchable line reactor — 4
nos.

+ 765 kV, 330 MVAr
Switchable line reactor - 4
nos.

3. [765 kV line bays at Sikar - 1.76%
Tl
- 765 kV line bays — 2 nos.

Note:
i.  Provision of suitable sectionalization shall be kept at Bhadla-3 at 400 kV

& 220 kV level to imit short circuit level.




Developer of Sikar-II S/s to provide space for 2 nos. of 765 kV line bays at
Sikar-II S/s along with space for switchable line reactors.

Hi. Space provision for future 2 nos. 220kV Bus Coupler bay and 2 nos.

2.

Transfer Bus Coupler Bay shall be kept for bus switching scheme
requirement.

That a company under the Companies Act 2013 by the name “Bhadla III
Transmission Limited” having its registered office at New Delhi has been
incorporated on 27.05.2022 by PFC Consulting Limited (PFCCL) as its whoily
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 successful bidder selected through Tariff Based Competitive Bidding
process. A copy of the Certificate of Incorporation is enclosed and marked as
Annexure-2, (Page ..%2.... to Page 7-2-) and a copy of the Memorandum of
Association and Articles of Association is enclosed and marked as Annexure-3,

(Page ..%A.... to Page ..6.)....).

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

bl to Page g':l)

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... to Page 44 ..} 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 Ll to Page | 7) The Letter
of Intent was issued to Power Grid Corporation of India Limited on 28.07.2023 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 ..5.5.... to

Page ../.l.....).




6. 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
27.09.2023, the BPC in terms of provisio Clause 2.15.2 of RFP has extended the
date upto 27.09.2023for 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 ...[4... to Page ..1.4....).

7. That in accordance with the Lol, Power Grid Corporation of India Limited on
27.09.2023 furnished Contract Performance Guarantee of Rs 60 Crore (Rupees
Sixty Crore Only) in favour of Central Transmission Utilitiy of India Limited

(CTUIL).

8. A copy of the Transmission Service Agreement (TSA) entered between and
“Bhadla III Transmission Limited” is enclosed and marked as Annexure-9,

(Page ..l.2... to Page .2 9...).

9. That the BPC vide letter dated 06.06.2023 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 III Transmission Limited along with all
its related assets and liabilities as Rs.20,1 1,16,595/-. Subsequent to the bidding and
during acquisition the BPC vide letter dated 18.09.2023 intimated the successful
bidder - the applicant, the final Acquisition Price as Rs.20,11,16,595/-. with the

following break-up:

PFCCL Management FEes ..........ccvvvnvireensnnenneoiiiesonsenns Rs. 15,00,00,000/-
Goods and Service Tax on PFCCL Management Fees .......... Rs. 2,70,00,000/-
Other Administrative EXpenses..........cuuevnveveneenireoneoonn., Rs. 2,40,16,595/-
Share Capital ......coveinieiininiiieie e e e es e Rs. 1,00,000/-
Total Rs. 20,11,16,595/-

The aforesaid acquisition price of Rs. 20,11,16,595/- has been paid on 27.09.2023
to the PFCCL.

A copy of the BPC letters dated 06.06.2023 and 18.09.2023 with regard to the
Acquisition Price is enclosed and marked as Annexure — 10, (Page 2:1.2.

to Page .954..).
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10.

11.

12.

13.

14.

15.

Thereafter, Power Grid Corporation of India Limited has acquired the Bhadla III
Transmission Limited on 27.09.2023 after execution of the Share Purchase
Agreement, Transmission Service Agreement and completing all procedural
requirements specified in the RFP documents. A copy of the Share purchase
agreement is enclosed and marked as Annexure —11 (Page .%3..].. to Page .3.!43....).

The Applicant has mapped Nodal Agency i.e. on the e-portal of this Hon’ble
Commission. The Applicant shall also send a copy of the present Application to the
via e-mail. The Application has been hosted on the website and is accessible on
www.powergrid.in/subsidiaries and a copy of the Application has also been marked

to.

That a copy of the Application has also been 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 has also been marked to beneficiaries of the Northern
Region as party to the Petition based on the list of the beneficiaries furnished by the

CTUIL.

That a copy of SLD of the transmission scheme is enclosed and marked as Annexure
~12 (Page ..314.. to Page ..3!4...).

That POWERGRID has acquired the TSP on 27.09.2023 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

27.03.2025.

That Bhadla III 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.

It 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 Bhadla
IIT Transmission Limited (a 100% wholly owned subsidiary of Power Grid
Corporation of India Limited).
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16. PRAYER
The applicant hereby humbly prays the Hon’ble Commission to:

a)  Adoption of Transmission Charges for Inter-State Transmission System
for “Transmission system for evacuation of power from REZ in
Rajasthan (20GW) under Phase-IIT Part B1” discovered through

competitive bidding process.

b)  Aliow the sharing and recovery of Transmission Charges for Inter-State
Transmission System for “Transmission system for evacuation of
power from REZ in Rajasthan (20GW) under Phase-III Part B1” 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 I Transmission Limited

Applicant

Q0.

Represented by Upendra Singh
Project Incharge, Bhadla III Transmission Limited

Place: New Delhi
Date: 27)59/202 3
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MINISTRY OF POWER
NOTIFICATION
New Detlhi, the 3rd December, 2021

8.0. 5032(E).—In exercise of the powers conferred by sub- para 3.2 of Para 3 of the Guidelines
circulated under Section 63 of the Electricity Act, 2003 (no. 36 of 2003), the Central Government hereby
appoints the following Bid-Process Coordinators (BPCs) for the Transmission Schemes, as shown against the

name of the Transmission Schemes:

Scope:

SL Name & Scope of the Transmission Scheme Bid Process
No. Coordinator
1. |[Transmission system for evacnation of power from Neemuch SEZ:

Sl
No

Scope of the Transmission Scheme

Capacity /km

1

Establishment of 2x500 MVA,
400/220 kV Pooling Station (AIS) at
Neemuch with 1x125 MVAr Bus

Reactor -

Future provisions:
Space for
400/220 kV ICTs along with bays: 2

400/220 kV, 500 MVA ICT

—2 nos.

400 kV ICT bays — 2 nos.
220 kV ICT bays — 2 nos.

400 kv HRerbayds
for .~.~‘A_'

eE—



granted to RE

nos.
400 kV Sectionalization bay: 1 nos. developers (4 no. of
220 kV line bays: 10 nos. 3:2;5 ent)c onsidered  at

220 kV sectionalization bay: 2 nos. 125 MVAr, 420 KV bus

reactor - 2 nos.

420 kV reactor bay - 2
nos.

2. | Fatehgarh-4- Fatehgarh-3 400 kV D/c | Length— 50 km
twin HLTS* line (50 km)
3. |2 no. of 400 kV line bays at Fatehgarh- | 400kV line bays - 2 nos.
3
* with minimum capacity of 2100 MVA on each circuit at nominal voltage
Note:
L Provision of suitable sectionalization shall be kept at Fatehgarh-4 at 400kV &
220kV level to limit short circuit level
ii.  Developer of Fatehgarh-3 S/s(new section) to provide space for 2 nos. of 400 kV
line bays at Fatehgarh-3 S/s for termination of Fatehgarh-4- Fatehgarh-3 400 kV
D/c twin HLTS line
fii.  The line lengths mentioned above are approximate as the exact length shall be
obtained after the detailed survey
iv.  Scheme to be awarded after SECI/ /REIA awards first bid of RE project at
Fatehgarh-4 pooling station.
Implementation Timeframe: 18 months from date of SPV acquisition,

Transmission system for evacuation of power from REZ in Rajasthan (20G'W) under
Phase-I11 Part A3

Scope :
S1. Ne. Scope of the Transmission Capacity /km
Scheme
1. Fatehgarh 3- Bhadla-3 400kV Length — 200 km
Dfc line(Quad) along with 50 | 400 kv 50 MVAr Switchable
MVAI SWitChab]e Hne mactor line reactor - 4 nos.
for each circuit at both ends of - .
Switching equipment for 400 kV
Fatehgath 3- Bhadla-3 400kV | L0\ 1w aR switchable line
Dv/e line .
reactor ~ 4 nos.
400 kV line bays Bhadla-3 S/s &
Fatehgarh-3 S/s - 4 nos, (2+2)
Note:

i.  Fatehgarh 3- Bhadla-3 400 kV D/c line may be taken up for evacuation
requirement beyond 2000 MW at Fatehgarh-4.

ii.  Developer of Fatehgarh-3 S/s(new section) to provide space 2 nos. of 400 kV line
bays along with space for switchable line reactors at Fatehgarh-3

iii. ~ Developer of Bhadla -3 substation to provide space for 2 nos. of 400 kV line bays
along with space for switchable line reactors at Bhadla -3 :

Implementation Timeframe: 18 months from date of SPV acquisition.

PFCCL

Transmission system for evacuation of power from REZ in Rajasthan (20GW) under
Phase-11I Part B1
Scope:
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SL Scope of the Transmission Scheme Capacity /km —'
No.

1.

Establishment of 2x1500 MVA, | 765/400kY 1500 MVA ICTs:

765/400kV & 3x500 MVA , 400/220 | 2 nos
kV pooling station at Bhadla-3 along | (7x500 MVA, including one

with 2x330 MVAr (765kV) Bus Reactor | spare umnit)

& 2x125 MVAr (420kV) Bus Reactor | 765KV ICT bays - 2 nos.
Future provisions: Space for 400/220 kV, 500 MVA ICT -
765/400kV ICTs along with bays: 2nos, |3 nos.

765kV line bay along with switchable | 765kV line bays - 2 nos.
line reactor: 4nos. 400 kV ICT bays - 5 nos.

765KV line bay: 4nos. 220 kV ICT bays - 3 nos.
765kV Bus Reactor along with bays: 2 {400 kV line bays - 2 nos
nos. 220 kV line bays: As per
400/220 kV ICTs along with bays: connectivity granted to RE
10nos, developers (5 no. of bays

400 kV line bays: 8 nos. considered at present)

400 kV line bays along with switchable | 330 MVAr Bus Reactor-2

line reactor:4 ‘ nos.

400 kV Bus Reactor along with bays: 2 | (7x110 MVAy, including one
spare unit)

nos.
400 kV Sectionalization bay: 2 nos.
220 kV line bays: 12 nos,

220 kV sectionalization bay: 2nos,

765kV reactor bay- 2 nos,

125 MVAr, 420kV bus
reactor - 2 nos.

420 kV reactor bay - 2 nos.

Fatehgarh-2 — Bhadla-3 400 kV D/c line Length — 200 km

(Quad moose) along with 50 MVAr | 400 kV 50 MVAR switchable
Switchable line reactor for each circuit | line reactor —4

at both ends of Fatehgarh 2- Bhadla-3 Switching equipment for 400

400 kV D/c line kV 50 MVAR switchable line
reactor —4

2 mnos. of 400 kV line bays at | 400 kV line bays - 2 nos.
Fatehgarh-2 for Fatehgarh-2 — Bhadla-
3 400kV Dfc line

Bhadla-3 — Sikar-II 765 kV D/c line Length — 380km

along with 330 MVAr Switchable line Switching equipment for 765
actor for each circuit at each end of kV 330 MVAR switchable
Bbadla-3 — Sikar-II 765 kV D/c line line reactor —4

765 kV, 330 MVAr
Switchable line reactor- 4

2 nos. of 765 kV line bays at Sikar-II 765 kV line bays - 2nos

Nofe:

i

il

iv,

Scheme to be awarded afier SECI/ /REIA awards JSirst bid of RE project at
Ramgarh PS/Bhadla-3 PS

Provision of suitable sectionalization shall be kept at Bhadla-3 at 400kV & 220kV
level to limit short circuit level

Powergrid to provide space for 2 nos. of 400 kV line bays
switchable line reactors at Fatehgarh-2 S/s

The line lengths mentioned above are approximate, as the exact length shall be
obtained after detailed survey.
Developer of Sikar-IT S/s to plass

along with space for

PFCCL
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II S/s along with space for switchable fine reactors

Implementation Timeframe: 18 months from date of SPV acquisition.

8 F‘ransmission system for evacuation of

power from REZ in Rajasthan (20GW) under

hase-I1Y Part C1
Scope :
SIL Scope of the Transmission Scheme Capacity /km
No.

1. [Establishment of 2x1500 MVA, 765/400kV1500 MVA ICTs:2
765/400kV & 2x500 MVA, 400/220] nos (7x500 MVA including one
EV pooling station at Ramgarh along| spare unit)

ith 2x240 MVAr (765kV) Bus 765kV ICT bays -2 nos.
Reactor & 2x125 MVAr (420kV) Bus] 400/220 kV, 500 MVA ICT —
reactor 2nos.

Future provisions: Space for 400 kV ICT bays — 4 nos.
765/400kV ICTs along with bays: | 220 kV ICT bays — 2 nos.
3nos. 400 kV line bays - As per
765KV line bay along with conaectivity granted to RE
switchable line reactor: 2nos. developers (2 no. of bays

765kV Bus Reactor along with bays: | considered at present)

2 nos,

400/220 kV ICTs along with bays: 6 | 220 kV [ine bays -As per
nos. connectivity granted to RE
400 kV line bays along with developers (4 no. of bays

switchable line reactor: 4nos. considered at present)

400 kV line bays: 4 nos. 765 kV line bays — 2 nos.
400kV Bus Reactor along with bays: | 240 MVAr Bus Reactor-2 nos.
2 nos. (7x80 MVAr considering one

400kV Sectionalization bay: 3 nos. | spare unit)

220 kV line bays: 8 nos. 765kV reactor bay- 2 nos.
220kV sectionalisation bay: 2 nos. | 125 MVATr, 420kV bus reactor —
2 nos.

420 kV reactor bay — 2 nos.

2.  |Ramgarh — Bhadla-3 765 kV D/c line Length — 180km

(180 km) along with 240 MVA1| 765 kV, 240 MVAr switchable
switchable line reactor at each circuit| line reactor- 2 nos

at Ramgarh end of Ramgarh — Bhadla- Switching equipment for 765 kV
3 765kV D/c line 240 MVAR switchable line
reactor -2 nos.

3. [2nos. of 765kV line bays at Bhadla-3 | 765 kV line bays - 2nos

Ii.

ii.

iv.

Note:
Implementation schedule of Phase Il —Part C1 package is to match with package
Phase IIl —Part B1 (establishment of Bhadla-3 PS, 765kV Bhadla-3 PS-Sikar-2

. D/c line, 400kV Bhadla-3 PS-Fatehgarh-2 D/c line) _
Developer of Bhadla-3 8/s to provide space for 2 nos. of 765 kV line bays at
Bhadla-3 S/s for termination of Ramgarh — Bhadla-3 765kV D/c line
The line lengths mentioned above are approximate as the exact length shall be

obtained after the detailed survey
Provision of suitable sectionalization shall be kept at Ramgarh at 400kV & 220kV

level to limnit short circuit level

Scheme to be awarded after SECI/ /, ards first bid of RE project at

RECPDCL
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Ramgarh PS/Bhadla-3 PS
Implementation Timeframe: 18 months from date of SPV acquisition.

9 [Transmission system for evacmation of power from REZ in Rajasthan (20GW)
under Phase-11I Part D

Scope:
SLNo. | Scope of the Transmission Scheme Capacity /km

1. | Sikar-II — Khetri 765 kV D/c line Length ~ 90 km

2 Sikar-II — Narela 765 kV D/c line Length ~ 260 km

along with 240 MVAr Switchable Switching equipment for 765
line reactor for each circuit at each | kV 240 MVAR switchable line
end of Sikar-II — Narela 765 kV | reactor ~4 nos.

D/c line 240 MVAr, 765kV Switchable
line reactor- 4 nos, RECPDCL

3 Jhatikara — Dwarka 400kV D/c line Length — 20 km
(Quad) (20km)
4 765kV line bays at Sikar -H for | 765 kV line bays - 4nos

Sikar-II — Khetri 765 kV D/c line
and Sikar-Il — Narela 765 kV D/c

line

5 2 nos. of 765kV line bays at both | 765 kV line bays - 4nos
Khetri and Narela S/s

6 2 nos. of 400kV line bays at both | 400 kV line bays - 4nos
Jhatikara and Dwaraka S/s

Note: .
Developer of Sikar-II /s to provide space for 4 nos. of 765 kV line bays at Sikar-
IT S/s along with space for two nos. of switchable line reactors

Developer of Narela S/s to provide space for 2 nos. of 765 kV line bays along
with space for switchable line reactors at Narela S/s

Powergrid to provide space for two nos. of 765 kV line bays at Khetri substation
Powergrid and DTL to provide space for two nos. of 400kV line bays both at
Jhatikara and Dwarka S/s respectively

The line lengths mentioned above are approximate as the exact length shall be
obtained after the detailed survey.

Scheme to be implemented in matching time frame of Transmission system for
evacuation of power from REZ in Rajasthan (20GW) under Phase-IIT Part C1

il.

.
iv.

vi,

plementation Timeframe: 18 months from date of SPV acquisition
10 |Transmission system for evacuation of power from REZ in Rajasthan (20GW) under
Phase-1II Part F
Scope :

SLNo. [Scope of the Transmission Scheme . [Capacity /km

1 Establishment of  2x1500MVA, | 765/400kV 1500 MVA
765/400kV  Substation at suitable | ICTs: 2 nos (7x500
location near Beawar along with 2x330 | MVA, including one
MVAr 765kV Bus Reactor & 2x125 spare unit)

MVAr 420kV Bus Reactor 330 MVAr, 765 kV bus
Future provisions: Space for reactor- 2 (7x110

765/400kV ICTs along with bays:2 nos.” | MVAL, including one
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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]

I hereby certify that BHADLA III TRANSMISSION LIMITED is incorporated on this Twenty seventh day of May
Two thousand twenty-two under the Companies Act, 2013 (18 of 2013) and that the company is limited by shares.

The Corporate Identity Number of the company is U74999DL2022G0I1399208.

The Permanent Account Number (PAN) of the company is AAKCB7906R *
The Tax Deduction and Collection Account Number (TAN) of the company is DELB25235A *

Given under my hand at Manesar this Twenty seventh day of May Two thousand twenty-two .

5 MMISTRY OF Rl AT
\TE AEFARS 1) -

Digital Signature Certificate
KAMAL HARJANI

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 declarations
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 details of the

company can be verified on www.mca.gov.in

Mailing Address as per record available in Registrar of Companies office:

BHADLA III TRANSMISSION LIMITED -
Urjanidhi, First Floor, 1, Barakhamba Lane, Connaught Place, NewDelhi, 6‘@ ?)
S

Central Delhi, Delhi, India, 110001

* as issued by the Income Tax Department
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| [Pursuant to Schedule I {see sections 4 and S5}to

| the Companies Act, 2013) FORM NO. INC-33
SPICE+MOA

| {(e-Memorandum of Association)

* Table applicable to company as notified under schedule | of the companies Act, 2013 |A

Table A- MEMORANDUM OF ASSOCIATION OF A COMPANY LI MITED BY SHARES

2,The Registered office of the company will be situated in the state of Delhi-DL

3.{a)The objects to be pursued by the company on its incorperation are

1. To develop Power System Network

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

r4 To study, investigate, collect information and data

To study, investigate, collect information and data, review operation, plan, research, design and prepare Report, diagnose operational
difficulties and weaknesses and advise on the remedial measures fo improve, undertake development of new and innovative product
connected with business of the Company as well as modemnize existing EHV, HV lines and Sub-Stations.

3. To act as Consultants/ Technical Advisers of public/ private sector enterprises etc,

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 transmission system from
power generating stations and projects, transmission, distribution and sale of power

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

1. To obtain authority etc. to carry out its objects
To obtain license, approvals and authorization from Governmental Statutory and Regulatory Authorities, as may be necessary to carry out

and achieve the Objects of the Company and connected matters which may seem expedient to develop the business interests of the
Company in India and abroad.

2. To obtain charters, concession etc
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 Utifities, Financial Ingtitutions, Banks, International Funding Agencies
and obfain such charters, subsidies, loans, advances or othar money, grants, contracts, rights, sanctions, 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 its members

3. To enter into Implementation/ Construction Agreement

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, Vidyut Boards, Transmission
Companies, Generation Companies, Licensees, Statutory badies, other organizations (whether in Private, Public or Joint Sector
Undertaking) and bulk consumers of power etc.
4. To carmy on the business or purchasing, importing, exporting and trading pg
To carry on the business or purchasing, importing, exporling and trading of power giihié




supply electric power generated by other plants 1o distiBulon companies, frading companies, other generation companies and other
Persons, and in this regard execute agreements with Central and State generating authorities, departments or companies, Independent
Power Producers and other Persons.

5. To enter into Agreements; etc.
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 Ltilities, Generating Companies, Transmission Companies, Distribution Companies,
State Governments, Licensees, statutory bedies, other organizations (whether in Private, Public or Joint Sector Undertaking) and bulk
consumers of power etc. through Letter of Credits/'ESCROW and cther security documents.,

6. To execute transmission service Agreements

To execute Transmission Service Agreements or other agreements for fransmission of power to distribution, trading, and cther companies,
State Electricity Boards, State Utilities and any other organization and Parsons.

7. Ta co-ordinate with Central Transmission Utility

To coordinate with the Central Transmission Utility for transmission of electricity under the provisions of Electricity Act 2003.

8. To borrow money
Subject to provisions of Sections 73, 179, 180 and other applicable provisions of the Companies Act, 2013 and subject to other laws or

directives, if any, of SEBIRBI, to borrow money in Indian rupees or fareign currencies and obtain foreign lines of credits/ grants/aids eic. 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; bilis of exchange, promissory notes or other securities, mortgage or charge on all or any of the immovable and movable
properties, present or future and all 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.

9, To lend money
To lend money on property or on mortgage of immovable properties or against Bank guarantee and to 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 fo deal with the same.

10. To acquire, own, lease or dispose off the property

To 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 hecessary or convenient for the purpose of business of the Company and to hold, improve,
axploit, re-organize, manage, lease, sell, axchange or otherwise dispose of the whoie or any part thereof,

11. Te deal in Scrips/Govt. Securities

Subject to applicable provisions of law, to subscribe for, underwrite, or otherwise acquire, hold, dispose of and deal with the shares, stacks,
debentures or other securities and titles of indebtedness or the night 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,

12. To create funds and appropriate profits

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

the interests of the Company.
13. To purchase or otherwise acquire companies
To acquire shares, stocks, debentures or securities of any company carrying on any business which this Company is entitled to carry on or
acquisition of undertaking itself which may seem likely or calculated to promote or advanca the interests of the Company and to sell or
dispose of or transfer any such shares, stacks or securities and the acquired undertaking.
14. To enter into partnership Agreement or Merge /amalgamate

To enter into partnership or into any agreement for joint working, sharing or pooling profits, Joint venture, amalgamation, union of
interests, co-operation, reciprocal concessions or otherwise or amalgamate with any person or company carrying 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.
15. To have agencies and branch offices in India and abroad
To establish and maintain agencies, branch offices and local 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 privilages in any part of the world as deemed proper in the interest of the
Company.
16. To promote institutions or other companies
To promote and undertake the formation of any institution or Company or subsidiary company or for any aforesaid objects intended to
benefit the Company directly or indirectly and to coordinate, control and guide their activities.
17{a) To acquire know how and import-export of machinery and tools etc.
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, accessones and consumables, financial assistance and for carrying out all or any of the objects of the
Company.
17(b)  To negotiate and enter into agreements atc
To negotiate and enter into agreements and contracts for execution of turnkey jobs, works, supplies and export of plant, machinery, tools
and accessones efc,
18, To enter into contracts/arrangements in connhection with issue of shares/securities. 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 ta take the same or in any other manner as

permissible under the law.

18. To enter into contracts of indemnity and/or guarantee
To anter into contracts of indemnity and get guarantee and allocati ss of the Company
20. To arrange for Training and Davelopment
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0 make arrangements for training of all categories of employees and to employ of olherwise engage experts, advisors, Consultants efe.Tn
the interest of achieving the Company's objects.

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

22, To provide for welfare of employees
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 building or houses, dwellings or
chawis by grants of money, or by helping persons employed by the Company to effect or maintain insurance on their lives by contributing
to the payment of premium or otherwise and by providing or subscribing or contributing towards educational institutions, recreation,
hospitals and dispensaries, medical and other assistance as the Company may deem fit.

23. To take Insurance

To ensure any nghts, 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.

24, To share the profits pay, dividends and provide bonus etc

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

25. To institute and defend the legal proceedings

To institute, conduct, defend, compound or abandon any legal proceedings by or against the Company or its officers or otherwise
concemning the affairs of the Company and also to compound and o allow time for 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 conciliation and arbitration and to observe, comply with and/or challenge any awards preliminary, interim or final
made in any such arbitration.

26. To pay and subsequently write off preliminary expenses

To pay out of the funds of the Company ali costs, charges, expenses and preliminary and incidental to the promaetion, formation,
establishment and registration of the Company or other expenses incurred in this regard.

27. To contribute and make donations

Subject to provisions of Companies Act, 2013 to contribute money or otherwise assist to charitable, benevolent, religious, scientific
national, defense, public or other institutions or objects or purposes,

28. To open accounts in Banks

To open an account or accounts with any individual, firm or company or with any bank bankers or shrofs and to pay inte and withdraw
money from such account or accounts.

29. To accept gifts, donations etc.

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.

30, To pursue the objects of the Company as principal, agents, trustes or in any other capacity

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.

31. To enter into Contracts

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 objects 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.

32. To contribute towards promotion of trade and industry

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

33. To take all necessary steps for winding up of the company

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.

34. To do and perform all coincidental and ancillary acts for the attainment of its objects

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 capable of being conveniently 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.

35. To take up studies and research experiments.

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 technigues of manufacture and to
promote, encourage, reward in every manner studies and research, scientific and technical investigations and inventions of any kind that
may be considered likely to assist, encourage and promote rapid advances in technology, economies, import substitution or any busmess
which the Company is authorized to carry on,

36, To evolve scheme for restructuring or arangement.
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 censortium or arrangement for sharing of profits, union of interests, co-operation, joint venture with any Person
or Persons, partnership firm/firms, or company or companies carrying on or engaged in any operation capable of being conducted so
conveniently in co-operation with the business of the Company or to benefit the Company or to the activities for which the Company has
been established

37 To apply for purchase, or otherwise acquire.
To apply for purchase, or otherwise acquire any trademarks, patents, brevets, inventions, licenses, concessions and the like, conferring

any exclusive or nonexclusive or limited rights to use, or any secret or other information as to i n which may be capable of being
|used for any of the purposes of the Company, or the acquisition of which may benefit the C: ‘fxuse, exercise, develop or grant
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icenses In respect of or octherwiseTum fo account the property, rig

or information so acquired.
38. To sell, dispose or hive off an undertaking of the Company

39. To sell, improve, manage, develop

to account or otherwise deal with any rights or property of the Company.
40 To outsource parts of its activities
To outsource parts of jts activities to achieve higher efficiencies and throughputs in the achievement of its business goals.

To sell, improve, manage, develop, exchange, loan, lease or let, under-lease, sub - let, mortgage, dispose of, deal with in any manner, turn

4.The liability of the member(s) is limited and this liability is limited to the amount unpaid, if any, on the shares held by

them.
5.The share capital of the company is 100,000.00 rupees, divided into,
10,000.00 Equity shares of 10,00 rupees gach ,and

6 We, the several persons, whose names and addresses 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:

I, whose name and address is given below, am desirous of forming a company in pursuance of this
memorandum of association and agree to take ali the shares in the capital of the company
{Applicable in case of one person company):

20

Page 4 of 6



S.No. Subscriber Details
Name, Address, Description and Occupation DIN/PAN/Passport |No. of shares DSC Dated
Number taken
1 PFC Consulting Timited, having its Registered office at AIEPK3387Q PA00  [Equity Dnitysgs 2305722
First floor, Urjanidhi, 1 Barakhamba Lane, Cannaught ManiSH ﬁ,mm“
Place ND 110001, through Sh. Manish Kumar Agarwal, AGARWAL ;a:;:n"aa
S/0 Shri Narender Agarwal, R/o A-3/905, Krishna Apra Preference s
Garden, Vaibhav khand, Indirapuram, Ghaziabad, Uttar
Pradesh 201014
Occupation Service
(As Authorised Signatog}i of PFC Consultin% Limited)
2 panoj Kumar Rana R/o A-327E, ats, Munirka ND [q5-63302 100 Equity MANOJ oy s 24/05772
110067 KUMA E.umm
R I3
(As a Nominee of PFC Consulting Limited) Preference | RANA
Occupation: Service
3 haruman Manavalan R/o A-703, Saheta Apartment, 08102722 100 Equity D vigtaty  (24/05/72
Plot No-30, Dwarka, Sector-4 ND 110078 St
Manag=
As a Nominee of PFC Consulting Limited) Preference | Valan 25
Occupation: Service
4 illind Madhusudan Dafade R76 Flat C-3T, Alshwarya M 09587967 100 Equity MILIND o 4/05/22
Aptt. MADHL Hirisimm
Sector-4 Piot No. 17 Dwarka ND 110078 32,?:5‘5%@“
(As a Nominee of PFC Consulting Limited) Preference =S
Occupation: Service
5 eera) Singh R/o C-703, F-2, The Crescent Apariment, oggy 3892 100 Equity Neer e [24/05/22
Sec-50, Noida, Gautam Budha Nagar, UP 201301 al ::hu.m?
(As a Nominee of PFC Consulting Limited) |
. . Singh iz
Occupation: Service Preference w0
6  panjay Nayak, R/o K-7T3, Jalvayu Tower, Sec-56, 08197193 100 Equity SANUA 4/05722
Gurgaon, Haryana, 122011 Y bt
As a Nominee of PFC Consulting Limited) ::y:l?“m“:'
Occupation: Service Preference
7 pachin Shukla, R7o C'5/804 PWO Complex Sec-43, 08613963 100 Equity sy, 24105722
Galleria, DLF-IV, Gurgaon 122009 Sachin §imdue
(As a Nominee of PFC Consulting Limited) Shuklazezesz
Occupation: Service Preference e
0,000.0 Equ|ty
Total Shares taken
Preference
Signed before Me
DIN/PAN/Passport
Name Address, Description and Occupation Number/ . DSC Dated
Membership
Number
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FCs

Naresh Kumar Sinha

121, Vinayak Apartment C58/19,
Sector-62, Noida-201307, UP

1807

KUMA siita
Dals:

R 2022.05.24

SINHA SR

4/05/22

Modify Check Form
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[Pursuant to Schedule I (see Sections 4 and 5) to +
the Companies Act, 2013)] FORM NO, INC-34 SPICE + AOA

(e-Articles of Association)

*Table as notified under schedule | of the companies Act, 2013 is applicable to the company

BHADLA il TRANSMISSION LIMITED

A COMPANY LIMITED BY SHARES

Che |Che
ck if (ck if
not |alter|Articl )
applled |eNo Description
icab

Interpretation

In the interpretation of these Articles, unless repugnant to the subject or context:-

O x Act

The Act means The Companies Act, 2013 as amended from time to time and includes any statutory
modification or re-enactment thereof for the time being in force.

Articles of the Company
Articles means the articles of association of a company as originally framed or as altered from time to time or
applied in pursuance of any previous company law or of this Act.
Auditor(s)
Auditor(s) mean and inciude persons appointed as such for the fime being by the Comptroller & Auditor

General of India.
Board or Board of Directors
Board or Board of Directors, in relation fo a company, means the collective body of the directors of the

company.
Books of Account

Books of account includes records maintained in respect of

{i) all sums of money received and expended by a company and matters in relation to which the receipts and
expenditure take place;

(if) ali sales and purchases of goods and services by the company:

(ii1} the assets and liabilities of the company; and

(iv) the items of cost as may be prescribed under section 148 in the case of a company which belongs to any
class of companies specified under that section.

Capital

Capital means the share capital for the time being raised or authorized to be raised for the purpose of the
Company.

Company Shall means BHADLA Il TRANSMISSION LIMITED.

Debenture

Debenture includes debenture stock, bonds or any other instrument of a company evidencing a debt, whether
constituting a charge on the assets of the company or not.

Director(s)
Director means a director appointed to the Board of a company under Section 2(34) of the Act.

Dividend
Dividend includes any interim dividend.

Financial Institution
Financial institution includes a scheduled bank, and any other financial institution defined or notified under the

Reserve Bank of India Act, 1934.

Gender
Words importing the masculine gender also include the feminine gender.

. thngration Corrr:pﬁany ity S AH&'H ‘FY'M ’J Kt I
eneration Company shall mean any entity engaged in the bus
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In writing and Written include printing, hﬂiograpfiy and ¢ther modes of represen[mg or reproducing words in a

visible form.

key managerial persennel

key managerial personnel, in relation to a company, means

{i) the Chief Executive Officer or the managing director or the manager;

(ii) the company secretary;

(fii) the whole-time director;

{iv) the Chief Financial Officer; and

(v) such other officer as may be prescribed.

Meeting or General Meeting

Meeting means Annual General Meeting or Extraordinary General Meeting of Members duly cailed
and constituted including an adjourned meeting. In the context of Board of Directors, it shall mean the meeting
of the Directors including an adjourned meeting.

Member

Member, in relation to a company, means

(i) the subscriber to the memorandum of the company who shall be deemed to have agreed to become
member of the company, and on its registration, shall be entered as member in its register of members;

(i) every other person who agrees in writing to become a member of the company and whose name is entered
in the register of members of the company;

{iii} every person holding shares of the company and whose name is entered as a beneficial owner in the

records of a depository.

Month

Month means a calendar month.

Office

Office means the Registered Office of the company for the time being.

paid-up share capital or share capital paid-up means

such aggregate amount of money credited as paid-up as is equivalent to the amount received as paid
up in respect of shares issued and also includes any amount credited as paid-up in respect of shares of the
company, but does not include any other amount received in respect of such shares, by whatever name called:
Persons

Persons include Corporations and firms as well as individuals.

Power/Transmission Ltility

Power / Transmission Ulility shall mean any entity engaged in the business of power / transmission.
Proxy

Proxy includes Attorney duly constituted under a valid Power of Attorney.

Project-In-Charge

A Director of the Company designated as Project In-charge for administrating day to day activities of
the Company.

Public Company

“Public Company” means a company which?

a. is not a private company and

b. has a minimum paid-up share capital as may be prescribed

Provided that a company which is a subsidiary of a company, not being a private company, shall be deemed to
be public company for the purposes of this Act even where such subsidiary company continues to be a private
company in its articles ;

Registrar

Registrar means a Registrar, an Additional Registrar, a Joint Registrar, a Deputy Registrar or an
Assistant Registrar, having the duty of registering companies and discharging various functions under this Act,

Register of Members
Register of Members means the Register of Members to be kept pursuant to the Act.

Related Party

Section 2(76) of the Act describes related party, with reference to a company, which means?

(i) a director or his relative;

{ii} a key managerial personnel or his relative:

(iii) a firm, in which a director, manager or his relative is a partner;

(iv) a private company in which a director or manager is a member or director;

(v} a public company in which a director or manager is a director or holds along with his relatives, more than
two per cent. of its paid-up share capital:

{vi) any body corporate whose Board of Directors, managing director or manager is accustomed to act in
accordance with the advice, directions or instructions of a director or manager;

{vii) any person on whose advice, directions or instructions a director QI manager is accustomed to act:
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rrovided that nothing in sub-clauses (vi) and (vii} shall apply To the advice, direclions of instructions givenin a
professional capacity;

(viii} any company which is

{A) a holding, subsidiary or an associate company of such company; or

(B) a subsidiary of a holding company to which it is also a subsidiary;

(ix) such other person as may be prescribed.

Seal
Means the common seal of the company for the time being.

Securities Exchange Board
Securities and Exchange Board means the Securities and Exchange Board of India established under

section 3 of the Securities & Exchange Board of India Act, 1992,

Securities
Securities means the securities as defined in clause (h) of section 2 of the Securities Contracts

{Regulation) Act, 1956.

Share
Means a share in the share capital of a company and includes stock.

Share Capital
Share Capital means the total equity share capital of the Company agreed to be issued and called

the ?Authorized Capital? of the Company, as mentioned in the Memorandum of Association of the Company.

Singular Number
Words importing the singular number inciude, where the context admits the plural number and vice-

versa.

State Eleciricity Board
State Electricity Board means the Electricity Board or Vidyut Board or any other body by whatever

name called, set up by the State Governments under Electricity (Supply) Act 1848, as amended, which
expression shall include its successors, administrators, authorized representatives and permitted assigns,

Transmission Company
Transmission Company shall mean any entity engaged in the business of transmission of electricity.

Year or Financial Year

Meaning of Words Year means English calendar year and Financial Year shall have the meaning

assigned thereto by Section 2(41) of the Act.
Uniess the context otherwise requires, words or expressions contained in these regulations shall bear the

same meaning as in the Act or any statutory modification thereof in force at the date at which these regulations
become binding on the company.

Marginal Notes
Marginail Notes are for ease of reference only and shall not affect the construction and interpretation of

these Articles.

Other Expressions
Other words or expressions contained in these Articles shall bear the same meaning as are assigned

to them in the Act or any statutory modifications thereof.

2. Table F not to Apply
The regulations contained in Table F in the First Schedule to the Companies Act, 2013, shall not apply

except to the extent that the same are repeated or contained or expressly made applicable by these Articles or
by the Act but the regulations for the management of the Company and for the observance of the members
thereof and their representatives shail, subject to any exercise of the statutory powers of the Company with
reference to the repeal or alteration of, or addition to its regulations by Special Resolution, as prescribed by the
said Companies Act, 2013 be such as contained In these Articles.

BUSINESS PURPOSE
3 Business Purpose
The hall be engaged in the business of Transmission of Electricity, including construction,

operation, d other related activities.

Share capltal and variation of rights
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4 Share Capital / Increase of capital by
the Company and how carried into

effect
The Authorized Share Capital of the Company is as mentioned in clause V of the Memorandum of

Assoclation of the Company. The Company in General Meeting may from time to time, by resolution, increase
its authorized share capital by creation of new shares, such increase to be of such aggregate amount and to
be divided into shares of such respective amounts as may be determined by the General Mesting subject to
the provisions of the Act.

5 New Capital same as existing capital
Any capital raised by the creation of new shares shall be considered as part of the original capital, and

shall be subject to the same provisions herein contained, with reference to the payment of calls and
instailments, forfeiture, lien, surrender, transfer and transmission, voting and otherwise.

6 Reduction of Capita!

The Company may, from time to time, by special resolution reduce its capital, which may be paid off
either with or without extinguishing or reducing liability on shares, which is in excess of the wants of the
company or canceling such share capital which has been lost or is unrepresented by available assets.

7 Subdivision and consolidation of

shares
The Company in general meeting may, from time to time, sub-divide or consolidate its shares or any of

them and exercise any of the other powers conferred by Section 81 of the Act and shall file with the Registrar
such notice of exercise of any such powers as may be required by the Act.
8 Register and Index of Members/

Beneficial owners
The Company shall cause to be kept a Register and also an Index of Members and Debenture-holders

in accordance with Sections 88 of the Act. Further, as permissible under Section 88 of the Act, the register and
Index of beneficial owners maintained by a ?Depository? shall be deemed to be the corresponding Register
and Index for the purpose of this Act.

9 Foreign Register of members

The Company shall be entitled to keep in any country outside India a Foreign Register of members
resident in that country, subject to compliance with the provisions of Section 88 of the Act.
10 Shares to be numbered distinctively

The shares in the capital heid otherwise than in the deposlfory mode shail be nhumbered progressively
in sequence and given distinctive number, Except and in the manner herein mentioned, no share shall be
forfeited or surrendered and shall continue to bear the number which it had originally borne.
11 Share Application Money

The Company shall ensure that the share appiication money paid is held by it in an account with a
Scheduled Commercial Bank (in the name of the Company)

12 Further Issue of Capital
(a)Where at any time the Company wishes to raise its subscribed share capital by issue of further

shares, it shall first offer such shares to its existing shareholders in proportion to their existing shareholdings
on the date of such issue. Such offer to the existing sharehoiders shall be in accordance with the provisions of

Section 62 of the Act.

(b) The Company shall subject to applicable provisions of the Act and Articles of Association, make uniform
calls from time to time upon all the Shareholders in respect of the moneys remaining unpaid on the issued
share capital within 30 days or such time, as the Board may deem fit and appropriate.
13 Shares under control of Directors

Subject to the provisions of these Articles and of the Act, the shares including any shares forming part
of any increased capital of the Company shall be under the control of the Directors, who may allot or otherwise
dispose off the shares to such persons in such proportion, on such terms and conditions and at such times as
the Directors may think fit and subject to the sanction of the Company in General Meeting, subject to the
provisions of Sections 52 and section 54 of the Act at a premium or par and such option being exercisable for
such time and for such consideration as the Directors think fit. The Board shall cause to be filed the returns as
to allotment provided for in Section 39(4) of the Act.
14 Issue of shares for consideration

other than cash .
Subject to these Articles and the provisions of the Act, if any, the Board may issue and allot shares in
the capital of the Company as payment or in consideration or as part payment or in part consideration of the
purchase or acquisition of any property or for services, rendered to the Company in the conduct of its business
and shares which may be so issued or allotted shall be credited or deemed to be credited as fully paid up or
partly paid up shares.
15 Power of Company to Issue Shares

The Company in General M w *‘% subject to the provisions of Section 42 & 62 of the Act provide

that any shares {whether formin ’-‘Q C j egriginal capital or of any increased capital of the Company) shall
be offered to such persons (whéi] ’_- not), in such proportion and on such terms and conditions of

0
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the Act) at a premium or at par or at a discount, as such General Meeting shall determine and with Tall power
to give any person (whether a Member or not) the option to call for or be aliotted shares of any class of the
Company either subject to compliance with the provisions of Sections 52 and 54 of the Act at a premium or at
par or at discount, such option being exercisable at such times and for such consideration as may be directed
by such General Meeting or the Company in General Meeting may make any other provisions whatsoever for
the issue, allotment or disposal of any shares.
16 Acceptance of shares

Any person applying for shares in the Company followed by an allotment of any shares and
subscribers to the Memorandum, shall be a shareholder within the meaning of these Articies, and every person
whose name is on the Register of Members shall, for the purposes of these Articles, be a Member of the
Company.
17 Deposit & call to be a debt payable

Immediately
The Money, (if any), which the Board shall, on the application for aliotment of any shares being made

by them, require or direct to be paid by way of deposit, call or otherwise, in respect of any shares allotted by
them, shall immediately on the insertion of the name of the allottee in the Register of Members as the name of
the holder of such shares, become a debt due to and recoverable by the Company from the aliottee thereof,
and shall be paid by him accordingly. ’

18 Liability of Members

Every Member, or his heirs, executors or administrators, shall pay to the Company the portion of the
capital and premium, if any, represented by or payable on, his share or shares which may, for the time being,
remain unpaid thereon, in such amounts, at such time or times and in such manner as the Board shall, from
time to time, in accordance with the Company?s regulations, require or fix for the payment thereof.
19 Share Certificates

A certificate, issued under the common seal of the company, specifying the shares held by any
person, shall be prima facie evidence of the titls of the person to such shares.

L (2) Every Member or allottee of shares who is holding such shares in the physical form shall be entitled,
without payment, to receive certificate specifying the name of the person in whose favour it is issued, the
shares to which it relates and the amount paid-up thereof. Such certificates shall be issued only in pursuance
of a resolution passed by the Board and on surender to the Company of the letter of allotment or the fractional
coupons of requisite vaiue, save in case of issues against letters of acceptance or of renunciation or in cases
of issue of bonus shares. Every such cerfificate shali be issued under the seal of the Company, which shall be
affixed in the presence of two Directors and the Secretary or some other person appointed by the Board for the
purpose, and the two directors and the Secretary or other persons as authorized by the Board shall sign the
share certificate. Provided, if the composition of the Board permits of it, at least one of the aforesaid two
directors shall be a person other than a Managing or a Whole Time Director. Particuiars of every share
certificate issued shall be entered in the Register of Members against the name of the person, to whom it has
been issued, indicating the date of issue. For issue of any further duplicate certificate, the Board shall be
entitled to charge such amount which shall not exceed fifty Rupees per Certificate.

{b) A Director may sign a share certificate by affixing his signature thereon by means of any machine,
equipment or other mechanical means such as engraving in metal or lithography, but not by means of a rubber
stamp. PROVIDED that the Director shall be personally responsible for the safe custody of such machine
equipment or other material used for the purpose.

20 Renewal of Share Certificates
(a) No certificate of any share or shares shall be issued either in exchange for those which are sub-

divided or consolidated or in replacement of those which are defaced, mutilated, torn or old, decrepit,
destroyed or where the pages on the reverse for recording transfers have been duly utilized, unless the
certificate in lieu of which it is issued is surrendered to the Company and for issuing such share certificate the
company may charge such fee as the Board thinks fit, not exceeding twenty rupees per certificate.

(b) When a new share certificate has been issued in pursuance of clause (a) of this Article, it shall state on the
face of it and against the stub or counterfoil to the effect that it is ?Issued in lieu of share certificate No
sub-divided/replaced/on consolidation.?

(c) if a share certificate is lost or destroyed a new certificate in lieu thereof shall be issued only with the prior
consent of the Board and on such reasonable terms, such as furnishing supporting evidence and indemnity
and the payment of out-of-pocket expenses incurred by the Company in investigating evidence produced, as

the Board thinks fit.

(d) When a new share certificate has been issued in pursuance of clause (c) of this Article, it shall state on the
face of it and against the stub or counterfoil to the effect that it is 7duplicate issued in lieu of share certificate
No. ? and the word 2duplicate? shall be stamped or printed prominently on the face of the share

certificate. SM,{.-,.,‘
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{e) Where a new share certificate has been issued in
particulars of every such share certificate shall be en

{f) All blank forms fo be used for issue of share certifi

and the forms and the blacks, engravings, facsimiles

referred to in clause (f).

disputed cases shall be preserved permanently.
21 Joint holders
(a) Where two or more persons are registere

Company, and any notice given to such person shall

Register of Members in respect of such share shall a

Members in respect of such shares.
22 Terms and Conditions of Preference Shares

redeemed on such terms and in such manner as the
resolution, determine.

Certificates indicating against the name(s) of the person{s) to whom the certificate is Issued, the number and
date of issue of the share certificate in fieu of which the new certificate is issued and the necessary changes
indicated in the Register of Members by suitable cross reference in the 7Remarks? column.

on the authority of a resolution of the Board and the blank forms shall be consecutively machine-numbered

custody of the Secretary or of such other person as the Board may appoint for the purpose; and the Secretary
or the other person aforesaid shall be responsible for rendering an account of these forms to the Board.

(g) The Committee of the Board, Company Secretary of the Company or a Director specifically authorized by
the Board for such purpose shall be responsible for the maintenance, preservation and safe custody of all
books and documents relating to the issue of share certificates including the blank forms of share certificates

(h} All books referred to in clause (9) shall be preserved in good order for not less than thirty years and in

single shareholder and shall be deemed to hold the same as joint holders with benefits of survivorship subject
to the following and other provisions contained in these Articles,

(b) The Company shalii be entitled to decline to register more than four persons as the holders of any share.

(c) The Joint holders of any share shall be liable, severally as well as jointly, for and in respect of ali calls and
other payments which ought to be made in respect of such shares.

(d) On the death of any such joint holder, the survivor or survivors shall be the only person or persons
recognized by the Company as having any titie to the share, b
death as they may deem fit and nothing herein contai
joint holder from any liability on shares held by him jointly with any other person.

{e} Delivery of share certificate to any one of such joint holders shall be deemed to be delivery to all of them
and any one of such joint holders may give effectual discharge and receipts for any dividends or other moneys
payable in respect of such shares and/or in respect of any other obligation of the Company towards them.

{f) Only the person whose name stands in the Register of Members as the first of the joint holders of any
shares shall be entitled to delivery of the certificate relating to such share or to receive notices from the

(g) Any one of two or more joint holders may vote at any meeting either personally or by proxy in respect of
such share as if he were solely entitled thersto, and if more than one of such joint holders be present at any
meeting personally or by proxy, the holder whose name stands first or higher (as the case may be) on the

PROVIDED always that a member present at any meeting personally shall be entitied to vote in preference fo
a person present by proxy although the name of such person present by proxy stands first on the Register of

preference shares may, with the sanction of an ordinary resolution, be issued on the terms that they are fo be

pursuance of clause (a) and/ or clause (c) of this Article,
tered in a Register of Renewed and Duplicate Share

cates shall be printed and the printing shall be done only

relating to the printing of such forms shall be kept in the

d as the holders of any share, they shall be treated as a

ut the Directors may require such evidence of

ined shall be taken fo reiease the estate of the deceased

be deemed proper notice to all joint holders.

lone be entitled to vote in respect thereof.

Subject to the provisions of section 55, any

company before the issue of the shares may, by special

X

X

X
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23 Company to have lien on shares

The Company shall have a first and paramount lien upon ail shares (other than fully paid up shares)
registered in the name of each member {(whether solely or jointly with others) and upon the saie proceeds
thereof, for all moneys (whether presently payable or not) called or payable at a fixed time in respect of all
such shares (not being fully paid up) for all moneys presently payable by him or his estate to the Company.
Any such lien shall extend to all dividends payable and bonuses declared from time to time declared in respect
of such shares.

24 Enforcing lien by sale
For the purpose of enforcing such lien, the Board may sell the shares subject thereto in such manner

as they shall think fit, and for that purpose it may cause to be issued a duplicate certificate in respect of such
shares and may authorize one of their Directors to execute a transfer thereof on behalf of and in the name of
9 the Board. No sale shall be made until notice period for making call as aforesaid have expired and until notice
in writing of the intention to sell shall have been made known to the shareholder for default in payment and
default has been made by him in the payment of money called in respect of such shares for thirty days after
the date of such notice. Upon issue of a duplicate certificate or certificates in lieu of the original share, the
certificate or certificates originally issued shall stand cancelled and become null and void and the same shalil
have no effect.
25 Application of proceeds of sale

The net proceeds of any such sale shall be received by the Company and applied in or towards
payment of such part of the amount as is presently payable and the residue, if any, shall {subject to a like lien
for sums not presently payable as existed upon the shares before sale) be paid to the person entitled to the
shares, at the date of the sale.

pJ | 10
il 1
X 12

Calls on shares

26 Diractors may make calis
The Board may, from time to time, subject to the terms on which any shares may have been issued

and subject to the conditions of allotment, by a resolution passed at a meeting of the Board (and not by
resolution by circulation) make such call as it thinks fit upon the Members in respect of all moneys unpaid on
the shares heid by them respectively and each member shall pay the amount of every call so made on him to
the person or persons and at the times and piaces appointed by the board. A call may be made payable by
installments.

27 Notice of calls
Not less than thirty days? notice in writing of any call shall be given by the Company specifying the

time and place of payment, and the person or persons to whom such call shall be paid.

28 When call made

A call shall be deemed to have been made at the time when the resolution of the Board authorizing
such call was passed at a meeting of the Board and demand notice is issued,

29 Calis may be revoked or postponed

A call may be revoked or postponed at the discretion of the Board.

30 Directors may extend time The Board may, from time to time at Its discretion, extend the time
fixed for the payment of any call, and may extend such time as to all or any of the Members for reasons which
the Board may consider satisfactory, but no Member shall be entitled to such extension save as a matter of

grace.
3 Calls to cary interest

If any Me pay any call due from him on the day appointed for payment thereof, or any
such extension mmd, he shall be liable to pay interest on the same from the day appointed for
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the payment thereof 1o the Time of actual payment at rate not exceéding 10 per cent per annum as maybe
decided by the Board, but the Board may in its absolute discretion and in special circumstances waive or
reduce the levy of interest as deemed appropriate.

32 Sums deemed to be call

13
Any sum, which by the terms of issue of a share becomes payable on allotment cor 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
Articles be deemed to be a call duly made and payable on the date on which by the terms of issue the same
becomes payable, and in case of non-payment all the relevant provisions of these Articles 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.
33 Partial payment not to preclude Forfeiture

Neither the receipt by the Company of a portion of any money which shall from time to time be due
from any Member to the Company in respect of his shares, either by way of principal or interest nor any
indulgence granted by the Company in respect of the payment of any such money, shail preclude the
Company from thereafter proceeding to enforce a forfeiture of such shares as hereinafter provided.
34 Payment in anticipation of calls may

carry interest
The Board may, if it thinks fit, agree to and in anticipation receive from any Member willing to advance

the same, ali of calls money or any part of the amounts of his respective shares beyond the sums actually
called up, and upon the moneys so paid in advance, or upon so much thereof, from time to time, and at any
time thereafter as exceeds the amount of the calls then made upon and due in respect of the shares on
account of which such advances are made, the Board may pay or allow interest, at such rate as the Member
paying the sum in advance and the Board agree upon. The Board may agree to repay at any time any amount
so advanced or may at any time repay the same upon giving to the Member three months? notice in writing.

to dividend or to participate in profits.

{b) No Member paying any such sum in ad

PROVIDED that moneys paid in advance of calls on an

paid by him until the same would but for such payment become

vance shall be entitled to voting rights in respect of the moneys so
presently payable.

¥ shares may carry interest but shall not confer a right

B
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Transfer of shares
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35 Register of Transfers

debentures.

the Company until destroyed by order of th

38 Transferor deemed to be holder

and his right to transfer the shares and eve

The Company shail maintain a Register of Transfers and therein shall be fairty and distinctively enter
the particulars of every transfer or transmission of any share in the physical form.

36 Form of transferThe instrument of transfer shall be in writing and in such form as prescribed under the
Act. All the provisions of Section 56 of the Act shall be duly complied with in respect of all transfers and of the
registration thereof. The Company shall not charge any fee for registration of a fransfer of shares or

37 Instrument of Transfer to be completed and presented to the Company

The Instrument of Transfer duly stamped and executed by the transferor and the transferee shall be
delivered to the Company in accordance with the provisions of the Act. The instrument of transfer shall be
accompanied by the Share Certificate or such evidences the Board may require to prove the title of transferor
ry registered Instrument of Transfer shall remain in the custody of
e Board. Any instrument of transfer which the Directors may decline

to register shall be returned to the person depositing the same.

#Fhed to be the holder of such shares until the name of the transferee shall
brs in respect thereof. Before the registration of a transfer, the certificate

NEW DELHI
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or certificates of the shares must be delivered to the Company along with Transfer Deed.

39 No transfer fo Insclvent ete.
No transfer shall be made to a person of unsound mind or to an insolvent.

40 Closure of Register of Members/Debenture holders

The Directors shall have power, on giving not less than seven days? previous notice as required by
Section 91 of the Act, to close the Register of Transfer, Register of Members or Register of Debenture hoiders
or the register of other security holders of the Company for any period or periods not exceeding in the
aggregate forty-five days in each year {but not exceeding thirty days at any one time) as they may determine.
41 Nomination by shareholder

Every share-holder or debenture holder may at any time, nominate in the prescribed manner, a person
to whom his shares or debenture shall vest in the event of his death, as provided in Section 72 of the Act.

42

Title to shares of deceased holder

in the event there is no nomination, the executors or administrators of a deceased Member or the
holder of a Succession Cerlificate in respect of the shares of a deceased Member {not being one of two or
more joint holders) shall be the only persons whom the Company will be bound to recognize as having any title
to the shares registered in the name of such Member, and the Company shail not be bound to recognize such
executors or administrators or holders unless such executors, administrators or holders shall have first
obtained probate or Letters of Administration or Succession Certificate as the case may be, from a duly

constituted Court in India.

PROVIDED that the Directors may, at their absolute discretion dispense with production of Probate, Letters of
Administration or Succession Certificate upon such terms as to indemnity or otherwise as they think fit and
may enter the name of the person who claims to be absolutely entitied to the shares standing in the name of a

deceased Member, as a Member

] 20
] 21
| 22
Transmission of shares
D 43 Transmission of Shares

Subject to the provisions of the Act, any person becoming entitled to any share in consequence of the
death, lunacy or insolvency of any Member or by any lawful means other than by a transfer in accordance with
these Articles, may, with the consent of the Directors (which they shall be under no obligation to give) and
upon producing such evidence that he sustains the character in respect of which he proposes to act under this.
Article or of his title as the Directors may require, and upon such indemnity as the Directors may require, either
be registered as a Member in respect of such shares or elect to have some person nominated by him and
approved by the Directors regist Member in respect of such shares. PROVIDED that if such persons

shail elect to have his nomine shall testify his election by executing in favor of his nominee an
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liability in respect of such shares.

44 Right of Board to decline or suspend registration (i) 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 properly be required by the Board and subject as hereinafter provided, elect, either -

{a) to be registered himself as holder of the share; or

(b) to make such transfer of the share as the deceased or insolvent member could have made.

{ii) 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.

45 The Company not liable for disregard

of notice prohibiting registration of

transfer
The Company shall incur no liability or responsibility whatever in consequence of its registering or

giving effect to any transfer of shares made or purported to be made by any apparent legal owner thereof (as
shown or appearing in register of Members) to the prejudice of persons having or claiming any equitable right,
title or interest to or in the same shares, notwithstanding that the Company may have had notice of such
equitable right, title or interest or notice prohibiting registration of such transfer, and may have entered such
notice or referred o it in any book, or attended or given effect to any notice which may have been given to it of
any equitable right, title or interest or be under any liability whatsoever for refusing or neglecting so to do
though it may have been entered or referred to in some book of the Company, but the Company shall
nevertheless be at liberty to regard and attend to any such notice and give effect thereto, if the Directors shall
so think fit.

46 Rights of successors
A person becoming entitled to a share by reason of the death or insolvency of the holder shail be

entitled to the same dividends and other advantages to which he would have been entitled if he were the
registered holder of the shares, except that he shall not, before being registered as a Member in respect of the
shares, be entitled to exercise any right conferred by membership in relation to meetings of the Company.
PROVIDED that the Directors shall, at any time, give notice requiring any such person to elect to be registered
himself or to transfer the shares, and if the notice is not complied within ninety days from the date of issue of
the notice, the Directors may thereafter withhold payment of all dividends, bonuses or other moneys payable in
respect of the shares until the requirements of the notice have been complied with.

instrument of transfer in accordance with these Arficles, and until he does 50 he shall not be freed from any |

O] 24
[T 25
1154 26
Forfeiture of shares
- 47 if money payable on shares not paid notice to be given to members If any Member fails to pay
I X any call, or installment of a call, on or before the day appointed for the payment of the same or any such

extension thereof as aforesaid, the Board may, at any time thereafter, during such time as any part of the call
or installment remains unpaid, serve a notice on him requiring him to pay the same together with any interest
which may have accrued and all expenses that may have been incurred by the Company by reason of such
non-payment.

48 Contents of Notice The notice shall name a further day (not being less than fourteen days from
the date of the service of notice) and a place or places on and at which such call or installment and such
interest thereon at such rate as the Directors shall determine from the day on which such call or instaliment
ought to have been paid and expenses as aforesaid are to be paid. The notice shall also state that in the event
of the non-payment on or before the day, at or before the time and at the place appointed, the shares in
respect of which the call was made or installment is payable, shall be liable to be forfeited.

49 in default of payment, shares to be Forfeited If the requirement of any such notice as aforesaid are
not complied with, every or any share in respect of which such notice has been given may, at any time
thereatter, but before payment of all calls or installments, interest and expenses due in respect thereof, be
forfeited by a resolution of the Board to that effect. Such forfeiture shall include all dividends declared or any
other moneys payabie in respect of the aforesaid share and not actually paid before the forfeifure.In default of
payment, shares to be Forfeited

50 Notice of forfeiture to a Member When any share shail have been so forfeited, notice of the forfeiture
shail be given to the Member in whose name it stood immediately prior to the forfeiture, and an entry of the
forfeiture, with the date thereof, shall forthwith be made in the Register of Members, but no forfeiture shali be in
any manner invalid by any omission or neglect to make an h_entry as aforesaid in the Register.

51 Forfeited share to be property of the Company g sold etc. Any share so forfeited shall

be deemed to be the property of the Company, and afiotted, or otherwise disposed of, either to
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the original holder thereof or 10 any person, Upon such ferms and in such manner as the Board shall Think it
52 Member still liable to pay calls owing at the time of forfeiture and interest Any members whose shares
have been forfeited shall notwithstanding the forfeiture be liable to pay and shall forthwith pay to the Company,
on demand, all calls, instaliment, interest and expenses owing upon or in respect of such shares at the time of
the forfeiture together with interest accrued thereon at the time of the forfeiture at such rate as the Board may
determine, and the Board may enforce the payment thereof, if it thinks fit.

53 Effect of forfeiture The forfeiture of a share shall involve extinction, at the time of the forfeiture, of
all interest in and all claims and demands against the Company, in respect of the share and all other rights
incidental to the share, except only such of those rights as by these Articles are expressly saved.

54 Evidence of forfeiture A declaration in writing by Chairman or Managing Director of the Company or
by any person duly authorised in this regard that certain shares in the Company have 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 shares and such declaration, and the raceipt of tha Company for the
consideration, if any, given for the shares on the sale or disposition thereof shall constitute a good tifle to such
shares and the person to whom the shares are sold shall be registered as the holder of such shares and shall
not be bound to see as to the application of the purchase money nor shall his title to such shares be affected
by any irregularity or invalidity in the proceedings in reference to such forfelture, sale or disposition.

55 Validity of sale under Articles of forfeited shares Upon any sale after forfeiture or for enforcing a lien in
purported exercise of the powers herein before given, the board may appoint some person to execute an
instrument of transfer of the shares sold and cause the purchaser?s name to be entered in the Register of
Members in respect of the shares sold, and the purchaser shall not be bound to see the regularity of the
proceedings, or to the application of the purchase money, and after his name has been entered in the Register
in respect of such shares the validity of the sale shall not be impeached by any person and the remedy of any
person aggrieved by the sale shall be in damages only and against the Company exclusively.

56 Cancellation of Share Certificates in respect of forfeited shares Upon any sale, re-allotment or other
disposal under the provisions of the preceding Articles, the certificate or certificates originally issued in respect
of the relative shares shall (unless the same shall on demand by the Company have been (previously)
surrendered to it by the defaulting member) stand cancelled and become null and void and of no effect, and
the Directors shall be entitled to issue a duplicate certificate or certificates in respect of the said shares to the

person or persons entitled thereto.

57 Power to annul forfeiture The Board may at any time before any share so forfeited, shall have
been sold, re-allotted or otherwise disposed of, annul the forfeiture thereof upon such terms and conditions as

it thinks fit,

L] 28
O} 29
O|X| 30
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Alteration of capital

58 Alteration of Share Capital The company may, from time to time, by ordinary resclution increase

L X the share capital by such sum, to be divided into shares of such amount, as may be specified in the resolution.

Subject to the provisions of section 61, the company may, by ordinary resolution, the Company may from time
to time:--

(a) consolidate and divide all or any of its share capital into shares of larger amount than its existing shares;

{b) convert all or any of its fully paid-up shares into stock, and reconvert that stock into fully paid-up shares of

any denomination;

0 shares of smaller amount than is fixed by the memorandum, so,

{c} Sub-divide its shares/ar’any of thel
however, that in the subiBfyi Hﬁbgm? ion between the amount paid and the amount, if any, unpaid on

il

=

each reduced share sha Do the same g} was in the case of the share from which the reduced share is

5 0,,)»
* Page 11 of 33



derived.;

E (d) Cancel any shares which as the date of the passing of the resolution, have not been taken or agreed to be
taken by any person and diminish the amount of its share capital by the amount of the shares so canceiled.

The resolution whereby any share is sub-divided may determine that, as between the holders of the shares
resulting from such sub-division, one or more of such shares shall have some preference or special advantage
as regards dividend, capital, voting or otherwise over or as compared with the others or other, subject, to the

provisions of the Act.

Subject to the provisions of Sections 66 of the Act, the Board may accept from any member the surrender on
such terms and conditions as shali be agreed of all or any of his shares.

The company may, by special resolution, reduce in any manner and with, and subject to, any incident
authorised and consent required by law, -- -

{a) its share capital;

(b} any capital redemption reserve account; or

{c) any share premium account.

I 35
[JI| 36
0| K| a7
Capitalisation of profits
- 59 Capitalization of Profits (1) Any General Meeting of the Company may resoive that any amounts
0| X standing to the credit of the Free Reserve or Share Premium Account or the Capital Redemption Reserve

Account or any moneys, investment or other assets forming part of the undivided profits including profits or
surplus moneys arising from the realization and (when permitted by the law) from the appreciation in value of
any capital assets of the Company standing to the credit of the General Reserve or any other Reserve or
Reserve Fund or any other Fund of the Company or in the hands of the Company and available for dividend be

capitalized:-

() by the issue and distribution of shares, as fully paid-up, and to the extent permitted by the Act, debentures,
debenture stock, bonds or other obligations of the Company ; or

(b) by crediting share of the Company, which may have been issued and are not fully paid-up, with the whole
or any part of the sum remaining unpaid thereon;

PROVIDED that any amounts standing to the credit of the Share Premium Account or the Capital Redemption
Reserve Account shall be applied only in crediting the payment of capital on shares to be issued to Members

as fully paid bonus shares (Further capitalization of reserve created by the revaluation of assets are not to be

used for issuance of Bonus Shares as per section 63 of the Act).

{2) Such issue and distribution under sub-clause (1) (a) of this Article and payment to the credit of unpaid
share capital under sub-clause (1) (b) of this Article shall be made among and in favour of the Members o any
class of them or any of them entitled thereto and in accordance with their respective rights and interests and in
proportion to the amount of capital paid-up on the shares held by them respectively in respect of which such
distribution or payment shali be made, on the footing that such Members become entitled thereto as capital.

(3) The Directors shall give effect to any such resolution and for the said purpose the Board may settie any
difficulty which may arise in regard to distribution as it thinks expedient including in regard to fractional

38 |entittements, and shall apply such profits, General Reserve, other Reserve ar any other Fund or account as
aforesaid as may be required for the purpose of making payment in full on the shares, or other obligations of
the Company so distributed under sub clause (1) (a) of this Article or (as the case may be) for the purpose of
paying, in whole or in part, the amount remaining unpaid on the shares which may have been issued and are

not fully paid-up under sub-clause (1)(b) above.

PROVIDED that no such distribution or payment shall be made unless recommended by the Directors, and, if
so recommended, such distribution and payment shali be accepted by such Members as aforesaid in full
satisfaction of their interest in the said capitalized fund.

NSM/

(4) For the purpose of giving resolution, the Directors may settle any difficulty which may
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anse in regard 1o the distribufion or payment as aforesaid as they think expedient, and, in parficular, they may |

issue fractional certificates and may fix the value for distribution of any specific asset and may determine that
any cash payment be made to any Members on the footing of the value so fixed and may vest any such cash,
shares, debentures stock, bonds or other obligations in trustees upon such trusts for the persons entitled
thereto as may seem expedient to the directors, and generally may make arrangement for the acceptance,
allotment and sale of such shares, debentures, debentures stock, bonds or other obligations and fractional

certificates or otherwise as they may think fit.

(6} When deemed requisite, a proper contract shail be filed in accordance with the Act and the Board may
appoint any person to sign such contract on behalf of the Members entitled as aforesaid.

Subject to the provisions of the Act and these Articles, in cases where some of the shares of
the Company are fully paid and others are partly paid, such capitalization may be effected by the distribution of
further shares in respect of the fully paid shares and by crediting the partly paid shares with the whole or part
of the unpaid liability thereon, but so that as between the holders of the fully paid shares and the partly paid
shares, the sums so applied in the payment of such further shares and in the extinguishment or diminution of
the liability on the partly paid shares shall be applied pro rata in proportion to the amount then already paid or
credited as paid on the existing fully paid and partly paid shares respectively,

39

Buy-back of shares

40

60 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 other specilied securities.

General meetings

41

61 Annual General MestingThe Company shall in each year hold a General Meeting as its Annual
General Mesting in addition to any other meeting in that year. All General Meetings other than Annuat General
Meetings shall be called Extraordinary General Meetings. If for any reason beyond the control of the Board, the
general meeting (including an Annual General meeting) cannot be held on the appointed day, the Board shall
have power to postpone the General meeting of which a notice should be given to the members. Every
mernber of the Company shall be entitled fo attend sither in person or by proxy and the Auditor of the
Company shall have the right to attend and to be heard at any General Meeting which he attends on any part
of the business which concerns him as Auditor.

62 Extraordinary General Meeting The Board may, whenever it thinks fit, call an Extraordinary General
Meeting of the Company. The Board shall at the requisition in writing by a Member or Members holding in the
aggregate not less than one-tenth of such of the paid-up capital of the company on that date and carries the
right of voting in regard to the matter in respect of which the requisition has been made.

63 Requisition of Members to state object of Meeting Any valid requisition so made by Members
must state the object or objects of the meeting proposed to be called, and must be signed by the requisitionists
and deposited at the registered office of the company. PROVIDED that such requisition may consist of several
documents in like form, each signed by one or more requisitionists.

65 On receipt of requisition Directors to call meeting and in default requisitionists may do so Upan the
receipt of any such requisition, the Board shall forthwith call an Extraordinary General Meeting, and if they do
not proceed within twenty-one days from the date of the requisition being deposited at the Registered Office to
cause a meeting to be called on a day not later than forty-five days from the date of deposit of the requisition,
the requisitionists, or such of their number as represent either a majority in value of the paid-up share capital
held by all of them or one-tenth of such of the paid-up share capital of the Company as is referred to in Section
100(2) of the Act, whichever is less, may themselves call the meeting, but in either case, any meeting so called
shall be held within three months from the date of the deposit of the requisition, as aforesaid.

66 Meeting called by requisitionists Any meeting called under the foregoing Articles by the requisitionists

shall be called in the same manner, as hearly as possible, as that in which meetings are to be called by the
Board.

67 Twenty-one days? notice of mesting to be given A general meeting of a Company may be called by
giving not less than clear twenty-one days? notice either in writing or through electronic mode in such a
manner as may be prescribed, Every notice of a meeting shall specify the place, date, day and the hour of
meeting, and shall contain statement of the business to be transacted at such meeting. And, The notice of
every meeting shall be given to every member of the Company, Legal Representative of any deceased
mermber or the assignee of an insolvent member, auditor or auditors of the Company and every director of the
Company and all such persons as are under these Articles entitled to receive natice from the Company

"Provided that a general py&elii
that specified in this sub/agtti
thereto 7
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{i) in the case of an annual general meeting, by not less than ninty-five

per cent. of the members entitled to vote thereat; and

(ii) in the case of any other general meeting, by members of the company?
(a) holding, if the company has a share capital, majority in number

of members entitled to vote and who represent not less than hinety-five
per cent. of such part of the paid-up share capital of the company as gives
a right to vote at the meeting; or

(b) having, if the company has no share capital, not less than

ninty-five per cent. of the total voting power exercisable at that meeting:

Provided further that where any member of a company is entitled to vote only on
some resolution or resolutions to be moved at a meeting and not on the others, thosa
members shall be taken into account for the purposes of this sub-section in respect of
the former resolution or resolutions and not in respect of the latter.”,

42

Proceedings at general meetings

68 Business to be transacted at the General Meeting and nature thereof _ In the case of an Annual
General Meeting, all business to be transacted thereat shall be deemed special, other than (i) the
consideration of the financial statements and the reports of the Board of Directors and Auditors; (ii) the
declaration of any dividend; (iii) the appointment of Directors in place of those retiring; (iv) the appaintment of,
and the fixing of the remuneration of, the Auditors, and in the case of any other meeting, all business shall be
deemed to be Special Business, and there shall be annexed to the notice of the Meeting an Explanatory
statement setting out all material facts concerning each such item of special business, including in particular
the nature of the concern or interest, financial or otherwise, if any, therein of (i) every Director, and the
Manager (if any); (i) every other key managerial personnel; and relatives of the persons mentioned in sub
clauses (i) and (ii). Where any such item of Special Business relates to, or affects any other company, the
extent of shareholding interest in such other company of every promoter, director and the manager, if any, and
of every other key managerial personnel of the Company shall also be set out in the statement if the extent of
such shareholding interest is not less than two per cent of the paid-up share capitai of that other company and
where any item of business consists of the according of approval to any documents by the meeting, the time
and place where the document can be inspected shall be specified in the statement aforesaid. The annual
general meeting shall be called during business hours on any day that is not a National Holiday and it is to be
held either at the registered office of the company or at some other place within the city in which the registered
office of the company is situate.

69 Omission to give notice not to invalidate a resolution passed The accidental omission to give any
such notice as aforesaid to any of the Members, or the hon-receipt thereof, shail not invalidate any resciution
passed at any such meeting.

70 Meeting not fo transact business not mentioned in notice No General Meeting, Annual or
Extraordinary, shail be competent to enter upon, discuss or transact any business which has not been
mentioned in the notice or notices, upon which it was convened.

71 Body Corporate deemed to be personally present A body corporate being a Member shall be
deemed to be personally present if it is represented in accordance with Section 113 of the Act.
72 Quorum at General Meeting No business shall be transacted at any general meeting unless a

quorum of members is present at the time when the meeting proceeds io business.

Save as otherwise provided herein, the quorum for the general meetings shall be as provided in section 103 of
the Companies Act, 2013

73 If quorum not present meeting to be dissolved or adjourned If, at the expiration of half an hour
from the time appointed for holding a general meeting of the Company, a quorum is not present, the meeting, if
convened by or upon the requisition of Members, shall stand dissolved, but in any other case, the meeting
shall stand adjourned to the same day in the next week or, if that day is a pubiic holiday, until the next
succeeding day which is not a public holiday, at the same time and place, or te such other day and at such
other time & place as the Board may determine, and if at such adjourned meeting a quorum is not present at
the expiration of half an hour from the time appointed for holding the meeting, the Members present shall form
the quorum, and may transact the business for which the meeting was called.

74 Chairman of General Meeting The Chairman of the Board shall be entitied to take the Chair at every
General Meeting whether Annual or Extraordinary. If at any meeting the Chairman is not present within fifteen
minutes of the time appointed for holding such meeting or he has informed that he shall be unable or unwilling
to take the Chair then any one of directors with mutual consent shall so preside at the meeting. If no Director
be present or if all the Directors present decline to take the Chair, then the Members present shall elect cne of

the members to be the Chai Of the.Meeting
75 No Business whils F é’can't,v, business shall be discussed at any General Meeting except the
election of a Chairman, witils¥'the Chair is#3cant.
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Chairman with consent may adjourn meefing  The Chairman, with the consent of the Members, may

adjourn any meeting from time to time and from place to place within the city, town or village in which the
Registered Office of the Company is situated, but no business shall be transacted at any adjourned meeting
other than the business left unfinished at the meeting frorm which the adjournment took place. Notwithstanding,
the provision as above in the event of disorder at a validly convened meeting the Chairman may adjourn the
meeting provided that such an adjournment shall not be a longer period than the Chairman considers
necessary to being order at the meeting and Chairman communicates his decision to those present in so far as
it is possible.

77 Questions at General Meeting how Decided Every question submitted to a meeting shall be
decided in the first instance unless a poll is demanded, on a show of hands. Before or on the declaration of the
result of the voting on any resolution on a show of hands, a poll may be ordered to be taken by the Chairman
of the meeting on his own motion and shall be ordered fo be taken by him on a demand made in that behalf by
any member or members present in person or by proxy, and holding shares in the Company, which confer a
power to vote on the resolution not being less than one-tenth of the total voting power in respect of the
Resolution or on which an aggregate sum of not less than five lakh rupees has been paid up. The demand for
a poli may be withdrawn at any fime by the person or persons making the demand. Unless a pol is so
demanded, a declaration by the Chairman that a resolution has, on show of hands, been carried through
unanimeusly or by a particular majority or lost and an entry to that effect in the Minutes Book of the Company
shall be conclusive evidence of the fact without proof of the number or proportion of the votes recorded in

favour of or against the resolution.

78 Chairman?s Casting Vote In the case of an equality of votes, the Chairman shall have a casting
vote in addition to the vote or votes to which he may be entitled otherwise,
79 Poll to be taken, if demanded Ifa poll is demanded as aforesaid, the same shall be taken at such

time {not later than forty-eight hours from the time when the demand was made) and place in the city or town
in which the Registered office of the Company is for the time being situated, as the Chairman shall direct,
either at once or after an interval or adjournment and the result of the poll shall be deemed to be the resolution

of the meeting.

80 In which case poll taken without Adjournment  Any poll duly demanded on the election of the
Chairman of a meeting or on any question of adjournment shail be taken at the meeting forthwith.
81 Demand for poll not to prevent transaction of other business

The demand for a poll except on the questions of the election of the Chairman and of an adjournment
shall not prevent the continuance of a meeting for the transaction of any business other than the question on

which the poll has been demanded.
82 Minutes of General Meetings (a) The Company shail cause minutes of the proceedings of every

General Meeting or every resolution passed by postal ballot to be kept by making within thirty days of the
conclusion of every such meeting concerned, record thereof kept with Minute Book for that purpose with their

pages consecutively numbered.

(b} Each page of every such book shall be initialed or signed and the last page of the record of proceedings of
each meeting in such book shall be dated and signed by the Chairman of the same meeting within the
aforesaid period of thirty days or in the event of the death or inability of that Chairman within that period, by a
Director duly authorised by the Board for the purpose,

{c) In no case the minutes of proceedings of a meeting shall be attached to any such book as aforesaid by
pasting or otherwise.

(d} The minutes of each meeting shall contain a fair and correct summary of the proceedings thereat,

(e} All decisions taken and appointments of officers made at any meeting aforesaid shall be included in the
minutes of the meeting.

(f) Nothing herein contained shall require or be deemed to require the inclusion in any such minutes of any
matter which in the opinion of the Chairman of the Mmeeting (a) is or could reasonably be regarded as
defamatory of any person, or (b) is irrelevant or immaterial to the proceedings, or (c) is detrimental to the
interests of the Company. The Chairman of the meeting shall exercise an absolute discretion in regard to the
inclusion or non-inclusion of any matter in the minutes on the aforesaid grounds.

{g) Any such minutes shall be evidence of the proceedings recorded therein. Where the minutes have been
kept in accordance with section then, until the contrary is proved, the meeting shall be deemed to have been
duly called and held, all appointments of directors, key managerial personnel, auditors or company secretary
in practice, shall be deemed to be valid. No document purporting to be a report of the proceedings of any
general meeting of a company shall be circulated or advertised at the expense of the company, unless it
includes the matters requi i

shall observe secretari
Company Secretari

approved as such
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{h) The book containing the minutes of the proceedings of any general meeting of the Company or of a
resolution passed by postal ballot, shall be kept at the registered office of the Company and shall be open,
during business hours, to the inspection by any member without any charge, for such period not being less
than two hours in each business day are allowed for Inspection,

O|X| 44
LI 45
(1131 46
Adjournment of meeting
- 83 Adjournment of Meeting (i) The Chairperson may, with the consent of any meeting at which a
0| K quorum is present, and shall, if so directed by the meeting, adjourn the meeting from time to time and from
place to place.
(i} No business shall be transacted at any adjourned meeting other than the business left unfinished at the
47 meeting from which the adjoumment took place.
(iii) 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.
(iv) Save as aforesaid, and as provided in section 103 of the Act, it shall not be necessary to give any notice of
an adjournment or of the business to be transacted at an adjourned meeting.
Voting rights
84 Members in arrears not to vote No member shall be entitled to vote either personally or by proxy at
00X any General Meeting or Meeting of a class of shareholders either upon a show of hands or upon a poli in

48

respect of any shares registered in his name on which any calls or other sums presentiy payable by him have
not been paid or in regard to which the Company has exercised any right of lien.

85 Number of votes to which Member Entitled Subject to the provisions of these Articles and without
prejudice to any special privileges or restrictions as to voting for the time being attached to any class of shares
for the time being forming part of the capital of the Company, every Member shall be entitled to be present,
and to speak and vote at such meeting by show of hand for which the Member present in person shall have
one vote. On a poll taken at a meeting of a company, a member entitied to more than one vote, or his proxy,
need not to use all his votes or cast in the same way all the votes he uses.

86 Votes by 2 Member entitled to more than one vote Git a poll taken at a meeting of the Company,
a Member entitled to more than one vote by virtue of his share-holding or his proxy or other person entitled to
vote for him, as the case may be, need not, if he votes, use all his votes or cast in the same way all the votes
he uses and he may vote in different manner as he deems fit.

87 Vote of Member who is a minor If any shareholder be a minor, the vote in respect of his share or

shares shall be by his guardian, or any one of his guardians, if more than one, to be selected in case of dispute
by the Chairman of the meeting.

a8 Votes of Joint Members If there be joint registered holders of any shares, 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.

89 Voting in person or by proxy or Representative Subject to the provisions of these Articles, votes may
be given either personally or by proxy. A body corporate being a Member may vote either by proxy or by a
representative duly authorised in accordance with Section 113 of the Act and such representative shall be
entitled to exercise the same rights and powers (including the right to vote by proxy) and by postal ballot, on

behalf of the body corporate which he represents as that body could exercise if it were an individual Member of
the Company.

90 Votes in respect of shares of Deceased Any person entitled under the Transmission Clause to
transfer any shares may vote at any General Meeting in respect thereof in the same manner as if he were the
registered holder of such shares. PROVIDED that forty-eight hours at least before the time of helding the
meeting or adjourned meeting, as the case may be, at which he proposes to vote he shall satisfy the Chairman
of his right to transfer such d give such indemnity (if any) as the Chairman may require or the

; his right to vote at such meeting in respect thereof.

o objection shall be made to the validity of any vote, except at the
#ehdered, and every vote whether given persanally or by proxy, not
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disallowed at such meefing or poll, Shall be deemed valid for purposes of slich meefing or poll whatsoever. '

92 Chairman of the meeting to be the judge of the validity of any Vote
The Chairman of any meeting shall be the sole judge of the validity of every vote tendered at such
meeting. The Chairman present at the taking of a poll shall be the sole judge of the validity of every vote

tendered at such poll.
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Proxy

93 Appointment of proxy A person can act as proxy on behalf of members not exceeding fifty and
holding in the aggregate not more than ten percent of the total share capital of the company catrying voting

rights:

Provided that a member holding more than ten percent of the total share capital of the Company carrying
voting rights may appoint a single person as proxy and such person shall not act as proxy for any other person
or shareholder.

Every proxy shall be appointed in writing under the hand of the Member or if such Member is a body corporate
under the common seal of such corporation, or be signed by an appointer or his attorney duly authorised in
writing. The proxy so appointed shall not have any right to speak at the meetings.

94 Deposit of instrument of Proxy etc. The instrument appoeinting a proxy and the power of attorney
or other authority (if any), under which it is signed or a notarized copy of that power or authority, shall be
deposited at the Registered Office of the Company not later than forty-eight hours before the time for holding
the meeting at which the person named in the instrument proposes to vote, and in default, the instrument of

55 |proxy shall not be treated as valid. No instrument appointing a proxy shall be valid after the expiration of twelve
months from the date of its execution.

g5 Form of proxy An instrument appointing a proxy shall be in the form No. MGT-11 as prescribed in the
rules made under section 105 of the Companies Act, 2013

96 Proxy either for specified meeting or for a period An instrument of proxy may appoint a proxy either for
the purpose of a particuiar meeting specified in the instrument and any adjournment thereof or it may appoint
for the purpose of every meeting of the Company, or of every meeting to be held before a date specified in the
instrument and every adjournment of any such meefing.

97 Validity of votes given by proxy notwithstanding death of MemberA vote given in accordance with the
terms of an instrument of proxy shall be valid, notwithstanding the previous death or insanity of 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 given,

Provided 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 mesting or adjourned meeting at which the proxy is

used.

56

57

Board of Directors

98 Management of Affairs The day to day management of the business and affairs of the Company shall
be vested with Project-in-charge under the supervision, direction & control of the Board. The Board, may
exercise all such powers of the ny and do all such acts, deeds and things as are not prohibited by the
Act or any other statute or b duim of Association of the Company and without prejudice to the
mafters and the supervision, direction and control of the conduct of
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the business, affairs & operations of the Lompany.
99 First Directors  Shri Milind M. Dafade, Shri Prashant Moundekar and Shri Sanjay Nayak shall be the

First Directors of the Company.

100 Number and appointment of Directors The Board of Direcfors of the Company shall consist of not
less than 3 but not more than 15 Directors. A Director shall not be required to hold any qualification shares in
the Company.

Notwithstanding anything to the contrary contained in these Articles, so long as any moneys remain owing by
the Company fo a Financial Institution or any other person by the Company or the Company has entered into
any agreement or undertaking or arrangement (hereinafter refer as ?agreement?) with Bodies (like State
Electricity Board/Nigam) or the Board of Directors have decided to seek nomination on the Board from the
beneficiary state or any Financial Institution or PFC Consuilting Limited or person holds Debentures in the
Company by direct subscription or private placement, the Company may agree to grant to such Financial
Instifution, PFC Consuiting Limited, person or other Bodles as a condition of such loan or subscription to
Debenture or any other agreement or to a Debenture Trustee, the right to appoint from time to time any person
or persons as Director or Directors of the Company, (which director or directors is /are hereinafter referred to
as ?Nominee Director/s?), retiring or non-retiring, subject to and on such terms and conditions as the
Company may agree with such Financial Institutions, PFC Consulting Limited, Person, other Bodies and/or
Debenture Trustee. The Company shall have a right to remove from office Nominee Director(s) at the option of
the Company in consultation with Financial Institutions, PFC Consulting Limited, Bodies, persons or Debenture

Trustee.

Such Nominee Director(s) shall not be required to hold any Share qualification in the Company. Also at the
option of the Company such Nominee Director(s) shall not be liable to retirement by rotafion of the Directors.
Subject as aforesaid, the Nominee Director(s) shall be entitled to the same rights and privileges and be subject
to the same obligations as any other Director of the Company.

The Nominee Director(s) so appointed shall hoid the said office only so long as moneys remain owing by the
Company to the Financial Institution or so long as the Debenture Trustee hold debenture in the Company or
operation of agreement and the Nominee Director/s so appointed in the exercise of the said person shall ipso
facto vacate such office immediately the money owing by the Company to the Financial institution, or on the
Debenture Trustee ceasing to hold Debentures/ Shares on the satisfaction of liability of the Company arising
out of any Guarantee furnished by the Financial institutions or satisfactory completion of term of agreement

with Bodies.

The Nominee Director(s) appointed under this article shall be entitled to receive all notice of and attend all
General meeting, Board Meeting and of the mestings of the Committee of which the Nominee Director(s) is/are
member(s) as also the minutes of meetings. The financial institutions/Debenture Trustee/persons/bodies shall

also be entitled to receive all such notice and minutes.

The Company shall pay to the Nominee Director(s) sitting fees and expenses which other Director of the
Company are entitled, but if any other fees, commission, remuneration in any form is payable to the Director of
the Company the fees, commission, money and remuneration in reiation ta such Nominee Director(s) shall
accrued to Debenture Trustee and same shali accordingly be paid by the Company directly to the debenture
trustee. Any expenses that may incurred by the financial institution or such Nominee Director(s) in connection
with their appointment or Directorship shall also be paid or reimbursed by the Company to the financial
Institution or as the case may be to such Nominee Director(s).

Provided that if any such Nominee Director(s) is/are an officer of the Financial Institution, the sitting fees in
relation o such Nominae Director(s) shall also accrue to the Financial Institute and the same shall accordingly

be paid by the Company directly to that Financial Institution.

Provided further that if such Nominee Director(s) is/are an official of any of the Reserve Bank of India, the
sitting fees in relation to such Nominee Director(s) shall also accrue to Financial Institution to whom he
represents as Nominee Director from Reserve Bank of India and the same shall accordingly be paid by the

Company directly to that Financial Institution.

Provided also that in the event of the Nominee Director(s) being appointed as Whole Time Director(s) such
Nominee Director(s) shall exercise such powers and duties as may be approved by the Lenders or Bodies in
consultation with Board and have such rights as are usually exercised or available to a Whole Time Director, in
management of the Borrower or Bodies and such Nominee Director(s) shail be entitled to receive such
remuneration fees commission and moneys as may be approved by the Lenders or Bodies in consultation with

Board.
101 Company m

number of Directors Subject to Section 149 of the Act, the Company may
| Meeting increase the maximum number of Directors.
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Further the Company may, subject 1o the provisions of Section 169 of the Act, by passing the ordinary
resolution in the General Meeting of the members, may remove any Director before the expiration of his period
of office and appoint another person in the place of director so removed.

102 Appointment of Alternate Directors In accordance with Section 161 and other applicable
provisions (if any) of the Act, the Board shall have power at any time and from time fo time, to, appoint a
person, not being a person holding any alternate directorship for any other Director in the Company, to act as
an alterate director for a director (hereinafter called ?the original Director?) during his absence for a period of
not less than three months from India.

103 Directors? power to fill up casual Vacancies Casual vacancies among Directors may be filled by
the Board of Directors at their meeting and any person so appointed shall hold the office as per the provision of|
section 161.

104  Appointment of Additional Director Subject to the provisions of Section 161 and other applicable
provisions (if any) of the Act, the Board shall have power at any time and from time to time, to appoint a person

number fixed by these Articles. The Additional Director s0 appointed shall retire from Office at next following
Annual General Meeting but shall be eligible for election by the company at that meeting as a Director.

105  Directors may act notwithstanding any vacancy The continuing Directors may act notwithstanding any
vacancy in their body, but if, and so long as their number is reduced below the minimum number fixed by
Article 100 thereof, the continuing Directors may act for the purpose of increasing the number of Directors to
that number, or of summoning a General Meeting for that purpose.

106  Remuneration of Diractors Subject to the provisions of the Act, the Chairman or Managing
Director or any other functional Directors who is/are in the whole-time employment of the Company may be
paid remuneration either by way of a monthly payment or at a specified percentage of the net profit of the
Company or partly by one way and partly by the other, keeping in view the limiting provisions governing the
Managerial remuneration under the provisions of the Act.

Subject to the provisions of the Act, a Director, who is neither in the whole-time employment nor a Chairman
cum Managing Director of the Company may be paid remuneration either:-

(a) by way of monthly, quarterly or annual payment with the approval of the Central Govemment, or
(b} by way of commission if the Company by a special resolution authorizes such payment; and

The sitting fee payable to a Director (excluding Whole-time Directar) for attending a meeting of the Board or
Committee thereof shall be such sum as may be fixed by the Board provided that the same shail not exceed
Rs. 1,00,000/- or such other sum as prescribed in the Act as amended from fime to time.

Travelling expenses incurred by Director going out on Company?s Business

The Board may aliow and pay to any Director who is not a bona-fide resident of the place where the
Registered Office of the Company or where the meetings of the Board are actually held and who has to come
to such place for the purpose of attending any meeting, such sum as the Board may consider fair
compensation for travelling, boarding, lodging and other actual incidental expenses, in addition to his fee for
attending such meeting as specified above. If any Director be called upon to go or reside out of the bonafide
place of his residence on the Company?s business, he shall be entitled to be paid and reimbursed any
travelling or other actual expenses incurred by him in connection with the business of the Company.

107 When office of Directors to become Vacant Subject to Section 167 of the Act, the office of a

Director shall become vacant if--

(a) he incurs any of the disqualifications specified in section 164 under the act;

{b) he absents himself from all the meetings of the Board of Directors held during a period of twelve months
with or without seeking leave of absence of the Board;

(c) he acts in contravention of the provisions of entering into contracts or arrangements in which he is directly
or indirectly interested;

(d) he fails to disclose his interest in any contract or arrangement in which he is directly or indirectly interested;
(e) he becomes disqualified by an order of a court or the Tribunal;

(f) he is convicted by a court of any offence, whether involving moral turpitude or otherwise and sentenced in
respect thereof to imprisonment for not less than six months:

Provided that the office shall be vacated by the director even if he has filed an appeal against the order of such
court;

(9) he is removed in pursuance of the provisions of this Act;

(h) he, having been appointed a director by virtue of his holding any office or other employment in the holding,
subsidiary or associate company, ceases to hold such office or other employment in that company.

108 Directors may contract with Company  Except with the consent of the Board of Directors given by a
resolution at a meetin ; ard and subject to such conditions, the company shall not enter into any
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(a) sale, purchase or supply of any goods or maierials;

(b} selling or otherwise disposing of, or buying, property of any kind:

(c) leasing of property of any kind:

(d) avaiting or rendering of any services;

(e) appointment of any agent for purchase or sale of goods, materials, services or property;

() such related party's appointment to any office or place of profit in the company, its subsidiary company or

associate company;
(9} underwriting the subscription of any securities or derivatives thereof, of the company.

Every contract or arrangement entered as related party transaction shall be referred in the Board?s report to
the shareholders along with the justification for entering into such contract or arrangement.

109 Disciosure of interest by Directors 1) Every Director of the Company, who s in any way, whether
directly or indirectly, concerned or interested in a contract or arrangement, or proposed by Directors interested
in & contract or arrangement, or proposed contract or arrangement entered into or to be entered into, by or on
behalf of the Company, shall disclose the nature of his concern or Interest at every financial year or whenever
there is change in the disclosure of interest.

{2) Nothing in sub-clause (1) of this Article shall apply to any contract or arrangement entered into or to be
entered into between the Company and any other company, where any of the Directors of the Company or two
or more of the Directors together holds or hold not more than two per cent of the paid-up share capital in the

other company

110 Interested Directors not to participate or vote in Board?s proceedings  An interested director, who is
in any way, whether by himself or through any of his relatives or firm, body corporate or other association of
individuals in which he or any of his relatives is a partner, director or a member, interested in a contract or
arrangement, or proposed contract or arrangement, entered into or to be entered into by or on behalf of a
company, shall, take any part in the discussion of, or vote on any contract or arrangement entered into, or to
be entered into, by or on behalif of the Company, if he is in any way, whether directly or indirectly, concerned or
interested in such contract or arrangement, nor shall his presence count for the purpase of forming a quorum
at the time of any such discussion or vote, and if he does vots, his vote shall be void.

A contract or arrangement entered into by the company without disclosure or with participation by a director
who is concerned or interested in any way, directly or indirectly, in the contract or arrangement, shall be
voidable at the option of the company.

111 Register of Contracts in which Directors are interested The company shall keep registers in
accordance with Section 188(1) giving separately the particulars of all contracts or arrangements to which to
matter of disciosure of interest by directors and related party transaction applies, in such manner and
containing such particuiars as may be prescribed and after entering the particulars, such registers shall be
placed before the next meeting of the Board and signed by all the directors present at the meeting and shall
within thirty days of appointment make such disciosure as are necessary for the purpose of same.

The Register shall be kept at the Registered office of the Company and shall be open {o inspection at such
office shall be open for inspection at such office during business hours and extracts may be taken there from,
and copies thereof as may be required by any member of the company shall be fumished by the company to
such extent, in such manner, and on payment of same fee as in the case of the Register of Members of the
Company.

112 Director may be Director of companies promoted by the Company A Director may become a
Director of any other company promoted by the Company, or in which it may be interested as a vendor,
shareholder, or otherwise and no such Director shall be accountable for any benefits received as Director or
shareholder of such a company except In so far as Section 188 of the Act may be applicable.

113 Register of Directors and key managerial personnel and their Shareholding The Company shail
keep at its registered office a Register containing such particulars of its Directors and key managerial
personnel, Manager as may be prescribed under Section 170 of the Act and shall comply with the provisions of
the said Section in all respects. The register shall include the details of securities held by each of them in the
company or its holding, subsidiary, subsidiary of company?s holding company or associate companies.
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63

84

Proceedings of the Board

if present, but.if at any meeting of the Directors,

the permission of the chair.

Director.

120

Questions at Board meetings how to be

provisions of the Act and preceding Articles, the

guidelines laid down for regulating the meetings

Article.

together with the necessary papers, if any, to all

124 Defects in

114 Meetings of Directors The Directors may meet together as a Board for the dispatch of business from
time to time, so that at least four such meetings shall be held in every year in such a manner that not more
than one hundred and twenty days shall intervene between two consecutive meetings of the Board. The

Directors may adjourn and regulate their meetings as they think fit.
115 Board may appoint Chairman  All meetings of the Directors shail be presided over by the Chairman,

the same then in that case the Directors shall choose one of the Directors present to preside over the meeting.
116 Certain persons not to be appointed Chairman & Managing Directors & Functional Director The
Company shall not appoint a person as its Chairman, Managing Director or Whole-time Director who:-

(a) is an undischarged insolvent, or had at any time been adjudged an insolvent:

{b) is or has at any time been, convicted by a Court of an offence involving moral turpitude.

117  Notice of Director?s Meeting A meeting of the Board shall be called by giving not [ess than seven

Every notice convening a meeting of the Board of Directors shall set out the agenda of the business to be
transacted thereat in sufficient detail provided however that the mesting may consider any other business with

118 When meeting to be convened The Company Secretary or any director of the Company may, as and
when directed by the Chairman to do so, convene a meeting of the Board by giving a notice in writing to every

118 Quorum at Board Meeting No business shall be transacted at any Board meeting unless a
quorum of Board of Director is present at the time when the meeting proceeds to business.
Save as otherwise provided herein, the quorum for the Board meetings shall be as provided in section 174.

committee thereof shall be decided by majority of votes of directors present and in case of equality of votes,

the Chairperson shall have a second and casting vote.
121 Committee of Board ~ Subject to the restrictions contained in Section 179, 180 and other applicable

Board consisting of such member or members of its body as it may think fit.

PROVIDED that the Board may, from time to time, ravoke, modify and discharge any such Committee of the
Board either wholly or in part. Every Committee of the Board so formed shall in the exercise of the powers so
delegated conform to any Policy/regulations that may, from time to time, be laid down by the Board. All acts
done by any such Committee of the Board in conformity with such regulations and in fulfillment of the purposes
of their appointment shall have the like force and effect as if done by the Board

122 Meeting of Committee how fo be Governed

applicable thereto and are not superseded by any regulations made by Directors under the last preceding

123 Resolution by circulation No resolution on matters shall be deemed to have been duly passed
by the Board or by a Committee thereof by circulation, unless the resolution has been circulated in drait,

be, at their addresses registered with the company in India by hand delivery or by post or by courier, or

Provided that, where not less than one-third of the total number of directors of the company for the time being
require that any resolution under circulation must be decided at a meeting, the chairperson shall put the

resolution to be decided at a meeting of the Board.
f Directors not to invalidate actions taken All acts done by any meeting

the Chairman is not present at the time appointed for holding

decided All questions arising at a Meeting of the Board or any

Board may delegate any of its powers to Committees of the

and proceedings of the Directors, so far as the same are

the Directors, or members of the Committee, as the case may
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it was subsequently noticed that there was some defect in the appointment of such Director or persons acting
as aforesaid, or that they, or any of them, were disqualified or had vacated office or that the appointment of
any of them had been terminated by virtue of any provisions contained in the Act or these Articles, be as valid
as if every such person had been duly appointed and was qualified to be a Director and had not vacated his

office or his appointment had not been terminated.

PROVIDED that nothing in this Article shall be deemed to give validity to acts done by a Director after his
appointment had been noticed by the Company to be invalid or to have terminated.

125  Minutes of proceedings of meetings of the Board (a) The Company shall cause minutes of all
proceedings of every mesting of the Board and committee thereof to be kept by making within thirty days of the
conclusion of every such meeting record thereof in Minute Baok kept for that purpose with their pages

consecutively numbered.

(b) Each page of every such book shall be initialed or signed and the last page of the record of proceedings of
each meeting in such book shall be dated and signed by the Chairman of the said meeting or the Chairman of

the next succeeding meeting.

The minute books of the Board and committee meetings shall be preserved permanentiy and kept in the
custody of the company secretary of the company or any director duly authorized by the Board for the purpose
and shall be kept in the registered office or such place as Board may decide.

The minutes shall also contain:-

(i) the names of the Directors present at the meeting;
And

(i) in the case of each resolution passed at the meeting, the names of the Directors, if any, dissenting from, or
not concurring with the resolution.

Nothing deemed to require the inciusion in any such minutes of any matter which, in the opinion of the
Chairman of the meeting ?

(i) is, or could reasonably be regarded as, defamatory of any person.

(ii) is irrelevant or immaterial to the proceedings, or

{lii) is detrimental to the interests of the Company. The Chairman shall exercise an absoiute discretion in
regard to the inclusion or non-inclusion of any matter in the minutes on the grounds specified in this sub-

clause.

(c) Minutes of meetings kept in accordance with the aforesaid provisions shall be evidencs of the proceedings
recorded therein.
126 Powers of Board The Board may exercise all such powers of the Company and do all such acts
and things as it is entitled to do under section 179 of the Act and rules made thereunder, or by the
Memorandum or Articles of the Company but shall not decide matters required to be exercised or done by the
Company in General Meeting, Subject to these Articles no regulation made by the Company in General
Meeting shall invalidate any prior act of the Board which would have been valid if that regulation had not been
so made.

Centain powers of the Board
Without prejudice to the general powers conferred by the Act and preceding Article and so as not in any way to
limit or restrict those powers, and without prejudice to the other powers conferred by these Articles and by
General Body, it is hereby declared that the Directors shall have the following powers, that is to say, power:-

{1) to pay and charge to the capital account of the Company any commission or interest lawfully payable there
out under the provisions of Sections 40 of the Act:

(2) Subject to Sections 179 and 180 of the Act, to purchase or otherwise acquire for the Company any
property, rights or privileges which the Company is authorised to acquire, at or for such price or consideration
and generally on such terms and conditions as they may think fit, and in any such purchase or other
acquisition to accept such title as the Directors may believe or may be advised to be reasonably satisfactory;

(3) At their discretion and subject to the provisions of the Act, to pay for any property, rights or privileges
acquired by, or services rendered to, the Company either whally or partially, in cash or in shares, bonds,

of the Board, or by a Committee of the Board, or by any person acting as a Direclor shall notwithstanding that |

debentures, mortgages, or other s ities of the Company, and any such shares may be issued either as fully
paid-up or with such amount ci gid-up thereon as may be agreed upon, and any such bonds,
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debentures, morigages or ofher securities may be either spectally charged upon all or any part of the property
of the Company and its uncalled capital or not so charged;

(4) To secure the fulfiliment of any contract or engagement entered into by the Company in the normal course
of business, by mortgage or charge any of the property of the Company and its uncalled capital for the time
being or in such manner as they may think fit;

(5) To accept from any Member, as far as may be permissible by law, a surrender of his shares or any part
thereof, on such terms and conditions as shall be agreed upon;

(6) To appoint any person to accept and hold in trust for the Company any property belonging to the Company,
in which it is interested, or for any other purposes and to execute and do all such deeds and things as may be
required in relation fo any such trust, and to provide for the remuneratien of such trust or trustees;

(7) To institute, conduct, defend, compound, or abandon any iegal proceedings by or against the Company or
its officers, or otherwise concerning the affairs of the Company, and also to compound and allow time for

payment or satisfaction of any debts due and of any claimn or demand by or against the Company and to refer
any differences to arbitration, and observe and execute any awards made thereon;

(8) To act on behalf of the Company in all matters relating to bankruptcy and insolvency;

(9) To make and give receipts, releases, and other discharges for moneys payable to the Company and for the
claims and demands of the Company;

(10) Subject to applicable provisions of the Act, to invest and deal with any moneys of the Company not
immediately required for the purposes thereof upon such security (not being shares of this Company), or
without security and in such manner as they may think fit, and from time to time to vary or realise such
investments. Save as provided in Section 187 of the Act, all investments shalf be made and held in the

Company?s own name;

(11) To execute, in the name and on behalf of the Company, in favour of any Director or other person who may
Ineur or going to incur any personal liability whether as principal or surety, for the benefit of the Company, such
mortgages of the Company?s property (present and future) as they think fit, and any such mortgage may
contain a power of sale and such other powers, provisions covenants as shall be agreed upon;

(12) To open account with any bank or banks and to determine from time to time who shall be entitled to sign,
on the Company?s behalf bills, notes, receipts, acceptances, endorsements, cheques dividend warrants,
releases, contracts and documents and to issue the necessary authority for such purpose;

(13) To distribute by way of bonus or commission amongst the staff of the Company on the profits of any
particular business or transaction, and to charge such bonus or commission as part of the working expense of

the Company;

(14) To provide for the welfare of employees or ex-employees of the Company and their families or
connections of such persons, by building or contributing to the building of houses, dwellings or chawls, or by
grants of money, pension, gratuities, allowances, bonus or other payments, or by creating, and from time to
time subscribing or contributing to provident and other funds, associations, institutions or trusts and by
providing or subscribing or contributing towards places of instrument and recreation, hospitals and
dispensaries, medical and other attendance and other assistance as the Board shall think fit; and to subscribe
or confribute or otherwise to assist or to guarantee money to charitable, benevolent, religious, scientific,
national or other institutions or objects which shall have any moral or other ciaim to support or aid by the
Company either by reason of locality of operation, or of public and general utility or otherwise;

(15) Before recommending any dividend, to set aside out of the profits of the Company such sums as they may
think proper for depreciation or to a Depreciation Fund, or to an Insurance Fund, or as a Reserve Fund or
Sinking Fund or any Special Fund to meet contingencies or to repay debentures or debenture stock; or for
speclal dividends or for equalizing dividends or for repairing, improving, extending and maintaining any of the
property of the Company and for such other purposes (inciuding the purposes referred to in the preceding
clause), as the Board may, in their absolute discretion, think conducive to the interest of the Company, and
subject to Section 179 of the Act, to invest the several sums so set aside or so much thereof as required fo be
invested, upon such investments (other than shares of the Company) as they may think fit, and from time to
time to deal with and vary such investments and dispose of and apply and expend all or any part thereof for
the beneflt of the Company, in such manner and for such purposes as the Board, in their absolute discretion,
think conducive to the interest of the Company notwithstanding that the matters to which the Board apply or
upon which they expend the same or any part thereof, may be matters to or upon which the capital moneys of

the Company might rightly,bmﬁg\or expended, and to divide the Reserve Fund or division or a reserve
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Fund to another Reserve Fund or division of a Reserve Fund and with Tull power to empioy the assels
constituting all or any of the above funds, including the Depreciation Fund, in the business of the Company or
in the purchase or repayment of Debentures or debenture stock, and without being bound to keep the same
separate from the other assets, and without being bound to pay interest on the same with power however to
the Board at their discretion to pay or allow to the credit of such funds interest at such rate as the Board may

think proper;

(16) To appoint and at their discretion remove or suspend such officers such as Executive Director, general
managers, managers, secretaries, assistants, supervisors, clerks, agents and servants etc. for permanent,
temporary or special services as they may from time to time think fit, and to determine their powers and duties
and fix their salaries or emoluments or remunerations and to require security in such instances and to such
amounts as they may think fit. And also from time to time to provide for the management and transaction of the
affairs of the Company in any specified locality in India or abroad in such manner as they think fit, and the
provisions contained in the following sub-clauses shall be without prejudice to the general powers conferred by

this sub clause;

(17) From time to time and at any time to establish any number of offices and establishment for properly
managing the affairs of the Company in any specified localiity in India or elsewhere and to appoint staff for such

offices and to fix their remuneration;

(18) Subject to the provisions of the Act, from time to time and at any time, to delegate to any such local Board,
or any member or members thereof or any managers or agents so appointed or to any other person(s) any of
the powers, authorities, and discretions for the time being vested in the Board, and to authorise the members
for the time being of any such local Board, or any of them to fill up any vacancies, therein and to act
notwithstanding vacancies and any such appointment or delegation under the preceding and this sub-clause
may be made on such terms and subject to such conditions as the Board may think fit, and the Board may at
any time remove any person so appointed, and may annul or vary any such delegation;

{19) At any time and from time to time by Power of Attomey under the Seal of the Company, to appoint any
person or persons to be the Attorney or Attorneys of the Company for such purpases and with such powers,
authorities and discretions (not exceeding those vested in or exercisable by the Board under these presents
and excluding the power to make calls and excluding also those which are to be exercised by the Board, in its
Meetings) and for such period and subject to such conditions as the Board may from time to time think fit, and
any such appaintment may (if the Board thinks fit) be made in favour of the members or any of the members of
any local Board, established as aforesaid or in favour of any company, or the shareholders, directors,
nominees, or managers or any company or firm or otherwise in favour of any persons whether appointed by
name or designation by the Board and any such Power of Attorney may contain such powers for the protection
or convenience of such Attomey as the Board may think fit, and Board may specifically bestow powers
enabling any such delegate or attorneys to sub-delegate all or any of the powers, authorities and discretions

for the time being vested in them;

{20) Subject to Sections 188 of the Act, for or in relation to any of the matters aforesaid or otherwise for the
purposes of the Company, to enter into such negotiations and contracts and rescind and vary such contracts,
and execute and do all such acts deeds and things in the name and on behaif of the Company as they may

consider expedient;

{21) From time to time to make vary and repeal bye-laws for the regulations of the business of the Company
regulate employment of its officers and servants by making service Rules and Regulations;

(22) Maintain proper records at places as per provisions of the Act and where the Company has a branch
office, whether in or outside India, the Company shall be deemed to have complied with this Article if proper
Books of Account relating to the transactions effected at the branch office are kept at the branch office and
proper summarized returns, made up-to-date at intervals of not more than three months, are sent by the
branch office to the Company at its Office or other place in India, at which the Company?s Books of Accounts

are kept as aforesaid;

(23) Ensure proper maintenance of the Baoks of Account which shall give a true and fair view of the state of
the affairs of the Company or branch office, as the case may be, and explain its fransactions. The Books of
Account and other books and papers shall be open to inspection by any Director during business hours.

66

67

Page 24 of 33



68

69

X R K

70

X

71

72

Ol iolc|o

XX

73

Chief Executive Officer, Manager, Company Secretary or Chief Financial Officer
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127  CEO, MANAGER, CS AND CFOQ Subject to the provisions of the Act, --

(I) 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 conditions as it may thinks 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;

(i} A director may be appointed as chief executive officer, manager, company secretary or chief financial

officer
As per provisions of the Act or these regulations requiring or authorising a thing to be done by

or {o a director and chief executive officer, manager, company secretary or chief financiaj 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.

X

75

The Seal

76

128 The Seal its custody and use  The Board shali provide a Common Seal for the purpose of the
Company, and shall have power, from time to time, to destroy the same and substitute a new Seal in lieu
thereof, and the Board shall provide for the safe custody of the Seal for the time being, and the seal shall never
be used except on the authority of the Board or by Committee of the Board as authorised.’

129  Deeds how executed Every deed or other instrument, to which the Seal of the Company is required
to be affixed, shall unless the same is executed by a duly constituted attorney issued under the seal; be signed
by two Directors or one Director and Secretary or some other person authorised by the Board for the purpose:

PROVIDED that in respect of the Share Certificate, the Seal shall be affixed in accordance with Article as
mentioned above,

Dividends and Reserve

X

130 Division of profits and dividends in proportion to amount paid- up

(a) The profits of the Company, subject to any special rights relating thereto created or authorised to
be created by these Articles and subject to the provisions of these Articles, shall be divisible among the
Members in proportion to the amount of capital paid-up or credited as paid-up on the shares held by them.

{b) All dividends shall be apportioned and paid proportionately to the amounts paid or credited as paid on the
shares held 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 from a particular date, such share shall rank
for dividend accordingly.

131 The Company in General Meeting may declare a dividend Company in Generai Meeting may
declare dividends to be paid to Members according to their respective rights, but no dividends shall exceed the
amount recommended by the Board, but the Company in General Meeting may declare a smaller dividend.
132  Dividends only to be paid out of Profits &) No dividend shall be declared or paid by the Company for
any financial year except out of its prefits for that year arrived at in the manner set out in Section 123 of the
Act.

(b) Where, owing to inadequacy or absence of profits in any financial year, any Company proposes to declare
dividend out of the accurifidiedt ts earned by it in previous years and transferred by the company to

g shall not be made except in accordance with such rules as may be
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made in that behalf.

(c) No dividend shall be declared or paid by a company from its reserves other than free reserves.

133  Interim Dividend Subject to the provisions of Section 123, the Board may, from time to time,
pay the Members such interim dividend as appear fo it o be justified by the profits of the Company.

134 Capital paid - up in advance to carry interest ~ Where capital is paid in advance of calls such capital
may cary interest but shall not in respect thereof confer a right to dividend or participate in profits.

135  Retention of dividends until completion of transfer The Board may retain the dividends payable
on shares in terms of Section 126 in respect of which any person is entitled to become a Member, or on
completion any person under those Articles is entitled to transfer, or until such person shall become a Member
in respect of such shares or shall duly transfer the same.

136  Transfer of shares must be Registered A transfer of shares shall not pass the right to any dividend
declared thereon before the registration of transfer. Provided that where any instrument of transfer of shares
has been delivered to the Company for registration and the transfer of such shares has not been registered by
the Company, it shall, notwithstanding anything contained in any other provision of this Act

a) transfer the dividend in relation to such shares to the Unpaid Dividend Account referred io in Section 124 of
the Act unless the Company is authorised by the registered holder of such shares in writing to pay such
dividend to the transferee specified in such insfrument of transfer ;and

(b) keep in abeyance in reiation to such shares, any offer of rights shares under clause (a) of sub-section (1)
of section 62 of the Act and any issue of fully paid-up bonus shares in pursuance of first proviso to sub-section
{5) of section 123 of the Act.

137 No Member to receive dividend whilst indebted to the Company &Company?s right of reimbursement
Thereon No Member shall be entitled to receive payment as interest or dividend in respect of his
shares, whilst any money may be due or owing from him to the Company in respect of such share or sharss or
otherwise howsoever, either alone or jointly with any person or persons, and the Board may deduct from the

interest or dividend payable to any Member all sums of money so due from him to the Company.

138  Dividends how remitted (1) Unless otherwise directed any dividend payable in cash may be paid by
cheque or warrant or in any electronic mode or by a pay slip or receipt or in any other manner having the force
of a cheque or warrant sent through the post to the registered address of the Member or person entitled or in
case of joint holders to that one of them first named in the Register in respect of the joint holdings. Every such
cheque or warrant shall be made payable to the order of the person to whom it is sent the Company shall not

be liable or responsible for any cheque or warrant or pay slip or receipt lost in transmission, or for any dividend
lost to the Member or person entitled thereto by the forged endorsement of any cheque or warrant or the
forged signature of any pay slip or recelpt or the fraudulent recovery of the dividend by any other means.

(2) Notwithstanding anything contained in these Articles any dividend deciared, may be paid by Electronic
Clearing System through any Sponsor Bank, after getting registration with the Reserve Bank of India for using
this facility and collecting from the members necessary bank mandate in the prescribed format.

139  Dividends and call together Any General Meeting declaring a dividend, may, on the
recommendation of the Board, make a call on the Members of such amount as the meeting may fix, but so that
the call on each Member shall not exceed the dividend payable to him and so that the call be made payable at
the same time as the dividend, and the dividend may, if so arranged between the Company and the Member,
be set off against the calls.

140 Unclaimed dividend No unclaimed dividend shall be forfeited and all unclaimed dividends shall be
dealt with in accordance with the provisions of Section 124 and other applicable provisions of the Act,

141 No interest against Dividend No dividend shall bear interest against the company.
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Accounts

86

142 Directors to keep true accounts (a) Every company shall prepare and keep at its registered office
including its branch office or offices or at such other place in India as the Board thinks fit, Books of Accounts
and other relevant books and papers and financial statement for every financial year which give a true and fair

view of the state of the affairs of the company in accordance with Section 128 of the Act with respect to-
(i) all sums of money received and expended by the Company and the matters in respect of which the receipts
and expenditure take place;

(if) all sales and purchases of goods by tha Company;
(iif) the assets and liabilities of the Company.

(iv) state of affairs of the company.

{(b) Where the Board decides to keep ail or any of the Books of Account at any place other than the Office of
the Company, the Company shall within seven days of the decision file with the Registrar a Notice in writing
giving the full address of that other place in accordance with Section 128 of the Act,

(c) The company may keep such books of account or other relevant papers in electronic mode in such manner
as may be prescribed.

(d) The Company shall preserve in good order the Books of Account relating to a period of not less than eight
financial years immediately preceding a financial year. The books of account and other relevant books and
papers maintained in electronic mode shall remain accessibie in Indla so as to be usable for subsequent
reference together with the vouchers relevant to any entry in such Books of Account.

143 Inspection of accounts or record by members  No Member (not being a director) shall have any right
of inspecting any account or books or documents of the Company except as conferred by Section 94 of the Act
or authorised by the Board or by the company in general meeting.

The Board may determine whether and to what extent and at what time and place and under what conditions
or regulations the accounts and books of the Company or any of them may be open to inspection of the
Members. Notwithstanding anything to the contrary contained hereinabove, the authorised representative of
Promoters shall have a right to inspect the accounts books, plant, facility, documents, records, premises,
equipment and machinery and alt other property of the Company at convenient time(s), after giving advance
notice to the Company.

144 Statement of Accounts to be furnished te General Meeting The Directors shall, from time to time,
in accordance with Sections 129 and 134 and other applicable provisions of the Act, cause to be prepared and
to be laid before the Company in General Meeting, such Balance Sheets, Profit and Loss Accounts and
Reports as are required by these Sections.

145  Copies shall be sent to each Member Without prejudice to the provisions of Section 101 and subject
to the provisions of Section 136 of the Act, a copy of the financial statements, including consolidated financial
statements, auditors? report and every other document required by law to be annexed or attached to the
Balance Sheet shall at least twenty-cne days before the General Body Meeting at which the same are fo be
laid before the members, be sent to the members of the company, to every trustee for every holder of any
debenture issued by the company and to ail persons other than such members or trustee, being the person so
entitled to attend the General Body Meeting.

146 Copy of financial statement to be filed with registrar The Company shall comply with Section 137
of the Act as to filing copies of the Balance Sheet and Profit and Loss Account and documents required to be

annexed or attached thereto with the Registrar.

Winding up

87

147 Procedure for winding up If the Company shall be wound up and the assets available for
distribution among the members as such shall be insufficient to repay the whole of the paid up capital such
assets shall be distributed so that as nearly as may be the losses shall be borne by the members in proportion
to the capital paid up or which ought to have been paid up at the commencement of the winding-up on the
shares held by them respectively. And if in a winding-up the assets available for distribution among the
members shall be more than sufficient to repay the whole of the capital paid up at the commencement of the
winding-up, the excess shall be distributed amongst the members in proportion to the capital at the
commencement of the winding-up paid up or which ought to have been paid up on the shares held by them

respectively. But this Article is ?t‘h NSM. hout prejudice to the rights of the hoiders of shares issued upon special
terms and conditions. /8

)

il

Page 27 of 33

—



It the Company shall bé wound up, whether voluntarily or otherwise, the liquidators may, with the sanction of a |
any part of the assets of the Company

Special Resolution, divide among the contributions, in specie or kind,
and may, with the like sanction, vest any part of the assets of the Company in Trustees upon such trusts for
the benefit of the contributories, or any of them, as the liquidators, with the like sanction, shall think fit.

Indemnity

88

148  Officers to be indemnified Subject to provisions of the Act, every Officer of the company shall be
indemnified out of the assets of the Company against any liability 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. Provided that if such person is proved to be guilty,
the premium paid on such insurance shall be treated as part of the remuneration.

Others

149  Company not bound to recognize holding of shares on trust or any interest in shares other than that of
registered holder Except as ordered by a Court of competent jurisdiction or as required by law , the

Company shall not be bound to recognize holding of any share upon any trust and to recognize any equitable,
contingent, future or partial interest in any share, or any interest in any fractional part of a share (except only
as is by these Articles otherwise expressly provided) any right in respect of a share other than an absolute
right thereto, in accordance with these Articles, in the person from time to time registered as the holder thereof,
but the Board shall be at liberty at their sole discretion to register any share in the joint names of any two or
more persons or the survivor or survivors of them.

180 Funds etc. of Company may not be applied in purchase of shares of the Company The
Company shall not give, either directly or indirectly, and either by means of a loan, guarantee, the provision of
security or otherwise, any financial assistance for the purpose of or in connection with the purchase or
subscription made or to be made by any person for purchase of any shares in the Company except in
conformity with the provisions of Section 67 of the Act.

151 Underwriting and Brokerage Commission may be paid

Subject to the provisions of Section 40 of the Act, the Company may at any time pay a commission to any
person in consideration of his subscribing or agreeing to subscribe for any shares in or debentures of the
Company, or procuring, or agreeing to procure subscriptions for any shares in or debentures of the Company,

but so that the commission shall not exceed in case of shares, five percent of the price at which the shares are
issued, and in case of debentures, two and a half percent of the price at which the debentures are Issued.
Such commission may be satisfied by payment in cash or by allotment of fully or partly paid shares or
debentures or partly in one way and partly in the other.

Brokerage

The Company may also on any issue of shares or debentures, pay such brokerage as may be lawful.

152 Interest out of Capital  interest may be paid out of capital

Where any shares are issued for the purpose of raising money to defray the expenses of the construction of
any work or building or the provision of any plant, which cannot be made profitable for a lengthy period, the
Company may pay interest on so much of that share capital as is for the time being paid up, for the period, at
the rate and subject to the conditions and restrictions provided by the Company Act, 2013 and may charge the
same to capital as part of the cost of construction of the work or building, or the provision of plant.

153 Annual Returns The Company shall comply with the provisions of Sections 92 of the Act as to the
making of Annual Returns.

154  Borrowing powers As per the provisions of Section 73, 76, 179, 180 and other applicable
provisions of the Act, the Board of Directors may, from time to time at its discretion, by resolution at a meeting
of the Board and subject to the approval of the shareholders in General Meeting, accept deposits from
Members, either in advance of calls or otherwise, and generally raise or borrow or secure the payment of any
sums of money for the purpose of the Company. Provided however, where the moneys already borrowed
(apart from temporary loans obtained from the Company?s bankers in the ordinary due course of business)
exceed the aggregate of the paid-up capital of the Company, its free reserves (not being reserves set apart for
any specific purpose) and the securities premium, the Board shall not borrow such moneys without the consent
of the Company in General Meeting.

Payment or repayment of borrowed Moneys

Subject to the provisions of Article 64 hereof, the payment and repayment of moneys borrowed as aforesaid
may be secured in such manner and upon such terms and conditions in all respects as the Board of Directors
may think fit, by resolutions passed at a meeting of the Board and in particular, by the issue of bonds or
debentures of the Company whether unsecured or secured by a mortgage or charge over all or any part of the
property of the SorfFany (both present and future) including its uncalled capital for the time being, and

5 ter-axthyities may be made assignable free from any equities between the Company and

may be issued.
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Terms of igsue of Debenfures

Any debentures or other securities may be issued or otherwise and may be issued on condition that they shall
be convertible into shares of any denomination, and with any privileges and conditions to redemption ,
surrender, drawing, allotment of shares and attending (but not voting} at General Meetings. Debentures with
the right to conversion into or ailotment of shares shall be issued only with the consent of the Company in
General Meetings accorded by special resolution.

Register of charges to be Kept

The Board shall cause a proper Register to be kept in accordance with the provisions of Section 85 of the Act
of all charges and floating charges affecting the property or assets of the Company or any of its undertakings
and shall cause the requirements of Sections 77, 79, and 81 to 87 (both inclusive) of the Act in that behalf to
be duly complied with, so far as they are required to be complied with by the Board.

Register of Debenture holders

The Company shall, if at any time it issues debentures, keep a Register and index of Debenture holders in

accordance with Section 88 of the Act. The Company shall have the power to keep in any Country outside

India a Register of Debenture holders residing outside India, in such manner as may be prescribed.
Application to Debentures and other securities

The provisions of the Articles shall apply mutatis mutandis to debentures, bonds or other securities issued by

the company.
155 Dematerialization of Securities Definitions :

For the purpose of this Article :

?Depository? means a depository as defined in clause (e) of sub-saction (1) of section 2 of the Depositories
Act, 1996,

?Beneficial Owner? means a person or persons whose name is recorded in the Register maintained by a
Depository under the Depository Act, 1996.

?SEBI?means the Securities and Exchange Board of India established under section 3 of the Securities&
Exchange Board of India Act, 1992.

?Securities? means the securities as defined in clause (h) of section 2 of the Securities Contracts {Regulation)

Act, 1956;
Dematerialization of Securities

Notwithstanding anything contained in these Articles, the Company shall be entitled to dematerialize its
existing securities, rematerialize its securities held in the Depositories and / or offer its fresh securities in
dematerialized form pursuant to the provisions of the Depositories Act, 1996 and the rules framed there under,
if any.

Option for investors

Every person subscribing to or holding securities of the Company shall have the option to receive securities
certificates or to hold the securities with the Depository. Such a person who Is the beneficial owner of the
securities can at any time opt out of the Depository, if permitted by the law, in respect of any security in the
manner and within the time prescribed, issued to the beneficial owner the required certificate of the securities.
If a person opts to hold his securities with a Depository, the Company shall intimate such Depository, the
details of aliotment of the security and on receipt of the information, the depository shall enter in its records the
name of the allottees as the beneficial owner of the securities.

Securities in Depository to be in Fungible Form

All securities held by a Depository shall be dematerialized and be in fungible form. Nothing contained in
Section 88, 89, 112 and 186 of the Act shall apply to a Depository in respect of the securities held by it on

behalf of the Beneficial Owners.
Rights and Liabilities of Beneficial Owner

{a) Notwithstanding anything to the contrary contained in the Act or these Articles, a Depository shall be
deemed to be the registered owner for the purposes of effecting transfer of ownership of security on behalf of

the beneficial owners.

(b) Save as o ided in (a) above, the Depository as the registered owner of the securities shall not
have any v ights o other rights in respect of the securities held by it.
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{c) Every person holding securities of the Company and whose name is entered as the beneficial owner in the
records of the Depository shall be deemed to be a member of the Company. The beneficial owner of securities

which are held, by a Depository.

Company by means of electronic mode or by delivery of floppies or discs.

Nothing contained in Section 56 of the Act or these Articles shall apply to a transfer of securities effected by a
transferor and transferee both of whom are entered as beneficial owners in the records of a Depaository.

Company shail intimate the details thereof to the Depository immediately on allotment of such securities.

Nothing contained in the Act or these Articles regarding the necessity of having distinctive numbers on
securities issued by the Company shall apply to securities held with a Depository.

The Register and Index of Beneficial Owners maintained by a Depository under the Depositories Act, 1996
shall be deemed to be the Register and Index of member and security holder for the purpose of these Articles.
156  Conversion of Shares into Stock and Reconversion Shares may be converted into stock and

The Company in General Meeting may convert any paid up shares into stock and when any shares shall have
been converted into stock, the several holders of such stock may henceforth transfer their respective interest
therein, or any part of such interest, in the same manner and subject to the same regulations, as if no such
conversion had taken place, or as near thereto as circumstances will admit. The Company may at any time

reconvert any stock into paid-up shares.

The holders of stock shall, according to the amount of stock heid by them, have the same rights, privileges and
advantages as regards dividends, voting at meetings of the Company, and other matters, as if they heid the

shares from which the stock arose
157 Audit  Accounts to be audited

The Auditors of the Company shall be appointed or reappointed by the Comptroller and Auditor General of
India and their remuneration, rights and duties shall be regulated by Sectfon 139 to 143 and 145 to 148 of the

{a} to direct the manner in which the Company's accounts shall be audited by the auditors appointed in
pursuance of Article hereof and to give such auditors instruction in regard to any matter relating to the
performance of their functions as such.

persons as he may authorize in this behalf, and for the purposes of such audit, to have access at ali
reasonable times, to all accounts, account books, vouchers, documents and other papers of the Company and

matters, by such person or persons and in such form as the Comptroller and Auditor General may, by general
be placed before the annual general meeting

india who shall haty/
think fit. Any sucjf

to all the rights and benefits and be subject to all the liabilifies in respect of his securities,

Service of Documents

anything to the contrary contained in the Act or Articles to the contrary, where securities are
tory, the records of the beneficial ownership may be served by such Depository on the

Provisions of Articles to apply to shares held in Depository

Aliotment of Securities dealt within a Depository

anything in the Act or these Articles, where securities are dealt with by the Depository, the

Distinctive numbers of securities held in the depository Mode

Register and index of Beneficial Owners

Rights of stock holders

Powers of the Comptraller and Auditor General of India.

and Auditor General of India shall have the powers:-

supplementary or test audit of the financia! statement of the Company by such person or

ation or additional information to be furnished to any person or persons so authorized on such

direct.
Comments upon or supplement to audit report by the Comptroller & Auditor General of India to

it a copy of his / her audit report to the Comptroller and Auditor General of
zomment upon or suppiement such audit report in such manner as he may
Or supplement to the audit report shall be placed before the Annual General
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TIWeetlng of the Company at the same time and in the same manner as the audit report.
158 Service of Documents
Manner of Service of Documents

A document ar notice may be served or given by the Company to any Member efther through speed post,
registered post or through electronic mode to his registered address or (if he has no registered address in
India) to the address, if any, in India supplied by him to the Company for serving documents or notices on him.
Notice is to be sent by the company through its authorized and secured computer programme which is capable
of producing confirmation and keeping record of such communication addressed to the person entitled to
receive such communication at the last electronic mail address provided by the member.

The notice may be sent through e-mail as a text or as an attachment to e-mail or as a notification providing
electronic link or Uniform Resource Locator for accessing such notice through in-house facility or its registrar
and transfer agent or authorise any third party agency providing bulk e-mail facility.

When notices or documents served on Members

Where a document or notice is sent by post, service of the document or notice shall be deemed to be effected
by properly addressing, prepaying and posting a letter containing the document or notice.

When notice or notifications of availability of notice are sent by e-mail, the company should ensure that it uses
a system which produces confirmation of the total number of recipients e-mailed and a record of each recipient
to whom the notice has been sent and copy of such record and any notices of any failed transmissions and
subsequent re-sending shall be retained by or on behalf of the company as ??proof of sending??.

Provided that the member shall provide the updated email address to the company and for that company will
provide an advance opportunity atleast once in a financial year, to the member to register his e-mail address
and changes therein and such request may be made by only those members who have not got their email id
recorded or to update a fresh email id. Notice will also be simultaneously updated in the website of the
company.

By Advertisement

A document or notice advertised in a newspaper circulating in the neighborhood of the Registered Office shall
be deemed to be duly served or sent on the day on which ihe advertisement appears on or to every Member
whe has no registered address in India and has not supplied to the Company an address within India for the
serving of documents on sending the notices to him. Explanatory Statement of material facts under Section
102 need not be advertised but it will be mentioned in the advertisement that the Statement has been

forwarded to the Members.
On personal representatives efc.

A document or notice may be served or given by the Company on or to the persons entitled to a share in
consequence of the death or insolvency of a Member by sending it through the post in prepaid ietter addressed
to them by name or by the title of representative of the deceased, or assignee of the insolvent or by any like
description, at the address (if any) in India supplied for the purpose by the persons claimed to be entitled, or
until such an address has been so supplied by serving the document or notice in any manner in which the
same might have been given if the death or insolvency had not occurred.

To whom documents or notices must be served or given

Documents or notices of every General Meeting shall be served or given in same manner as herein before or
to (a) every member of the company, legal representative of any deceased member or the assignee of an
insolvent member,(b) the auditor or auditors of the company; and (c} every director of the company.
Members bound by documents or notices served on or given to previous holders

Every person who, by operation of law, transfer or other means whatsoever, shall become entitied to any
share, shail be bound by every document or notice in respect of such share, which previously to his name and
address being entered in the Register of Members, shall have been duly served on or given to the person from

whom he derives his title to such shares
Documents or notice by Company and signature thereto

Any document or notice to be served or given by the Company may be signed by a director or key managerial
personnel or an officer of the company duly authorised by the Board in this behalf.

Service of document or notice by Member

All documents or notices to be served or given by Members on or to the Company or any officer thereof shall
be served or given by sending it to the Company or Officer at the Office by post or through electronic mode

under a certificate of po -m g istered post, or through email.
159 Secrecy AYEVery ,](') tor, Manager, Auditor, Treasurer, Trustee, member of a committee,

officer, servant, agenf“&¢countant o Qlper persen employed in the business of the Company, shall, if so
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required by the Direclors, before entering upon his dufies, sign a declaration pledging himsel1c observe stric
secrecy respecting all transactions and affairs of the Company with the customers and the state of the
accounts with individuals and in matters relating thereto, and shall by such declaration pledge himseif not to
reveal any of the matters which may come to his knowledge in the discharge of his duties except when
required so to do by the Directors or by law or by the person to whom such matters relate and except so far as
may be necessary in order to comply with any of the provisions in these presents contained.

would be in expedient in the interest of the Company to disclose,

160 Copies of Memorandum and Articles of Association to be sent by the Company Copies of the
Memorandum and Articles of Association of the Company and other documents referred to in Section 17 of the
Act shall be sent by the Company to every Member at his request within seven days of the request on payment

of such fees as may be prescribed.
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Subscriber Details
S Name, Address, Description and Occupation DIN/PAN/Passport Place DsC Dated
NO Number
T [PFC Consuiting Limited, having its Registered|AIEPK3387Q New Delhi MANISH ooy, [24/05/2022
office at First floor, Urjanidhi, 1 Barakhamba Lane, CARWA on Sy
Cannaught Place ND 110001, through Sh. Manish
Kumar Agarwal, S/o Shri Narender Agarwal, R/o
A-3/905, Krishna Apra Garden, Vaibhav khand,
Indirapuram, Ghaziabad, Uttar Pradesh 201014
Occupation Service (As Authorised Signatory of
PFC Consulting Limited)
2 |Manoj Kumar Rana Rjo A-32/E, DDA Flats,|02263302 +New Delhi MANOJ seayepr [24/05/2022
Munirka ND 110067 (As a Nominee of PFC RANA iR
Consulting Limited) Occupation: Service
3 |Dharuman Manavalan R/o A-703, Saheta|08102722 New Delhi D e LT [24/05/2022
Apartment, Plot No-30, Dwarka, Sector-4 ND i
110078 {As a Nominee of PFC Consulting Limited)
Occupation: Service
4 |Miiind Madhusudan Dafade R/o Flat C-31,{09587967 New Delhi Mmsun T (24/05/2022
Aishwarya M Aptt. Sector-4 Plot No. 17 Dwarka pomnos =S
ND 110078 (As a Nominee of PFC Consulting
Limited) Occupation: Service
9 |Neeraj Singh Rfo C-703, F-2, The Crescent/08613807 New Delhi Neeraj ppewswy 124/05/2022
Apartment, Sec-50, Noida, GB Nagar, UP 201301 Singh fRiEa
{As a Nominee of PFC Consulting Limited)
Occupation: Service
6 [Sanjay Nayak, R/o K-713, Jalvayu Tower, Sec-56,/081977193 New Delhi ﬁﬂﬁﬁ(éﬁﬁ; 24/05/2022
Gurgaon, Haryana, 122011 {As a Nominee of PFC NAYAK ST
Consulting Limited) Occupation: Service
7 [Sachin Shukia, R/o C 5/804 PWO Complex Sec-43,/08613963 New Delhi Sachinseeme |23/05/2022
Galleria, DLF-IV, Gurgaon 122009 (As a Nominee Shukla &85
of PFC Consulting Limited} Occupation: Service
Signed Before Me
DIN/PAN/
Passport
Name Address, Description and Occupation Number/ Place DsC Dated
Membership
Number
Naresh Kumar Sinha ||121, Vinayak Apartment, C 58/19,/11807 Noida NARES 24/05/2022
FCS Sector 62, Noida 201307 U,P Kuma 2
gINHA
Checkform Modify
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STANDARD 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

TRANSMISSION SYSTEM FOR EVACUATION OF POWER FROM
REZ IN RAJASTHAN {20GW) UNDER PHASE-1Il PART B1

ISSUED BY

M CONSULTING LTD.

(A wholly cwied subsidisry of Powsr Finanos Corporation Ltd,)

Registered Office:
1st Floor, “Urjanidhi”, 1, Barakhamba Lane,
Connaught Place, New Delhi-110001

D6 .
February 04, 2022

PFC CONSULTING LIMITED < 1




RFP for Selection of Bidder as Transmission Service Provider

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 General Manager, Tel. +91 11 23443996, Fax +91 11 23443990, Email:
pfecl.itp@pfcindia.com at the address given in para 12 below with a non-refundable fee of
Rs. 5,00,000/- (Rupees Five Lakh Only) or US$ 7000/- (US Dollars Seven Thousand Only)
plus 18% GST, to be paid via electronic transfer to the following Bank Account latest by

April 07, 2022;

Bank Account Name : PFC Consulting Limited

Account No. : 000705036117

Bank Name : ICICI Bank

IFSC : ICICO000007

Branch : Connaught Place, New Delhi-110001

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 February 04,
2022 to April 07, 2022 between 10:30 hours (IST) to 16:00 hours (IST). The BPC, on written
request and against payment of the above mentioned fee by any Bidder shail promptly
dispatch the RFP document to such Bidder by registered mai/.air mail. BPC shall, under no
circumstances, be held responsible for late delivery opfhs '

PFC CONSULTING LIMITED 6 ,()
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PFC CONSULTING LIMITED

(A wholly owned subsidiary of Power Finance Corporation Limited)
CIN U74140DL2008GOI1175858

In Duplicate

Ref. No. 04/22-23/1TP-49/REP July 28, 2023
To,

Power Grid Corporation of India Limited s
Saudamini’, Piot No. 2, Sector - 29, E-mall: sudarshan@powergrid.in

Gurgaon - 122001 {Haryana)
Kind Attn.: Mr. D. Sudharshan, Senlor General Manager, Authorized Signatory

Sub:  Independent Transmission Project (ITP) “Transmission System for evacuation of power from
REZ in Rajasthan (20 GW) under Phase-lil Part B1” ~ Letter of Intent

Dear Sir,

We refer to:

1. The Request for Proposal document dated February 04, 2022 issued to ‘Power Grid Corporation
of India Limited’ as regards participation in the international competitive bidding process for
Transmission Scheme for “Transmission System for evacuation of power from REZ in Rajasthan {20
GW) under Phase-lll Part B1”, and as amended till the Bid Deadline including all correspondence /
clarifications / amendments exchanged between ‘Power Grid Corporation of India Limited’ and
PFC Consulting Limited in regard thereto (hereinafter collectively referred to as the *Final RFP*).

2. The offer of ‘Power Grid Corporation of india Limited’ by way of a Technical Bid pursuant to (1)
above submitted on June 22, 2023 in response to the Final RFP,

3. The offer of ‘Power Grid Corporation of India Limited’ by way of Financial Bid-Initial Offer submitted
onJune 22, 2023 in response to the Final RFP.

4. The offer of ‘Power Grid Corporation of India Limited’ by way of a Financial Bid-Final Offer
submitted during e-Reverse Auction process concluded on July 20, 2023 in response to the Final

RFP.

5. The Technical Bid as in {2) above and the Financial Bid as in (3 & 4) above, hereinafter collectively
referred to as the “Bid”.

This is to inform you that the process of evaluating bids received pursuant to the Final RFP, including
the Bid, has been concluded. We are pleased to inform you that your proposal and offer received by
way of the “Bid” has been accepted and ‘Power Grid Corporation of India Limited’ is hereby declared
as the Successful Bidder as per Clause 3.6.1 of the Final RFP for the above project and consequently,
this Letter of Intent {hereinafter referred to as the “Lol”} is being issued.

vofiga srafay : mm aw "SR | 1, IS

Regd. Office : First Floor, "Urjanidhi® , 1, Barakhamba L28: T-OMNs
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This Lol is based on the Final RFP and You are requested to please comply with the following:

a) Acknowiledging its issuance and unconditionally accepting its contents and recording "Accepted
unconditionally" under the signature of your authorized signatory on each page of the duplicate
copy of this letter attached herewith, and returning the same to PFC Consuiting Limited within
seven (07) days of the date of issuance of Lol. This Lol Is issued to you in duplicate.

b} Completion of various activities as stipulated in the Final REP including in particular Clause 2.15.2,
Clause 2.15.3 and Clause 2.15.4 of the Final RFP, within the timeiines as prescribed therein,

It may be noted that PFC Consulting Limited has the rights available to them under the Final RFP,
including rights under Clause 2.15.5 and Clause 3.6.3 thereof, upon your failure to comply with the
aforementioned conditions.

As you are aware, the issuance and contents of this Lol 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
each transmission Element and the Project as agreed by you in your Bid, as per Annexure 21 and
Format-1 of Annexure B respectively of the Final RFP is annexed herewith as Schedule A and

incorporated herein by way of reference.

Yours sincerely,
For PFC Consulting Limited
i b ! 1
1 a.‘{'" o ‘\.‘l' o ._’
{Sanjay Nayak)
General Manager

Enclosures: Schedule A - Quoted Transmission Charges and the Scheduled COD of each Transmission
Element and the Project submitted in your Bid, as per Annexure 21 and Format-1 of Annexure 8

respectively of the Final RFP
Copy to: |

1. Chairman and Managing Director, Power Finance Corporation Limited, "Urjamdhi”, 1,
Barakhamba Lane, Connaught Lane, New Delhi — 110 001

2. Director (Transmission), Ministry of Power, Shram Shakti Bhawan, Rafi Ma rg, New Delhi- 130001

3. Chief Engineer (PSPA-I} and Member Secretary (NCT), Central Electricity Authority, 3™ Floor,
Sewa Bhawan, R K. Puram, New Delhi — 110066 ‘

4. Chief Operating Officer (COO), Central Transmission Utility of India Limited {CTUIL),
“Saudamini”, Plot No. 2. Sector - 28, Gurgaon, Haryana - 122001

5. Secretary, Central Electricity Regulatory Commission, 3rd & 4th Floor, Chanderfok Building, 36,
Janpath, New Delhi - 110 001
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SCHEDULE - A
{Page 1 of 2)

1. Quoted Transmission Charges as per Annexure-21-Format For Financial Bid

Quoted Transmission Charges: Rs. 2124.08 million per annum

Notes:

1. The Bidders are required to ensure compliance with the provisions of Clause 2.5.3 of this RFP
2. Quotes to be in Rupees Millions and shali be up to two (2) decimal points.

3. The contents of this format shall be clearly typed,

4. The financial Bid shall be digitally signed by the authorized signatory in whose name power of
attorney as per Clause 2.5.2 is issued,

5. Ensure only one value for annual Transmission Charges is quoted. The same charge shall be
payable every year to TSP for the term of TSA.

A




SCHEDULE ~ A
{Page 2 of 2)

2. Scheduled COD of each transmission Element and the Project as pe'r Format 1 of Annexure-8 of
RFP

S. i Name of the Transmission Element Scheduled $ Percentage of | Element{s) which are
No. l COD in Quoted pre-required for
i _months from | Transmission | declaring the
i Effective Date | Charges i commercial operation
! recoverable on ’ (COD) of the respective
“ Scheduled COD | Element
5 } of the Element
1 ; of the Project | |
L Establishment of 2x1500 MVA erls months I" Elerents marked at S1. E
765/400kV & 3x500 MVA 400/220 No. 1, 2 &3 are required !
kV pooling station at Bhadia-3 PS Tl | to be commissioned |
along with 2x330 MVAr (765kV) Bus : | simultaneously as their |
Reactor & 2x125 MVAr (420kV) Bus utilization is dependent 5
Reactor “J on commissioning of
2. | Bhadla-3 PS - Sikar-Il S/s 765 kV D/c 78.16% | SaEfomer 4
line along with 330 MVAr Switchable i ‘
line reactor for each circuit at each I ]
end of Bhadla-3 PS - Sikar-Il S/s 765 ! ]’
kV D/c line i i
3. | 2 nos. of 765kV line bays at Sikar-li 1.76% j
S/s f
el L e e 1 i
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RF? for Selection of Bidder as Transmission Service Provider

2.15

2.15.1,

2.15.2,

2.15.3.

Written clarifications on the RFP and other RFP Project Documents as per Clause 2.3
and 2.4 may be sought from:

General Manager

PFC Consulting Limited

Sth Floor, Wing-A, Statesman House,
Connaught Place, New Delhi - 110001
Tel. + 91 11 23443996

Fax +91 11 23443990

Email: pfccl.itp@pfcindia.com
Other Aspects

The draft of the Transmission Service Agreement has been attached to this RFP. In addition
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 REP 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 shali 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 of SPV [which is under incorporation] from PFC Consulting Limited,
who shall sell to the Selected Bidder, the equity shareholding of SPV [which is
under incorporation], along with all its related assets and liabilities;

Stamp duties payable on purchase of one hundred percent (100%) of the equity
shareholding of SPV [which is under incorporation], 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.

NS
After the date of acquisition of the 3 Y olding of SPV [which is under
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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.

incorporation], 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,

ii.  all rights and obligations of SPV [which is under incorporation], shall be of the
TSP,

iiil.  any decisions taken by the BPC prior to the Effective Date shall continue to be
binding on the Nodal Agency and

iv.  contractual obligations undertaken by the BPC shall continue to be fulfilled 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 PFC Consuiting Limited is willing to sell the
entire equity shareholding of SPV [which is under incorporation], along with all its
related assets and liabilities, to the Selected Bidder, such failure 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, shall be
sufficient grounds for blacklisting the bidder, whose award has been annuiled, for a
period of five years or 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 REP ang&FM Pidte Documents and
not to disclose the terms and conditions of the tranéSpfion contém plated hereby to

third parties, except: 5
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Ref. No. 04/21-22/ITP-49/RFP

To,
Power Grid Corporation of india Limited,

“Saudamini” Plot No 2, Sector 29,
Gurgaon-122001

YT Hafeey Riffes
e st St fifics @) qofn-wafiemi wers awe)
PFC CONSULTING LIMITED

{Awholly owned subsidiary of Power Finance Corporation Limited)

September 27, 2023

E-mail: achoudhary@powergrid.in;
thcb@powergrid.co.in;
sudarshan@powergrid.in
ppandey@powergrid.in

Kind Attn.: Mr. D. Sudharshan, Senior General Manager

Sub: iIndependent Trznsmission Project “Transmission System for evacuation of power from REZ in
Rajasthan (20 GW) under Phase-Ill Part B1” — Regarding extension of Lol.

Dear Sir,

This is with reference to Letter of Intent (Lol) issued on July 28, 2023 for establishment of subject
transmission scheme. The Clause No. 2.15.2 of the RFP document stipulates that within ten (10) days of
the issue of the Lol the selected bidder shall complete all the activities including the acquisition of SPV.

As the SPV is being transferred on September 27, 2023, the last date for complietion of various activities
under Clause No. 2.15.2 of the RFP document is extended from August 07, 2023 {10 days from Lol} to

September 27, 2023.

Thanking you,

Yours faithfully,

(Sanjay Nayak)
General Manager

i amim:maa‘amfﬁh’,nmmmw,ﬂéﬁaﬁ-noom

Regd. Office : First Floor, "Urjanidhi”,

1, Barakhamba Lane, Connaught Place, New Delhi-110001

S Femrerg: A6t a9 (¢ &) Rewde gy, wete W, 7 fawel-110001 T : 011-23443900 By 011-23443980
an House, Connaught Place, New Delhi-110001 Phone : 011-23443800 Fax : 011-23443990

orporate Office : 9th Floor, (A Wing) Statesm

AT9EE/Website : Ww.pfcclindia.co‘_uq-j\:l:d : U74140DL2008G0OI175858




TRANSMISSION SERVICE AGREEMENT
FOR

DEVELOPMENT AND OPERATION OF INTER-STATE
TRANSMISSION SYSTEM

FOR TRANSMISSION OF ELECTRICITY THROUGH TARIFF
BASED COMPETITIVE BIDDING FOR

TRANSMISSION SYSTEM FOR EVACUATION OF POWER
FROM REZ IN RAJASTHAN (20 GW) UNDER PHASE Il —
PART-B1

BETWEEN THE

CENTRAL TRANSMISSION UTILITY OF INDIA LIMITED
(NODAL AGENCY)

‘

BHADLA i1l TRANSMISSION LIMITED ‘

Septémber.zzfﬁ'zozs |
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Tramsmission Service Agreemnment
Indian-Non Judicial Stamp

Date :07/03/2023

B
" Haryana Government
Cerlificate No. G0G2023C28 ]ﬂ"llﬂﬁﬂiﬁm f‘;:.aor:’:)p Duty Paid : ¥ 101
GRN No. 100059695 VWIIIMIIWW F:::Hq X0
Deponent
Name: Central Transmission utility of India Itd
+.No/Floor : 2 Sector/Ward : 29 Landmark : Na
District : Gurugram State: Haryana

City/Viilage : Gurugram
Phone : 9810

THIS TRANSMISISON SERVICE AGREEMENT (hereinafter referred to as “TSA” or
“Agreement” or "the Agreement” or “this Agreement") is made on the i ¥ -

[Insert day] of...3&£....... [Insert month] of Two Thousand and....'t":?.'.ﬂzl;;_'l'ﬁ?.f.ﬁ.‘?.—...

[Insert Year]

BETWEEN:

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

part;

AND

Bhadla Ill Transmission Limited, incorporated under the Companies Act, 2013,
having its registered office at First Floor, Urjanidhi, 1 Barakhamba Lane Cannaught
Place, New Delhi, Delhi Central Delhi DL 110001 (herein after referred to as

“Transmission Service Provider” or “TSP” or “ISTS Licensee”, which expression shall
or meaning thereof include its successors,. and

unless repugnant to the coptext
permitted assigns) as Pary{ i‘. E

CENTRAL TRANSMISSION LB OFMOSY LIMITED 3 q
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Transmission Service Agreement

(“Nodal 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 BPC) had initiated a competitive e-reverse bidding
process through issue of RFP for selecting 2 Successful Bidder to build, own,
operate and transfer the Project comprising of the Elements mentioned in

Schedule 1 (hereinafter referred to as the Project)

A)

pursuant to the said e-reverse bidding process, the BPC has identified the
Successful Bidder, who will be responsible to set up the Project on build, own,
operate and transfer basis to provide Transmission Service in accordance with the

B)

terms of this Agreement and the Transmission License.

The Selected Bidder have submitted the Contract Performance Guarantee and
acquired one hundred percent (100%) of the equity shareholding of Bhadla lil
Transmission Limited, along with ail its related assets and liabilities in terms of the

provisions of the Share Purchase Agreement.

)

D) The TSP has agreed to make an application for a Transmission License to the
Commission for setting up the Project on build, own, operate and transfer basis.

E) The TSP has 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 certification from the Bid Evaluation Committee in accordance with
the Bidding Guidelines issued by Ministry of Power, Government of India.

F) 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 of Sharing Regulations.
The billing, coliection and disbursement of the Transmission Charges by the CTU to
the ISTS Licensee shall be governed as per Sharing Regulations.

G)

H)

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 between the

Transmission License }g€f
conditions stipulated i

|28
‘ NEW DELHt §
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Transmission Service Agreement

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

W D! Llil"-"

“ENTRAL TRANSMISSION SALA T TRANG

ISSION LIMITED
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Transmission Service Agreement

ARTICLE: 1
1 DEFINITIONS AND INTERPRETATIONS

i.1 Definitions:

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.

1.11

The words/expressions when used in this Agreement shall have the respective

meanings as specified below:

“Acquisition Price” shall have the same meaning as defined in the Share
Purchase Agreement;

“Act” or "Electricity Act” or “Electricity Act 2003” shall mean the Electricity Act,
2003 and any amendments made to the same or any succeeding enactment

thereof;
“Affiliate” shall mean a company that either directly or indirectly

i. controls or
ii. is controlled by or
iii, is under common control with
a Bidding Company (in the case of a single company) or a 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 shail mean the time in hours during that period the
Project is capable to transmit electricity at its Rated Voltage and shall be
expressed in percentage of total hours in the given period and shall be
calculated as per the procedure contained in Appendix -l to Central Electricity

F)
-finangial bid submitted by the Bidder, in
@ tecs and Conditions of the RFP;

1
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Transmission Service Agreement

“Bid Deadline” shail 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” shail 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” issued by Government of

India, Ministry of Power under Section — 63 of the Electricity Act as amended
from time to time;

shall mean a person or its authorized

“Bid Process Coordinator” or “BPC”
responsible for carrying

representative as notified by the Government of India,
out the process for selection of Bidder who will acquire Transmission Service

Provider;
“Bill” shall mean any bill raised by the CTU on the DICs to recover the

Transmission Charges pursuant to the Sharing Regulations;

“Business Day” shall mean a day other than Sunday or a statutory holiday, on
which the banks remain open for business in the State in which.the Nodal
Agency’s registered office is located and the concerned TSP are located;

“CEA” 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” or “CERC” shall mean the Central Electricity Regulatory
ection {1} of Section 76 of the Electricity

Commission referred to in sub-

“Competent Court of La
any tribunal or .any similg

g to the Project;
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Transmission Service Agreement

“Connection Agreement” shall mean the agreement between the CTU or STU or
any other concerned parties and the TSP, setting out the terms relating to the
connection of the Project to the Inter-connection 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 having regard to ail the

circumstances;

“Consents, Clearances and Permits” shall mean all authorizations, licenses,

approvals, registrations, permits, waivers, privileges, acknowledgements,
agreements, or concessions required to be obtained from or provided by any
concerned authority for the development, execution and operation of Project
including without any limitation for the construction, ownership, operation and

maintenance of the Transmission Lines and/or sub-stations;

“Construction Period” shall mean the period from (and including) 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

including) 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 assigns) in their respective capacities

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 mentioned in
ARnexure 17 of the RFP, in the form attached here to as Schedule 8, in

Atract Year”, for the purpose of payment of Transmission Charges, shall
ean 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 IV arch 31 provided thg. ?}

Tbars e T
y of the term of the TSA;

wn
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Transmission Service Agreament

“CTU” or “Central Transmission Utility” shall have same meaning as defined in

the Electricity Act, 2003;

“Day” shall mean a day starting at 0000 hours and ending at 2400 hours;

“D/C” shall mean Double Circuit;

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

the Sharing Regulations;

“Dispute” shall mean any dispute or difference of any kind between the Parties,
in connection with or arising out of this Agreement including any issue on the
interpretation and scope of the terms of this Agreement as provided in Article

16;

“Effective Date” for the purposes of this Agreement, shall have the same
meaning as per Article 2.1 of this Agreement;

“Electrical inspector” shall mean a person appointed as such by the Government
under sub-section (1) of Section 162 of the Electricity Act 2003 and also inciudes

Chief Eiectrical Insp'ector;

“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 Transmission
Lines (where there are more than one circuit) or each bay of Sub-station or
switching station or HVDC terminal or inverter station of the Project, including
ICTs, Reactors, SVC, FSC, etc. forming part of the ISTS, which will be owned,
operated and maintained by the concerned ISTS Licensee, 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 defined in Article 13 of this

Agreement;

“Expiry Date” shall be the date which is thirty five (35) years from the COD of

the Project;

inancial Closure” shall mean the first Business Day on which funds are made
ailable to the TSP pursuant to the Financing Agreements;
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Transmission Service Agreement

“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 increasing the liabilities of the Designated ISTS Customers / Nodal

Agency;

“Financial Year” shall mean a period of twelve months at midnight Indian
Standard Time (IST) between 1st April & 31st March;

“Force Majeure” and “Force Majeure Event” shall have the meaning assigned

thereto in Article 11;

“GOI” shall mean Government of India;

“Grid Code” / “IEGC” shali mean the Grid 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, corporation, 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;

“Insurances” shall mean the insurance cover to be obtained and maintained by
the TSP in accordance with Article 9 of this Agreement;

“Interconnection Facilities” shall mean the facilities as may be set up for
transmission of electricity through the use of the Pi‘oject, 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) whichshall include, without

limitation, all other transmission lines,

| September 2023
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“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 all laws including
electricity laws in force in India and any sfatute, ordinance, rule, regulation,
notification, order or code, or any interpretation of any of them by an Indian
Governmental Instrumentality having force of law and shall include all rules,
regulations, decisions and orders of the Commission;

“Lead Member of the Bidding Consortium” or “Lead Membet” 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 the Reserve Bank of India (RBI),
insurance companies 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 assigned;
Provided that, such assignment or transfer shall not relieve the TSP of its

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 Security Trustee and
such person may from time to time be replaced by the Lender(s) pursuant to the

Financing Agreements by written notice to the TSP;

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

shall mean each company in the

“Member in a Bidding Consortium / Member”
Bidding Consortium;

| September 2023
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for any Element of the Project, after COD of
and for the Project after COD of the Project,

ion Charges as specified in Schedule 5 of this
onth and divided by no. of

“Monthly Transmission Charges”
the Element till COD of the Project,
shall mean the amount of Transmiss
Agreement multiplied by no. of days in the relevant m

days in the year;

“National Load Despatch Centre” shall mean the centre established as per sub-

section (1) of Section 26 of the Electricity 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 notification, issued in the Gazette of India;

“Operating Period” for any Element of the Project shall mean the period from
{and including) the COD of such Element of the Project, up to {and including) the
Expiry Date and for the Project, shall 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 equity capital directly or indirectly in the Bidding Company
or in the Member in a Bidding Consortium, as the case may be;

“Preliminary Termination Notice” shall mean a Nodal Agency’s Preliminary
Termination Notice as defined in Article 13 of this Agreement;

“Transmission system for evacuation of power from REZ

“Project” shall mean
, as detailed in Schedule 1 of this

in Rajasthan (206W) under Phase-Ili Part B1”
Agreement;

“Project Assets” shall mean ali physical and other assets relating to and forming

part of the Project including:

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

f
(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;

| Combomybunes
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(d) all rights of the TSP under the project agreements;

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

(f} insurance proceeds; and

(g) Applicable Permits and authorisations relating to or in respect of the

Transmission System;”

“Project Execution Plan” shall mean the plan referred to in Article 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:

(i} operation, repair and maintenance guidelines given by the

manufacturers to be incorporated in the Project,

(it) the requirements of Law, and
(itij  the physical conditions at the Site;
(ivi  the safety of operating personnel and human beings;

“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
Agreament;

“RFP” shall mean Request For Proposal dated February 4, 2022 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 modifications, amendments or

alterations thereto;

“RFP Project Documents” shall mean the following documents to be entered
into in respect of the Project, by the Parties to the respective agreements:

T
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b. Share Purchase Agreement,

c. Agreement(s) required under Sharing Regulations and

d. Any other agreement as may be required;

“RLDC” shall mean the relevant Regional Load Dispatch Centre as defined in the
Electricity Act, 2003, in the region(s} in which the Project is 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 menticned 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;

“scheduled Outage” shall mean the final outage plan as approved by the RPC as
per the provisions of the Grid Code;

«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 PFC
Consulting Limited (PFCCL), Bhadla M Transmission Limited and the Successful
Bidder for the purchase of one hundred (100%) per cent of the shareholding of
the Bhadla Ill 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 Regulatory Commission
{Sharing of Inter-State Transmission Charges and Losses) Regulations, 2020 and

as amended from time to time;

sgite” in relation to a substation, switching station or HVDC terminal or inverter
station, shall mean the land and other places upon which such station / terminal

is to be established;

CENTRAL TRANSMISSION '
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“STU” or “State Transmission Utility” shall be the Board or the Government
company, specified as such by the State Government under sub-section (1) of

Section 39 of the Electricity Act 2003;

“Successful Bidder” or “Selected Bidder” shall mean the Bidder selected
pursuant to the RFP and who has to acquire one hundred percent (100%) equity
shares of Bhadla Il Transmission Limited, along with all its related assets and

liabilities, which will be responsible as the TSP to establish 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 provisions of Article 13.3 of this Agreement;

“Target Availability” shall have the meaning as ascribed hereto in Article 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;

“Termination Notice” shall mean a Nodal Agency’s Termination Notice given by
the Nodal Agency to the TSP pursuant to the provisions of Articles 3.3.2, 3.3.4,
4.4.2, 5.8, 0 and 13.3 of this Agreement for the termination of this Agreement;

“Term of Agreement” for the purposes of this Agreement shall 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 this Agreement and Sharing Regulations;

“Unscheduled Outage” shall mean an interruption resulting in reduction of the
Availability of the Element(s) / Project (as the case may be) that is not a result of

a Scheduled Qutage or a Force Majeure Event.

-
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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) and the Technically Evaluated Entity and Jor
Financially Evaluated Entity (as the case may pe) shall be under the direct
control or indirectly under the common control of such entity;

1.2 Interpretation:
Save where the contrary is indicated, any reference in this Agreement to:
“pgreement” shall be construed as including a reference to its Schedules,

Appendices and Annexures;

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

“crore” shall mean a reference to ten million (10,000,000} and a “lakh” shall

mean a reference to one tenth of a million (1,00,000);

"ancumbrance” shall be construed as a reference to a mortgage, charge, pledge,

lien or other encumbrance securing any obligation of any person or any other

type of preferential 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;

"nerson" shall have the meaning as defined in Section 2 (49) of the Act;

"subsidiary" of a company or corporation (the holding company) shall be

construed as a reference to any company or corporation:

(i) which is controlled, directly or indirectly, by the holding company, or

{ii) more than half of the issued share capital of which is beneficially
ownéd, directly or indirectly, by the holding company, or

{iii) which is a subsidiary of another subsidiary of the holding company,

CENTRAL TRANSMISSION UTR%
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direct its affairs and/or 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

Companies Act, 1956/ Companies Act, 2013 (as the case may be).

1.2.1 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 such other agreement or document as it may have been, or
may from time to time be, amended, varied, novated, replaced or supplemented.

12.2

1.2.3 A Law shall be construed as a reference to such Law including its amendments or

re-enactments from time to time.

1.2.4 Atime of day shall, save as otherwise provided in any agreement or document be

construed as a reference to Indian Standard Time.

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 effect to each part.

1.25

The tables of contents and any headings or sub-headings in this Agreement have

1.26
been inserted for ease of reference only and shall not affect the interpretation of

this Agreement.

All interest payable under this Agreement shall accrue from day to day and be

1.2.7
calculated on the basis of a year of three hundred and sixty five (365) days.

1.2.8 The words “hereof” or “herein”, if and when used in this Agreement shall mean a

reference to this Agreement.

The contents of Schedule 7 shall be referred to for ascertaining accuracy and

1.2.9
correctness of the representations made by the Selected Bidder in Article 17.2.1

hereof.

<
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ARTICLE: 2
2.  EFFECTIVENESS AND TERM OF AGREEMENT

2.1 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 PFC
Consulting Limited in Bhadla lll Transmission Limited along with all
its related assets and liabilities as per the provisions of the Share

Purchase Agreement. and

c. The Agreement is executed and delivered by the Parties;

2.2 Term and Termination:

2.2.1 Subject to Article 2.2.3 and Article 2.4, this Agreement shall continue to be
effective in relation to the Project until the Expiry Date, when it shall automatically

terminate.

Post the Expiry Date of this Agreement, the TSP shall ensure transfer of Project
Assats 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

entitled to take over the Project Assets Suo moto.

2.2.2

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

2.3 Conditions prior to the expiry of the Transmission License

2.3.1 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.

) — -
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2.3.2 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 application for extension

of the term of the Transmission License.

2.4  Survival:

The expiry or termination of this Agreement shall not affect any accrued rights,
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 continuing obligations/ roles for which this Agreement
provides, either expressly or by necessary implication, 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 Insurance Proceeds), Article 11 {Force Majeure), Article 13
{Events of Default and Termination), Article 14 (Liability & Indemnification), Article
16 (Governing Law & Dispute Resolution), Article 19 {Miscellaneous).

2,5  Applicability of the provisions of this Agreement

For the purpose of Availability, Target Availability and the computation of
Availability, Incentive, Penalty, the provisions provided in this Agreement shall
apply and any future modifications in the relevant Rules and Regulations shall not

2.5.1

be applicable for this Project.

For 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), Article 6 (Connection and
Commissioning of the Project), Article 8 (Target Availability and calculation of
Availability), Article 11 {Force 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
supersede the corresponding provisions under Sharing

25.2

agreement shall
Regulations.
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ARTICLE: 3
3. CONDITIONS SUBSEQUENT
3.1 satisfaction of conditions subsequent by the TSP

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

3.11

a. Provide the Contract Performance Guarantee, and

b. Acquire, for the Acquisition Price, one hundred percent (100%) equity
shareholding of Bhadla Il Transmission Limited from PFC Consulting
Limited, who shall sell to the Selected Bidder, the equity shareholding of
Bhadla I Transmission Limited, along with all its related assets and

liabilities.
c¢. Execute this Agreement;

The TSP shall, within five {5) working days from the date of acquisition of SPV

by the Selected Bidder, undertake to apply to the Commission for the grant of
Transmission License and for the adoption of tariff as required under section-

63 of the Electricity Act.

The Selected Bidder, on behalf of the TSP, will provide to the Central
Transmission Utility of India Limited (being the Nodal Agency) the Contract
Performance Guarantee for an amount of Rs 60 Crore {Rupees Sixty Crore

Only).

3.1.2 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 Contract Performance Guarantee or extend
the validity of the existing Contract Performance Guarantee until the validity

period specified in this Article.

3.1.3 The TSP agrees and undert 2

/5
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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;

To submit to the Nodal 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 Plan (MQP) and Field Quality
Plan (FQP) would be submitted to Independent Engineer & Nodal Agency in
the same time period. The TSP’s Project Execution Plan should be in
conformity with the Scheduled COD as specified 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, construction, testing and

commissioning to commercial operation;

d. To submit to the Nodal Agency, CEA & Independent Engineer a detailed bar
(GANTT) chart of the Project outlining each activity (taking longer than one
Month), linkages as well as durations;

To submit to the Nodal Agency, CEA & Independent Engineer detailed
specifications of conductor meeting the functional specifications specified

in RFP;
f. To achieve Financial Closure;

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 Construction contract (“EPC
contract”) for the design and construction of the Project and shall have
given to such Contractor an irrevocable notice to proceed; and

i. To sign the Agreement(s) required, if any, under Sharing Regulations.

3.2 Recognition of Lenders’ Rights by the Nodal Agency

The Nodal Agency hereby accepts and acknowledges the rights provided to the

321
Lenders as per Article 15.3 of this Agreement and all other RFP Project

Documents.

Do.

ALJLA Il TRANSMISSION LIMITED
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3.3 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 period and until the TSP has satisfied all the conditions
specified in Article 3.1.3, the TSP shall, on 2 monthly basis, be liable to furnish
to Central Transmission Utility of India Limited (being the Nodal Agency)
additional Contract Performance Guarantee of Rs 6 Crore (Rupees Six Crore
Only) within two (2) Business Days of expiry of every such Month. Such
additional Contract Performance Guarantee shall be provided to Central
Transmission Utility of India Limited (being the Nodal Agency) in the manner
provided in 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 india 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 with the provisions of this Agreement.

33.1

3,3.2 Subject to Article 3.3.4, if:

(i) the fulfilment of any of the conditions specified in Article 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 within a period of twelve (12) months from the

Effective Date,

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 Llenders’ Representative in order to enable the Lenders
to exercise right of substitution in accordance with Article 15.3 of this Agreement.

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 60
Crore (Rupees Sixty 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.

his Article shall survive the termination of
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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 period for fulfilment of the condition
subsequent as mentioned in Article 3.1.3, may be extended for a period of such
Force Majeure Event. Alternatively, if deemed necessary, 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 and the Contract Performance

Guarantee shall be returned as per the provisions of Article 6.5.1.

334

Provided, that due to the provisions of this Article 3.3.4, any increase in the time
period for compietion of conditions subsequent mentioned under Article 3.1.3,
shall lead to an equal increase in the time period 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.

Upon termination of this Agreement as per Articles 3.3.2 and 3.3.4, the Nodal

3.3.5
Agency may take steps to bid out the Project again.

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 invoking the Contract
Performance Guarantee under para 3.3.3 may also initiate proceedings for
blacklisting the TSP as per provisions of Article 13.2 of TSA.

3.36

3.4 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.
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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:

for procuring and maintaining in full force and effect all Consents,

a.
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 Agreement in accordance with:

i. the Electricity Act and the Rules made thereof;

it. the Grid Code;

ii. the CEA Regulations applicabie, and as amended from time
to time, for Transmission Lines and sub-stations:

e the Central Electricity Authority (Technical Standards
for Connectivity to the Grid) Regulations, 2007;

e Central Electricity Authority (Technical Standards for
construction of Electrical Plants and Electric Lines)

Regulation, 2010;

e Central Electricity Authority {(Grid Standard)
Regulations, 2010;

e Central Electricity Authority (Safety requirements for
construction, operation and maintenance of Electrical
Plants and Electrical Lines) Regulation, 2011;

s Central Electricity Authority (Measures relating to
Safety and Electricity Supply) Regulation, 2010;

e Central Electricity Authority (Technical Standards for
Communication System in Power System Operation}

Regulations, 2020.

et Utility Practices, relev'
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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 Agreement free
and clear of any encumbrances except those expressly permitted

under Article 15 of this Agreement;

to co-ordinate and liaise with concerned agencies and provide on a
timely basis relevant information with regard to the specifications of
the Project that may be required for interconnecting the Project

with the Interconnection Facilities;

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

to provide to the Nodal Agency and CEA, on a monthly basis,
progress reports with regard to the Project and its execution {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 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 Promotion of industry and
Internal Trade {DPIT) orders in this regard (Procuring Entity as
defined in above orders shall deemed to have 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
NSMIs‘S‘
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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 comply with all its obligations undertaken in this Agreement.

4.2 Roles of the Nodal Agency in implementation of the Project:

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

appoint an Independent Engineer within 90 days of the Effective

a.
Date

b. 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;

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. provide all assistance to the Arbitrators as required for the
performance of their duties and responsibilities; and

f. perform any other responsibility (ies) as specified in this Agreement.

4.3 Time for Commencement and Completion:
The TSP shall take all necessary steps to commence work on the Project

a.
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 occur no later than the
Scheduled COD or within such extended time to which the TSP shall be
entitled under Article 4.4 hereto.

4.4 Extension of time:

In the event that the TSP is unable to perform its obligations for the reasons solely

44.1
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In the event that an Element or the Project cannot be commissioned by its
Scheduled COD on account of any Force Majeure Event as per Article 11, the
Scheduled COD shall be extended, by a ‘day to day’ basis for a period 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 thirty {30) days after the affected Party’s
performance has ceased to be affected by the relevant 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.

4.4.2

4.4.3

4.5 Metering Arrangements:

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

assistance in taking meter readings.

4.5.1

4.6 Interconnection Facilities:

Subject to the terms and conditions of this Agreement, the TSP shall be responsible
for connecting the Project with the interconnection point(s) speciffed 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 available the

4.6.1

Interconnection Facilities,

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 particular to connect it to the Interconnection Facilities as

4.6.2

specified in this Agreement.

T ———
DLA' Il TRANSMISSION LIMITED
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ARTICLE: 5
5.  CONSTRUCTION OF THE PROJECT

5.1 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 Scheduied COD in accordance with the Regulations and other applicable Laws

specified in Article 4.1 of this Agreement.

5.1.1

5.1.2 The TSP acknowledges and agrees that it shall 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

Transmission Line route(s).

The TSP shall be responsible for obtaining all Consents, Clearances and Permits
related but not limited 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 obligations under this
Agreement in general and shall furnish to the Nodal Agency such copy/ies of each
Consents, Clearances and Permits, on demand. Nodai 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.

5.1.3

5.1.4 The TSP shall be responsible for:

acquisition of land for location specific substations, switching stations or HVDC
terminal or inverter stations. Also, the actual location of Greenfield substations
(Switching Stations or HVDC Terminal or Inverter Stations) for a generation pooling
substation and for load serving substations in the scope of TSP shall not be beyond
3 Km radius of the location proposed by the BPC in the survey report. However,
actual location of any Greenfield intermediate Substations in the scope of TSP shall
not be beyond 10 Km radius of the location proposed by the BPC in the Survey

Report;

b} final selection of Site including its geo-technical investigation;

CENTRAL TRANSMISSION UTILITY OF
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¢) survey and geo-technical investigation of line route in order to determine the final

route of the Transmission Lines;

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.

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 resettlement 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.

5.15

5.2  Appointing Contractors:

The TSP shall conform to the requirements as provided in this Agreement while

5.2.1
appointing Contractor(s) for procurement of goods & services.

The appointment of such Contractor(s) shall neither relieve the TSP of any of its

522
obligations under this Agreement nor make the Nodal Agency liable for the

performance of such Contractor(s).

5.3  Monthly Progress Reporting:
The TSP shall provide to the CEA, Nodal Agency & Independent Engineer, 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 augmenting the electricity system as a part of its

statutory responsibility.

5.4  Quality of Workmanship:
The TSP shall ensure that the Project is designed, built and completed in a good
workmanship using sound engineering and construction practices, 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 such that, the useful life of the Project will be at

least thirty five (35) years from the COD of the Project. li
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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 HVDC installations including Thyristor/ 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/ [EEE or equivalent International Standards and Codes

shall be followed.

5.5 Progress Monitoring & Quality Assurance:
The Project Execution Plan submitted by the TSP in accordance with Article 3.1.3 ¢)
shall comprise of detailed schedule of all the equipments/items /materials
required for the Project, right from procurement of raw material till 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.

5.5.1

Nodal Agency, CEA & Independent Engineer shall have access at all reasonable

5.5.2
times to the Site and to the Manufacturer’s works and to all such places where the

Project is being executed.

5.5.3 Independent Engineer shall ensure conformity of the conductor specifications with

the functional specifications specified in RFP.

5.5.4 The Independent Engineer shall monitor the following during construction of the

Project:

Quality of equipments, material, foundation, structures and workmanship etc.
as laid down in Article 5.4 and 6.1.4 of the TSA. Specifically, quality of Sub-
station equipments, transmission line material and workmanship etc. would be

a)

checked in accordance with the Article 5.4.

b) Progress in the 3£t

11l TRANSMISSION LIMITED
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c) Verification of readiness of the elements including 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
Project 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 completion of the Project. In case of any
deficiency, the Nodal Agency would be at liberty to take action in

accordance with the procedure of this Agreement.

5.5.6 For any delay in commissioning 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 reasonable
times, copies of the Consents, Clearances and Permits, construction drawings and

other documents related to construction.

5.7  Supervision of work:

The TSP shall provide all necessary superintendence for execution of the Project

and its supervisory personnel shall be available to provide fuli-time

superintendence for execution of the Project. The TSP shall provide skilled
personnel who are experienced in their respective fields.

5.8 Remedial Measures:
The TSP shall take ail necessary actions for remedying the shortfall in achievement
of timely progress in execution of the Project, if any, as intimated by the

Independent Engineer and/ or CEA and/ or the Nodal [{g However, such
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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 Agency, 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.

Beo.

h il TRANSMISSION LIMITED
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ARTICLE: 6
6.  CONNECTION AND COMMISSIONING OF THE PROJECT

6.1 Connection with the Inter-Connection Facilities:

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

6.1.1

Nodal Agency.

The RLDC / SLDC (as the case may be) or the CTU / STU (as the case may be), for

6.1.2
Interconnection Facilities as per

reasonable cause, including non-availability of
Article 4.2, can defer the connection for up to fifteen {15} days from the date

notified by the TSP pursuant to 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 COD would be extended as required, for all such deferments on

“day to day” basis.

Subject to Articles 6.1.1 and 6.1.2, any Element of Project may be connected with

6.1.3

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 Electricity Authority {Technical

Standards for Connectivity to the Grid) Regulations, 2007 as
amended from time to time and all other Indian legal requirements,

and

The TSP has obtained the approval in writing of the Electrical

C.
Inspector certifying that the Element is ready from the point of view
of safety of supply and can be connected with the Interconnection
Facilities.

d. It has satisfactorily met all the testing requirements as per Articles

A 11l TRANSMISSION LIMITED
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6.1.4 Site Acceptance Test (SAT)/ pre-commissioning tests of all major substation
equipment, component, system, facilities shall be successfully carried out before
commissioning. The Type tests, FAT and SAT reports should be available at the
substation / terminal station of HVDC instaliations 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.

6.2 Commercial Operation:

An Element of the Project shall be declared to have achieved COD twenty four (24)
hours following the connection of the Element with the Interconnection Facilities
pursuant to Article 6.1 or seven (7) days after the date on which it is declared by
the TSP to be ready for charging but is not able to be charged for reasons not

attributable to the TSP subject to Article 6.1.2.

6.2.1

Provided that an Element shall 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

respective COD.

Once any Element of the Project has been declared to have achieved deemed COD
as per Article 6.2.1 above, such Element of the Project shall be deemed to have
Availability equal to the Target Availability till the actual charging of the Element
and to this extent, TSP shall be eligible for the Monthly Transmission Charges

6.2.2

applicable for such Element.

Compensation for Direct Non Natural Force Majeure Event or Indirect Non

6.3
Natural Force Majeure Event or Natural Force Majeure Event (affecting the
Nodal Agency)

6.3.1 If the TSP is otherwise ready to 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 intentien 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 the
Project by the said date specified in the notice, due to Direct Non Natural Force
Majeure Event or Indirect Non Natural Force Majeure Event or Natural Force
Majeure Event affecting the Nodal Agency, provided such Direct Non Natural
Force Majeure Event or Indirect Non Natura! Force Majeure Event or Natural Force
Majeure Event affecting the Nodal Agency has continued for a period of more
than three (3) continuoy&or-Hdhssontinuous Twonths, the TSP shall, until the i
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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:

In case of delay due to Direct Non Natural Force Majeure Event, TSP is
entitled for Transmission Charges calculated on Target Availability for
the period of such events in excess of three (3) continuous or non
continuous Months in the manner provided in (c) below.

d.

b. In case of delay due to Indirect Non Natural Force Majeure Event or
Natural Force Majeure Event affecting the Nodal Agency, TSP is entitled
for payment for debt service which is due under the Financing
Agreements, subject to a maximum of Transmission Charges caiculated
on Target Availability, for the period of such events in excess of three
(3) continucus or non continuous Months in the manner provided in (c}

below.

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 Transmission 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 not occurred.

For the avoidance of doubt, it is clarified that the charges payable under this
Article 6.3.1 shall be recovered as per Sharing Regulations.

BHADLA Tl TRANSMISSION LIMITED
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6.4 Lliquidated Damages for Delay 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 Eiement
of the Project [in case where no Elements have been defined, to be on the Project
as a whole] / Project, for each day of deilay up to sixty (60} days of delay and
beyond that time limit, at the rate of five percent (5%) of the Monthly
Transmission Charges applicable to such Element / Project, as liquidated damages
for such delay and not as penalty, without prejudice to any rights of the Nodal

Agency under the Agreement.
The TSP’s maximum liability under this Article 6.4 shall be limited to the amount of

liguidated damages calculated in accordance with Article 6.4.1 for and up to six (6)
months of delay for the Element or the Project.

6.4.2

Provided that, in case of failure of the TSP to achieve COD of the Element of the
Project even after the expiry of six (6) months from its Scheduled COD, the

provisions of Article 13 shall apply.

The TSP shall make payment to the Nodal Agency of the liquidated damages

6.4.3
calculated pursuant to Article 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 to
complete the Project or from any other obligation and liabilities under the

Agreement.

If the TSP fails to pay the amount of liquidated damages to the Nodal 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 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
payable to the TSP. The right of the Nodal Agency

6.4.4

’ ’{mﬁ [
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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

6.4.5
is over and above the penalty payable by TSP under Article 5.5.6 of this Agreement.

6.5 Return of Contract Performance Guarantee

The Contract Performance Guarantee as submitted by TSP in accordance with
Article 3.1.1 shall be released by the Nodal Agency within three (3} months from
the COD of the Project. In the event of delay in achieving Scheduled COD of any of
the Elements by the TSP (otherwise than due to reasons as mentioned in Article
3.1.3 or Article 11) and consequent part invocation of the Contract Performance
Guarantee by the Nodal Agency, Nodal Agency shall release the Contract
Performance Guarantee, if any remaining unadjusted, after the satisfactory
completion by the TSP of all the requirements regarding achieving the Scheduled
COD of the remaining Elements of the Project. It is clarified that the Nodal Agency
shall also return / release the Contract Performance Guarantee in the event of (i)
applicability of Article 3.3.2 to the extent the Contract Performance Guarantee is
valid for an amount in excess of Rs 60 Crore (Rupees Sixty Crore Only), or {ii)
termination of this Agreement by the Nodal Agency as mentioned under Article

3.3.4 of this Agreement.

6.5.1

The release of the Contract Performance Guarantee shall be without prejudice to
other rights of the Nodal Agency under this Agreement.

6.5.2
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ARTICLE: 7

7 OPERATION AND MAINTENANCE OF THE PROJECT

7.1 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 —li to Central Electricity Regulatory Commission (Terms
and Conditions of Tariff) Regulations, 2019, 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 shali be 98%.

Payment of monthly Transmission charges based on actual availability will be
calculated as per para 1.2 of Schedule 4 of this Agreement.

If the availability 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 to the 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 operation and maintenance of transmission system at the risk and cost of TSP.

%L(a ,
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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 Opera'ting Period, adequate insurances against
such risks, with such deductibles including but not limited to any third party
liability and endorsements and co-beneficiary/insured, as may be necessary under

a. any of the Financing Agreements,
b. the Laws, and
c. in accordance with Prudent Utility Practices.

The Insurances shall be taken effective from a date prior to the date of the
Financial Closure till the Expiry Date.

Evidence of insurance cover:

The TSP shall furnish to the Nodal Agency copies of certificates and policies of the
Insurances, as and when the Nodal Agency may seek from the TSP as per the

terms of Article 8.1

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 applied to
reinstatement, replacement or renewal of such loss or damage.

If a Natural Force Majeure Event renders the Project no longer 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) shall be allocated only to the TSP. Nodal Agency and / or concerned
Designated ISTS Customers shall have no claim on such proceeds of the Insurance.

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

e to a Force »\.- AsEEvent of whether that
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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

The Nodal Agency and / or the Designated ISTS Customers shall have no financial
obligations or liability whatsoever towards the TSP in respect of this Article 9.

9.4.1

e
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ARTICLE: 10

10

10.1

10.2

10.3

10.4

BILLING AND PAYMENT OF TRANSMISSION CHARGES

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.

Calculation of Monthly Transmission Charges:

The Monthly Transmission Charges for each Contract Year including Incentive &
Penaity payment shall be calculated in accordance with the provisions of Schedule

4 of this Agreement.

Rebate & Late Payment Surcharge:

The rebate and late payment surcharge shall be governed as per Sharing

Regulations.

Disputed Bills, Defauit in payment by the Designated ISTS Customers & Annual

Reconciliation:
Any Disputed Bill, Default in payment by the Designated ISTS Customers & Annual
Reconciliation shail be governed as per Sharing Regulations.

42
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ARTICLE: 11

FORCE MAJEURE

Definitions

The following terms shalf have the meanings given hereunder.

Affected Party

An Affected Party means any Party whose performance has been affected by an

event of Force Majeure,

Any event of Force Majeure shall be deemed to be an event of Force Majeure
affecting the TSP only if the Force Majeure event affects and results in, late
delivery of machinery and equipment for the Project or construction, completion,
commissioning of the Project by Scheduled COD and/or operation thereafter;

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 Party in the performance of its obligations/ roles
under this Agreement, but only if and to the extent that such events or
circumstances are not within the reasonable control, directly or indirectly, of the
Affected Party and could not have been avoided if the Affected Party had taken
reasonabie care or complied with Prudent Utility Practices:

a) Natural Force Majeure Events:

act of 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 excess of the
statistical measures for the last hundred (100) years; and

ii. epidemic/ pandemic notified by Indian Governmental Instrumentality.

b) Non-Natural Force Majeure Events:
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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 Permits 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, provided that a Competent Court of Law declares the
revocation or refusal to be unlawful, unreasonable and

discriminatory and strikes the same down; or

* any other unlawful, unreasonable or discriminatory 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 and

discriminatory and strikes the same down.

ii. 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 near the Site by
the Affected Party or those employed or engaged by the

Affected Party; or

" industry-wide strikes and labour disturbances, having a

nationwide impact in India.

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

1O
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{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 transmission materials and equipment;
(d) Strikes or labour disturbance at the facilities of the Affected Party;

{e) Insufficiency of finances or funds or the Agreement becoming onerous to

perform; and

{f) Non-performance caused by, or connected with, the Affected Party’s:
i. negligent or intentional acts, errors or omissions;

ii. failure to comply with an Indian Law; or

iii. breach of or default under this Agreement or any Project

Documents.
{g) Any error or omission in the survey report provided by BPC during the

bidding process.

11.5 Notification of Force Majeure Event

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
If an event of Force Majeure

11.5.1

commencement of the event of Force Majeure.
results in a breakdown of communications rendering it unreasonable to give notice
within the applicable time limit specified herein, then the Party claiming Force
Majeure shall give such notice as soon as reasonably practicable after
reinstatement of communications, but not later than one (1) day after such

reinstatement.

Provided that, such notice shall be a pre-condition to the Affected Party’s
entitlement to claim relief under this Agreement. Such notice shall 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

SLA HI TRANSMISSION LIMITED
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information as the other Party may reasonably request about the Force Majeure.

The Affected Party shail 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 becoming aware of each of these

cessations.

Duty to perform and duty to mitigate

To the extent not prevented by a Force Majeure Event, the Affected Party shall
continue to perform its obligations/ roles as provided in this Agreement. The
Affected Party shall use its reasonable efforts to mitigate the effect of any event of

Force Majeure as soon as practicable.

Available Relief for a Force Majeure Event

Subject to this Article 11,

(a) no Party 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 Party 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.

For the avoidance of doubt, it is clarified that the computation of Availabiiity
of the Element(s) under outage due to Force Majeure Event, as per Article
11.3 affecting the TSP shall be as per Appendix—il to Central Electricity
Regulatory Commission (Terms and Conditions of Tariff) Regulations, 2019
as on Bid Deadline. For the event(s) for which the Element(s) is/are deemed
to be available as per Appendix ~Il to Central Electricity Regulatory
Commission (Terms and Conditions of Tariff) Regulations, 2019, then the
Transmission Charges, as applicable to such Element(s), shall be payable as

per Schedule 4, for the duration of such event(s).

(c)

(d} For solong 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

..
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(e) 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 beyond a period of one hundred eighty (180)
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.

Ao,
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ARTICLE: 12
12 CHANGE IN LAW

12.1 Changein Law
12.1.1 Change in Law 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:

» the enactment, coming into effect, adoption, promulgation, amendment,

modification or repeal (without re-enactment or consolidation) in India, of
any Law, inciuding rules and regulations framed pursuant to such Law,

subject to the provisions under Article 12.1.2;

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

such Law, or any Competent Court of Law;
the imposition of a requirement for obtaining any Consents, Clearances and

Permits which was not required earlier;

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

any change in the licensing regulations of the Commission, under which the
Transmission License for the Project was granted if made applicable by such

Commission to the TSP;
# change in wind zone; 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

b}  Withhoiding tax on income or dividends distributed to the shareholders

RANSMISSION LIMITED
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12.2 Relief for Change in Law
12.2.1 During Construction Period, the impact of increase/decrease in the cost of the
Project on the Transmission Charges shall be governed by the formula given in

Schedule 9 of this Agreement

12.2.2 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 Transmission
Charges in aggregate for a Contract Year, the TSP may notify so to the Nodal
Agency and propose amendments to this Agreement so as to place the TSP in the
same financial position as it would have enjoyed had there been no such Change in

Law resulting in change in costs or revenue 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 cost of the
Project / revenue for establishing the impact of such Change in Law.

12.2.3

In cases where Change in Law results in decrease of cost and it comes to the notice
of Nodal Agency that TSP has not informed Nodal Agency about such decrease in

cost, Nodal Agency may initiate appropriate claim.

12.3 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 Article 12, it shall give notice to
Nodal Agency of such Change in Law as soon as reasonably practicable after

12.3.1

becoming aware of the same.

The TSP shall also be obliged to serve a notice to the Nodal Agency even when it is
beneficially affected by a Change in Law.

12.3.2

Any notice served pursuant to Articles 12.3.1 and 12.3.2 shall provide, amongst

12.3.3
other things, precise details of the Change in Law and its estimated impact on the

TSP.

Ao TRANSMISSION LIMITED
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i12.4 Payment 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 be raised by the Nodal
Agency after such change in Transmission Charges shall appropriately reflect the

changed Monthly Transmission Charges.

NEW DELHI\
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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 Default occurs as a resuit of any
non-fulfilment of its obligations as prescribed under this Agreement by the Nodal
Agency or a Force Majeure Event:

After having taken up the construction of the Project, the
abandonment by the TSP or the TSP's Contractors of the
construction of the Project for a continuous period of two (2)
months and such default is not rectified within thirty (30) days from
the receipt of notice from the Nodal Agency in this regard;

b. The failure to commission any Element of the Project by the date
falling six (6) months after its Scheduled COD unless extended by

Nodal Agency as per provisions of this Agreement;

c. If the TSP:

assigns, mortgages or charges or purports to assign,
mortgage or charge any of its assets or rights related to the
Project in contravention of the provisions of this Agreement;

or

transfers or novates any of its obligations pursuant to this
Agreement, in a manner contrary to the provisions of this

Agreement;
Except where such transfer is in pursuance of a Law 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;

* is to a transferee who assumes such obligations
under the Project and this Agreement remains
gffactive with respect to the transferee;

CENTRAL TRANSMISSION UZef]
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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
any winding up or bankruptcy or insolvency order is passed

against the TSP; or

the TSP goes into liguidation or dissolution or a receiver or any
similar officer is appointed over all or substantially all of its
assets or official liquidator is appointed to manage its affairs,

pursuant to Law,

Provided that a dissolution or liquidation of the TSP will not be
a TSP’s Event of Default, where such dissolution or liquidation
of the TSP is for the purpose of a merger, 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 Transmission
License and other related matters) Regulations, 2006 or as

amended from time to time; or

Failure on the part of the TSP to comply with the provisions of
Article 19.1 of this Agreement; or

the TSP repudiates this Agreement and does not rectify such breach
even within a period of thirty (30) days from a notice from the

Nodai Agency in this regard; or

after Commercial Operation Date of the Project, the TSP 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 continuous 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 undertakings submitted
idder at the timef of submission ?f the Bid being

A ..
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found to be breached or inaccurate, including but not limited to
undertakings from its Parent Company / Affiliates related to the

minimum equity obligation; or

the TSP fails to complete / fulfil all the activities / conditions within
the specified period as per Article 3; or

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 this regard from the Nodal Agency;

or

k. the TSP fails to take the possession of the land required for location
specific substations, switching stations or HVDC terminal or inverter
stations and / or fails to pay the requisite price to the parties and /
or any State Government authority from whom the land is acquired,
within twelve (12) months from the Effective Date.

13.2 Termination Procedure for TSP Event of Default

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’ Representative, of their intention to
terminate this Agreement (a "Nodal Agency’s Preliminary Termination
Notice"), which shall specify in reasonable detail, the circumstances
giving rise to such Nodal Agency’s Preliminary Termination Notice.

b. Following the issue of a Nodal Agency’s Preliminary Termination Notice,
the Consultation Period shail 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 Event of Default having regard to all the

circumstances.

During the Consultation Period, the Parties shail, save as otherwise
provided in this Agreement, continue to perform their respective
obligations/ roles under this Agreement, and the TSP shall not remove
any material, equipment or any part of the Project, without prior

consent of the Nodal Agency.

Following the expiry of the Consultation Period, unless the Parties shall
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Nodal Agency’s Preliminary Termination Notice shall 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 15.3 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.

13.3 Procedure for Nodal Agency’s non-fulfilment of Role

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’ Representative (a "TSP’s Preliminary Notice"), which notice
shall specify in reasonable detail the circumstances giving rise to such
non-fulfilment of role by the Nodal Agency.

b. Following the issue of a TSP’s Preliminary Notice, the Consultation
Period shall apply.

The Consultation Period would be for the Parties to discuss as to what
steps shall be taken with a view to mitigate the consequences of the
relevant non-fulfilment of role by the Nodal Agency including giving
time extension to TSP, having regard to 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.

13.4 Termination due to Force Majeure

13.4.1 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.

13.4.2 In case of termination of this Agreement, the TSP shall provide to the Nodal

Agency the full names and addresses of its Contractors as well as complete
manufacturing drawings, material specifications and

BHADN@N! TRANSMISSION LIMITED
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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 seeking their response to the
proposed termination/ amendment (as the case may be) of the Agreement. The
Nodal Agency shall issue copy of such notice to Lenders. In the notice, Nodal
Agency shall also include an assessment of the physical progress made by TSP in
the Element/ Project (as the case may be) that is no longer required.

13.5.3 The TSP shall neither carry 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.
13.5.4 After taking into account the comments of the TSP, the Nodal Agency may
terminate the Agreement or amend it if both Parties agree to the amendment.
13.6 Revocation of the Transmission License

13.6.1The 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 Termination Payment

13.7.1if Agreement is terminated 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 for Termination Payment
equivalent to valuation of Project Assets. Upon payment, the Nodai Agency shall

take over the Project Assets.
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ARTICLE: 14
14 LIABILITY AND INDEMNIFICATION

14.1 Indemnity

14.1.1 The TSP shall indemnify, defend and hoid the Nodal Agency harmless against:

{a} any and all third party claims, actions, suits 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 ciaim,
action, suit or proceeding has arisen due to a negligent act or omission, breach
of this Agreement or non-fulfilment of statutory duty on the part of Nodal

Agency; and

{b} any and all losses, damages, costs and expenses including legal costs, fines,
penalties and interest actually suffered or incurred by the Nodal Agency from

third party claims arising by reason of:

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 specific remedies have been provided for under
this Agreement) except to the extent that any such losses,
damages, costs and expenses including legal costs, fines, penaities
and interest (together to constitute “Indemnifiable Losses”) has
arisen due to a negligent act or omission, breach of this Agreement
or non-fulfilment of statutory duty on the part of the Nodal Agency,

or

any of the representations and warranties of the TSP under this
Agreement being found to be inaccurate or untrue.

fi.

14.1.2 The Nodal Agency shall, in accordance with the Regulations framed by CERC in this
regard, indemnify, defend and hold the TSP harmless against:

{a) any and ail third party claims, actions, suits or proceedings against the TSP,
for any loss of or damage to property of such third party, or death or injury
to such third party, ansmg out of any material breach by the Nodal Agency
of any of their rolegphidéf zhis Agreement, except to the extent that any
such claim, actiofi¥suit or priheding has arisen due to a{‘negllgent act or
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omission, breach of this Agreement or breach of statutory duty on the part
of the TSP, its Contractors, servants or agents; and

(b) 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:

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
provided for under this Agreement), except to the extent that any
such Indemnifiable Losses have 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 or

any of the representations and warranties of the Nodal Agency under
this Agreement being found to be inaccurate or untrue.

14.2 Patent Indemnity:

14.2.1

{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 infringen'ient 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 by 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 reasonably inferred from
the Agreement, any infringement resulting from the 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

(b)

CENTRAL TRANSMISSION UT, SMISSION LIMITED
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(b)
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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 expense take necessary steps and attend such proceedings or claim
and any negotiations 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 claims,

If the TSP fails to notify the Nodal Agency within twenty-eight (28) days
after receipt of such notice from the Nodal Agency under Article 14.2.1(b)
above, that it intends to attend any such proceedings or claim, then the
Nodal Agency shall be free to attend the same on 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.

The Nodal Agency shall, at the TSP’s request, afford all availabie assistance
to the TSP in attending to such proceedings or claim, and shall be
reimbursed by the TSP for all reasonable expenses incurred in so doing.

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 all suits, actions or administrative proceedings, claims,
demands, losses, damages, costs and expenses of 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 mode|,
registered design, trademark, copyright or other intellectual property right
registered or otherwise existing at the date of the Agreement by reason of

the setting up of the Project by the TSP.

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 shali promptly

Q}“s"fs,gve the Nodal Agency a notice thereof, and the Nodal Agency shall at its

in expense take necessary steps and attend such proceedings or claim
any negotiations for the settlement of any such proceedings or claim.
Nodal Agency shall promptly notify the TSP of all actions taken in such
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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 proceedings or claim.

(c)

(d) The TSP shali, at the Nodal Agency request, afford all available assistance to
the Nodal Agency in attending to such proceedings or claim, and shall be
reimbursed by the Nodal Agency for all reasonable expenses incurred in so

doing.

14.3 Monetary Limitation of liability

A Party ("Indemnifying Party") shall be liable to indemnify the other Party
("Indemnified Party") under this Article 14 for any indemnity claims made in a
Contract Year only up to an amount of Rs 4 Crore (Rupees Four Crore Only).

1431

14.4 Procedure for claiming indemnity

Where the Indemnified Party is entitled 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 entitled to be indemnified. Such notice
shall be given as soon as reasonably practicable after the Indemnified Party
becomes aware of such claim, proceeding, action or suit. The Indemnifying Party
shall be liabie to settle the indemnification claim within thirty (30) days of receipt

14.4.1

of the above notice.

Provided however that, if:

the Parties choose to contest, defend or litigate such claim, action,

i.
suit or proceedings in accordance with Article 14.4.3 below; and

the claim amount is not required to be paid/deposited to such third
party pending the resolution of the Dispute,

VSSION LIMITED
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14.4.3

14.5

14.5.1
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Party.

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 Indemnifying Party shall reimburse to the Indemnified Party all reasonable
costs and expenses incurred by the Indemnified Party. However, such indemnified
Party shall not settle or compromise such claim, action, suit or proceedings
without first getting the consent of the Indemnifying Party, which consent shall not

be unreasonably withheld or delayed.

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 indemnify such Indemnified Party, gives such Indemnified Party
prompt notice of its intention to assume control of the defence, and employs an
independent legal counsel at its own cost that is reasonably satisfactory to the

Indemnified Party.

Limitation on Liability

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,
agents, employees, successors, insurers or permitted assigns for incidental, indirect
or consequential, punitive or exempiary damages, connected with or resulting
from performance or non-performance of this Agreement, or anything done in
connection herewith, including claims in the nature of lost revenues, income or
profits (other than payments expressly required and properly due under this
Agreement), any increased expense of, reduction in or ldss of transmission
capacity or equipment used therefore, irrespective of whether such claims are
based upon breach of warranty, tort (inciuding negligence, whether of the Noda!
Agency, the TSP or others), strict liability, contract, breach of statutory duty,

operation of law or otherwise.

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
shareholders for such claims excluded under this Article. The TSP shail 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
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Duty to Mitigate

The party entitled to the benefit of an indemnity under this Article 14 shall take ail
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.

RANSMISSION LIMITED
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ARTICLE: 15

i5 ASSIGNMENTS AND CHARGES

15.1 Assighments:

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 Neither Party shall create or permit to subsist any encumbrance over all or any of
its rights and benefits under this Agreement.

15.2.2 However, the TSP may create any encumbrance over all or part of the 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

provisions 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 Lender’s
Representative on their behalf agrees unconditionally with the TSP to
release from such encumbrances upon payment by the TSP to the Lenders
of all amounts due under the Financing Agreements.

15.2.3 Article 15.2.1 does not apply to:

liens arising by operation of law (or by an agreement evidencing the same)

a.
in the ordinary course of the TSP developing and operating the Project;

of title and / or other related

b. pledges of goods, the related documen
documents, arising or created in thé OPdT

-~

and operating the Project; or A
&
&

R, Yl 2%
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security arising out of retention of title provisions in relation to. goods

c.
acquired in the ordinary course of the TSP developing and operating the

Project.

15.3 Substitution Rights of the Lenders

15.3.1 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.

However, in the case of default by the TSP in debt repayments or in the case of
default by the TSP as per Article 13 of this Agreement during the debt repayments,
the Commission may, on an application from the Lenders, assign the Transmission
License to the nominee of the Lenders subject to the fulfiiment of the qualification
requirements and provisions of the Central Electricity Regulatory Commission
(Procedure, terms and Conditions for grant of Transmission License and other
related matters}) Regulations, 2006 and as amended from time to time.

15.3.2
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16.2
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16.2.2
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ARTICLE: 16

GOVERNING LAW AND DISPUTE RESOLUTION

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 Delhi.

Amicable Settiement:

Either Party is entitled to raise any claim, dispute or difference of whatever nature
arising under, out of or in connection with this Agreement, including its existence
or validity or termination or whether during the execution of the Project or after its
completion and whether prior to or after the abandonment of the Project or
termination or breach of the Agreement by giving a written notice to the other

Party, which shall contain:
(i) adescription of the Dispute;
(ii) the grounds for such Dispute; and

(iii) all written material in support of its claim.

The other Party shall, within thirty (30) days of issue of notice issued under
Article16.2.1, furnish:

{i} counter-claim and defences, if any, regarding the Dispute; and

(i) all written material in support of its defences and counter-claim.

Within thirty (30) days of issue of notice by the Party pursuant to Article16.2.1, if
the other Party does not furnish any counter claim or defense under Article16.2.2,
or thirty (30) days from the date of furnishing counter claims or defence by the
other Party, both the Parties to the Dispute shali meet to settle such Dispute
amicably. If the Parties fail to resolve the Dispute amicably within thirty (30} days
from the later of the dates mentioned in this Article 16.2.3, the Dispute shall be

referred for dispute resolution in accordance with Article 16.3.

Il
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16.3 Dispute Resolution:

All Disputes shall be adjudicated by the Commission.

16.4 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.

A IIl TRANSMISSION LIMITED
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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:

It has all requisite powers and authority to execute and

a.
consummate this Agreement;

b. This Agreement is enforceable against the Nodal Agency in
accordance with its terms;

c. The consummation of the transactions contemplated by this

Agreement on the part of Nodal Agency will not violate any
provision of nor constitute a default under, nor give rise to 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 Party or to which the
Nodal Agency is bound, which violation, default or power has not

been waived;

17.2 Representation and Warranties of the TSP:

17.2.1 The TSP hereby represents and warrants to and agrees with the Nodal Agency as
follows and acknowledges and confirms that the Nodal Agency is relying on such
representations and warranties in connection with the transactions described in

this Agreement:
It has all requisite powers and has been duly authorized to execute and

consummate this Agreement;

b. This Agreement is enforceable against it, in accordance with its terms;

The consummation of the transactions contemplated by this Agreement on
the part of the TSP will not violate any provision of nor constitute a default

under, nor give rise to a power to cancel any charter, mortgage, deed of
e.of indebtedness,

c.

trust or lien, lease, agreement, license, permit, evide
restriction, or other contract to which the TSP is AKBS

SENTRAL TRANSMISSION UT]
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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 or orders of
any such courts, commission, arbitrator or governmental agencies 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 makes all the representations and warranties above to be valid as on the
Effective Date of this Agreement.




Transmission Service Agreement
ARTICLE: 18
18 INDEPENDENT ENGINEER

18.1  Appointment of Independent Engineer

The Nodal Agency shall appoint an agency/ company as Independent Engineer as
per framework provided in the Guidelines for Encouraging Competition in
Development of Transmission Projects for selection of Independent Engineer.

18.2  Roles and functions of Independent Engineer

The role and functions of the Independent Engineer shall include the following:

Progress Monitoring as required under this Agreement;

b. Ensuring Quality as required under this Agreement;

determining, as required under the Agreement, the costs of any works or
services and/or their reasonableness during construction phase;

d. determining, as required under the Agreement, the period or any extension
thereof, for performing any duty or obligation during construction phase;

determining, as required under the Agreement, the valuation of the Project
Assets.
f. Assisting the Parties in resclution of Disputes and

8. Undertaking all other duties and functions in accordance with the Agreement.

18.3 Remuneration of independent Engineer
The fee and charges of the independent Engineer shall be paid by the Nodal

Agency as per terms & conditions of appointment.

18.4 Termination of appointment

The Nodal Agency may, in its discretion, terminate the appointment of the

18.4.1
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 Independen BRgh

appointment of the Independent Engineer. Upon regaj resentation,
; N g%}ﬁgu LMITED
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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.

Authorised signatories

The Nodal Agency shall require the Independent Engineer to designate and notify
to the Nodai Agency up to 2 (two) persons employed in its firm to sign for and on
behalf of the Independent Engineer, and any communication or document
required to be signed by the Independent Engineer shall be valid 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 its employees.
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ARTICLE: 19

19 MISCELLANECUS PROVISIONS

19.1 Equity Lock-in Commitment:

The aggregate equity share holding of the Selected Bidder in the issued and paid
up equity share capital of Bhadla Il Transmission Limited shall not be less than
Fifty one percent (51%) up to a period of one (1) year after COD of the Project.

18.1.1

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 shall apply to such entities.

Provided further, that in case the Selected Bidder is a Bidding Consortium, the Lead
Member shall continue to hold equity of at least twenty six percent (26%) upto a
period of one (1) year after COD of the Project and any Member of such Bidding
Consortium shall be aliowed to divest its equity as long as the other remaining
Members {which shall always include the Lead Member} hold the minimum equity

specified above.

If equity is held by the Affiliates, Parent Company or Ultimate Parent Company of
the Selected Bidder, then, subject to the second proviso to Article 19.1.1, such
Affiliate, Parent Company or Ultimate Parent Company shall be eligible to transfer
its shareholding in Bhadia HI Transmission Limited to another Affiliate or to the
Parent Company / Ultimate Parent Company of the Selected Bidder. If any such
sharehoiding entity, qualifying as an Affiliate / Parent Company / Ultimate Parent
Company, is likely to cease to meet the criteria to qualify as an Affiliate / Parent
Company / Ultimate Parent Company, the shares held by such entity shall be
transferred to another Affiliate / Parent Company / Ultimate Parent Company of

19.1.2

the Selected Bidder.

Subject to Article 19.1.1, all transfer(s) of shareholding of Bhadla lil Transmission

19.1.3
Limited by any of the entities referred to in Article 19.1.1 and 19.1.2 above, shall

be after prior written intimation to the Nodal Agency.

For computation of effective Equity holding, the Equity holding of the Selected
Bidder or its Ultimate Parent Company in such Affiliate(s} or Parent Company and

19.1.4

QRPTA | ITED
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directly holds thirty percent (30%) of the equity in Bhadla Il Transmission
Limited, then holding of Selected Bidder A in Bhadia Il Transmission Limited

shall be thirty percent (30%)};

If Selected Bidder A holds thirty percent (30%) equity of the Affiliate and the
Affiliate holds fifty percent (50%) equity in Bhadia Il 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 I
Transmission Limited shall be fifteen percent (15%), {i.e., 30% x 50%)

The provisions as contained in this Article 19.1 shall override the terms of the
consortium agreement submitted as part of the Bid.

The TSP shall be responsible to report to Nodal Agency, within thirty (30) days from
the occurrence of any event that would result in any chanée in its equity holding
structure from that which existed as on the date of signing of the Share Purchase
Agreement. In such cases, the Nodal Agency would reserve the right to ascertain
the equity holding structure and to call for all such required 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 Requirements,. as stipulated in RFP Document, till the COD of the
Project. Where the Technically 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.

Failure 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 communications between the Parties relating
to this Agreement and all other documentation to be prepared and supplied under
the Agreement shall be written in English, and the Agreement shall be construed

and interpreted in accordance with English language.

If any of the agreements, correspondence, communications or documents are

.
’
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matters of interpretation.

19.4 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. it has not in 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 Nodal Agency hereby
undertake not to engage in any similar acts during the Term of Agreement.

19.5 Severability

The invalidity or enforceability, for any reason, of any part of this Agreement shall
not prejudice or affect the validity or enforceability of the remainder of this
Agreement, unless the part heid invalid or unenforceable is fundamental to this

Agreement.,

19.6 Counterparts

This Agreement may be executed in one or more counterparts, each of which shall
be deemed an original and all of which collectively shall be deemed one and the

same Agreement.

19.7 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.

19.8 Restriction of Shareholders / Owners Liability

Parties expressly agree and acknowledge that none of the shareholders of the
Parties hereto shall be liable to the other Parties for any of the contractual

obligations of the concerned Party under this Agreement.

19.8.1

e extent provided in the indian Companies Act,

\TﬁAl@gﬁQN-HMITED
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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/levied 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.

The Nodal Agency shall be indemnified and held harmless by the TSP against any

19.9.2
claims that may be made against the Nodal Agency in relation to the matters set

out in Article 19.9.1.

19.9.3 The Nodal Agency shall not be liable for any payment of, taxes, duties, levies, cess
whatsoever for discharging any obligation 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 limited to that explicitly provided in this Agreement.

Provided that, notwithstanding anything contained in this Agreement, under no
event shall the Noda! Agency or the TSP claim from one another any indirect or

consequential iosses 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 Agreement

in any way it deems fit.

19.12 Confidentiality

19.12.1 The Parties undertake to hold in confidence this Agreement 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; or

(c)
RANSMISSION LIMITED
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without the prior written consent of the other Parties.

Provided that, the TSP agrees and acknowledges that the Nodal 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.

19.13 Order of priority in application:

Save as provided in Article 2.5, in case of inconsistencies between the terms and
conditions stipulated in Transmission License issued by the Commission to the TSP,
agreement(s) executed between the Parties, applicable Law including rules and
regulations framed thereunder, the order of priority as between them shall be the

order in which they are piaced below:
¢ terms and conditions of Transmission License;

* appiicable Law, rules and regulations framed thereunder;

e this Agreement;

o Agreement(s), if any, under Sharing Regulations.

19.14 independent Entity:

19.14.1 The TSP shail be an independent entity performing its obligations pursuant to
the Agreement.

19.14.2  Subject to the provisions of the Agreement, the TSP shall be solely responsible
for the manner in which its obligations under this Agreement are to be
performed. All employees and representatives of the TSP or Contractors
engaged by the TSP in connection with the performance of the Agreement shall
be under the complete control of the TSP and shall not be deemed to be
employees, representatives, Contractors of the Nodal Agency and nothing
contained in the Agreement or in any 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.

Deo.
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19.16 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 provisions of this Agreement nor time
or other indulgence granted by one Party to the other. Parties shall act as a
waiver of such breach or acceptance 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 shall not be interpreted or construed to create an association,
joint venture, or partnership or agency or any such other relationship between
the Parties or to impose any partnership obligation 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
complete and exclusive statement of the terms of their agreement.

Except as provided in this Agreement, all prior written or oral understandings,
offers or other communications of every kind pertaining to this Agreement or
the provision of Transmission Service under this Agreement to the Nodal Agency

19.18.2

by the TSP shall stand superseded and abrogated.

19.1% 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

If to the TSP, all notices or communications must be delivered personally or by

19.19.2
registered post or facsimile or any other mode duly acknowledged to the

addressee below:

ANSMISSION LIMITED
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Address
Attention
Email
Fax. No.
Telephone No.

If to the Nodal Agency, all notices or communications must be delivered
personally or by registered post or facsimile or any other mode duly

acknowledged to the addresses below:

19.193

(i) Central Transmission Utility of India Limited (Nodal Agency)

Address : Plot No.2, Sector — 29, Gurugram, Haryana-
122001, India

Attention : Mr. Vikram Singh Bhal, ED

Email : vsbhal@powergrid.in

Fax. No. :

Telephone No. : 9910378068

19.18.4  All notices or communications given by facsimile shall be confirmed by sending a
copy of the same via post office in an envelope properly addressed to the
appropriate Party for delivery by registered mail. All notices shall be deemed
validly delivered upon receipt evidenced by an acknowledgement of the
recipient, unless the Party delivering the notice can prove in case of delivery
through the registered post that the recipient refused to acknowledge the
receipt of the notice despite efforts of the postal authorities.

Any Party may by notice of at least fifteen (15) days to the other Party change

19.19.5
the address and/or addresses to which such notices and communications to it

are to be delivered or mailed.

19.20 Frauduient 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.
g to the contrary contained in the Agreement, the
dte the Agreement without being liable in any manner
i it determines that the TSP has, directly or indirectly or

corrupt practice feamdulent practice, coercive
76 [S/BHADI .- RAM’:@M N LIMITED
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practice, undesirable practice or restrictive practice in the Bid process. In such
an event, the Nodal Agency shall forfeit the Contract Performance Guarantee of
the TSP, without prejudice to any other right or remedy that may be available to
the Nodal Agency hereunder or subsistence otherwise.

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
indirectly 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, undesirable practice

19.20.2

or restrictive practices, as the case may be.

For the purposes of this Clause 19.20, the following terms shall have the
meaning hereinafter respectively assigned to them:

19.20.3

(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 person 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
technicai adviser of the BPC in relation to any matter concerning the Project;

| September 2023
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(b)“fraudulent practice” means a misrepresentation or omission of facts or
suppression of facts or disclosure of incomplete 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) establishing contact with any person
connected with or employed or engaged by the BPC with the objective 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;

Compliance with Law:

Despite anything contained in this Agreement but without prejudice to Article
12, if any provision of this Agreement shall be in deviation or inconsistent with
or repugnant to the provisions contained in the Electricity 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

relevant provisions as amended from time to time.

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.
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1. For and on behalf of TSP

...................................

[Signature, Name, Designation and Address]

2. For and on behalf of Central Transmission Utility of
india Limited (Nodal Agency)

Tankodwdd

[Signature, Name, Designation and Address]

WITNESSES:

1

2.

For and on behalf of

: BPC D.,,(M {%

.............................................................

[Insert, Name, Designation and Address of the Witness)

For and on behalf of

: Nodal Agency l ’ ‘ ] :
[Signature]

Kamal |G mal Tz QA Cufy

ANSMISSION LIMITED
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SCHEDULES
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Schedule: 1
Project Description and Scope of Project

Description of the Transmission Scheme

In order to integrate and evacuate power from additional potential (20GW) in
various renewable energy zones in Rajasthan [Fatehgarh: 9.1GW, Bhadla: 8GW,
Ramgarh: -2.9GW] as indicated by SECI, various transmission alternatives were
evolved and deliberated in 3rd NRPC-TP meeting held on 19.02.2021. Based on
deliberations in .above-meeting, hybrid (EHVAC & HVDC} transmission system was
agreed for evacuation of power from additional 20GW RE Potential in Rajasthan

{Phase-iil}.

As part of Phase-lll system, Bhadia-3 PS is to be. established which shall be
integrated with Fatehgarh-Il PS and Sikar-ll S/s. Further, ancther new Ramgarh PS
shall also be connected with Bhadlia-3 for evacuation of power from Ramgarh
Compiex. Accordingly, the subject scheme “Transmission system for evacuation of
power from REZ in Rajasthan (20 GW) under Phase ill —Part B1” has been planned
to establish connectivity as well as enable the evacuation of RE power from Bhadia-

3 PS and Ramgarh PS (beyond Bhad!a-3} under phase Il

The subject transmission scheme involves establishment of 765/400/220 kV
pooling station at Bhadla-3, implementation of Fatehgarh-2 — Bhadla-3 400 kV D/c
line {Quad Moocse) and Bhadia-3 — Sikar-2 765kV D/c line which shall facilitate
evacuation of RE power from Bhadla & Ramgarh complexes for onward dispersal of

power to various beneficiaries.

Above transmission system for evacuation of power from REZ in Rajasthan (20 GW)
under Phase Il was also agreed in 49th Northern Region Power Committee (NRPC)
meeting held on 27.09.2021 & 5th National Committee on Transmission (NCT) held
on 25.08.2021 and 02.09.2021. Subsequently, Ministry of Power, Government of
Indla, vide its Gazette Notn‘“catlon CG-DL-E-08122021- 231686 (No 4661) dated

A
#, based competitive bidding process route as part of “Transmission
ggacuation of power from REZ in Rajasthan {20 GW) under Phase Iil”.

Secretary, MoP, to review the progress of under construction/ under bidding/
planned Transmission Projects for evacuation of Renewable Energy (RE) projects, it
was directed that the process of delinking of 400 kV Fatehgarh-li- Bhadla-lll D/c
line from Phase-lll Part-B1 may be carried out at the earliest and a separate
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package may be formed comprising 400 kV Fatehgarh-ll- Bhadla Il D/c line.
Accordingly, in line with above directions, Fatehgarh-2 PS — Bhadla-3 PS 400kV D/c
line (Quad Moose) was deleted from the package of “Transmission System for
Evacuation of Power From REZ in Rajasthan (20 GW) Under Phase lil —=Part-B1” in

14th NCT meeting held on 09.06.2023,




Transmission Service Agreement

Detailed Scope of Work

Transmission system for evacuation of power from REZ in Rajasthan (20 GW)

under phase Il —Part-B1
S. No. Scheduled COD
Name of Transmission Element in months from
Effective D__ate
1 Establishment of 2x1500 MVA 765/400kv & 3x500 | 18 menths

MVA 400/220 kV pooling station at Bhadla-3 along
with 2x330 MVAr (765kV) Bus Reactor & 2x125 MVAr

{420kV) Bus Reactor

e 765/400kV 1500 MVA ICTs: 2 nos.
{7x500 MVA including one spare unit)

e 765kV ICT bays - 2 nos.

e 400/220 kV, 500 MVA ICT - 3 nos.

e 765KV line bays -2 nos.

e 400 kV ICT bays — 5 nos.

e 220 kVICT bays - 3 nos.

e 220 kV line bays: 5 nos.

¢ 330 MVAr Bus Reactor-2 nos. {7x110 MVAr,
including one spare unit)

s 765kV reactor bay- 2 nos.

e 125 MVAr; 420kV bus reactor - 2 nos.

e 420 kV reactor bay - 2 nos.

Future provisions: Space for

e 765/400kV ICTs along with bays: 2 nos.

e 765kV line bay along with switchable line
reactor: 6 nos.

e 765kV line bay: 4 nos.

e 765kV Bus Reactor along with bays: 2 nos.

e 400/220 kV ICTs along with bays: 10 nos.

e 400 kV line bays: 8 nos.

e 400 kV line bays along with switchable line
reactor: 8 Nos.

e 400kV Bus Reactor along with bays: 2 nos.

» 400kV Sectionalizatiop JNz4 Uts I

QN TRANSMISSION LIMITED
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Transmission system for evacuation of power from REZ in Rajasthan {20 GW).

under phase il —Part-B1
S. No. Scheduled COD |
Name of Transmission Element in months from
Effective Date
e 220kV line bays: 12 nos.
e 220kV sectionalization bay: 2 sets
2. Bhadla-3 PS — Sikar-ll S/s 765 kV D/c line along with
330 MVAr Switchable line reactor for each circuit at
each end of Bhadla-3 PS — Sikar-il S/s 765 kV D/c line
e Switching equipment for 765 kV 330 MVAR
switchable line reactor — 4 nos.
e 765 kV, 330 MVAr Switchable line reactor- 4
nos. ‘
3. 765kV line bays at Sikar-1i
e 765 kV line bays — 2 nos.

CENTRAL TRANSMISSION UT

Provision of suitable sectionalization shall be kept ot Bhadla-3 at 400 kV & 220 kV

level to limit short circuit level.

Developer of Sikar-Il S/s to provide space for 2 nos. of 765 kV fine bays at Sikar-ti

5/s along with space for switchable line reactors.

Space provision for future 2 nos. 220kV Bus Coupler bay and 2 nos. Transfer Bus
Coupler Bay shall be kept for bus switching scheme requirement.

LAUa ..

Nl TRANSMISSION LIMITED
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SPECIFIC TECHNICAL REQUIREMENTS FOR TRANSMISSION LINE

The design, routing and construction of transmission lines shall be in

A.1.0
accordance with Chapter V, Part A of CEA (Technical Standards for
Construction of Electrical Plants and Electric Lines) Regulations 2010, as
amended from time to time.

A.2.0 Selection of tower type shall be made as per CEA Regulations, however in
case lattice type towers are used, the following shall also be applicable:

A21 Steel section of grade E 250 and/or grade E 350 as per IS 2062, only are
permitted for use in towers, extensions, gantry structures and stub setting
templates. For towers in snowbound areas, steel sections shall conform to
Grade-C of 15-2062.

A.2.2 Towers shall be designed as per 1S-802:2015, however the drag coefficient of
the tower shall be as follows: -

Solidity Ratio Drag Coefficient
Upto 0.05 3.6
0.1 34
0.2 2.9
0.3 2.5
0.4 2.2
0.5 and above - 2.0

A.3.0 Transmission Service Provider (TSP) shall adopt any additional loading/design
criteria for ensuring reliability of the line, if so desired and /for deemed
necessary.

A4.0 Transmission line shall be designed considering wind zones as specified in

wind map given in National Building Code 2016, Vol.1. The developer shall
also make his own assessment of local wind conditions and frequent
occurrences of high intensity winds (HiW) due to thunderstorms, dust-
storms, downburst etc. along the line route and wherever required, higher
wind zone than that given in wind map shall be considered for tower design
for ensuring reliability of line. Further, for transmission line sections passing

within a distance of 50 km from the boundary of two wind zones, higher of
design of towers located in such
&

the two wind zcenes shall be consideree

sections.
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A5.0 Towers for 400 kV line with triple and quadruple circuits or with more than
two sub-conductors per phase and all towers of 765 kV lines shall be
designed for reliability level 2. However, special towers and tall river crossing

towers shall be designed with reliability level 3.

A.6.0 A) For power line crossing of 400kV or above voltage level (if crossed over
the existing line), large angle & dead end towers {i.e. D/DD/QD) shall be used

on either side of power line crossing.

B) For power line crossing of 132kV and 220kV {or 230kV) voltage level, angle

towers (B/C/D/DB/DC/DD/QB/QC/QD) shall be used on either side of
power line crossing depending upon the merit of the prevailing site

condition and line deviation requirement.

C)For power line crossing of 66kV and below voltage level,
suspension/tension towers shall be provided on either side of power line
crossing depending upon the merit of the prevailing site condition and line

deviation requirement.

D)For crossing of railways, national highways and state highways, the
rule/Regulations of appropriate authorities shall be followed.

A7.0 The relevant conductor configuration shall be as follows: -
Type of conductor: ACSR / AAAC / AL59

Basic parameters:
Transmission | ACSR Equivalent Equivalent Sub-
line Conductor AAAC minimum size of | conductor

specified conductor AL59 conductor | Spacing
based on based on 59%
53.5% conductivity of
conductivity of | AL Alloy*
Al Alloy
765kVv D/C Zebra: Stranding Stranding
(Hexa Zebra) | Stranding details: details:
transmission | 54/3.18 mm-Al | 61/3.19mm, 61/3.08mm,
lines +7/3.18 mm- 27.72 mm
Steel, diameter;
28.62 mm 454 sg.mm

NG ‘ TRANSMISSION LIMITED
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Transmission | ACSR Equivalent Equivaient Sub-
line Conductor AAAC minimum size of | conductor
specified conductor | AL59 conductor | Spacing
based on based on 59%
53.5% conductivity of
conductivity of | AL Alloy*
Al Alloy
diameter; Aluminium Aluminium alloy | 457 mm
428 sq.mm alloy area area
Aluminium
area,

Resistance at

Maximum DC | Maximum DC Maximum DC
Resistance at Resist_ance'at Resistance at
20°C (Q/km): | 20°C (Q/km): 20°C (Q/km):
0.06868 0.06815 0.0653
Minimum UTS: | Minimum UTS: | Minimum UTS:
130.32 kN 135.6 kN 108 kN
400kv D/C Moose: Strandfng Stranding
(Quad Stranding details: details: 61/3.31
Moose) 54/3.53mm-Al | 61/3.55mm mm
transmission | +7/3.53 mm- | 31.95mm 29.79 mm
lines Steel, diameter; diameter;
31.77 mm
diameter 457 mm
528.5 sg. mm, | 604 sg. mm 525 sg. mm
Aluminium Aluminium Aluminium alloy
area, alloy area area

Maximum DC Maximum DC

Resistance at

20°C {Q/km): 20°C (Q/km):
0.05552 0.05506
Minimum UTS:

161.20 kN

Maximum DC
Resistance at
20°C (Q/km):
0.0566
Minimum UTS:
124.70 kN
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Note:

1. *To Select any size above the minimum, the sizes mentioned in the relevant
Indian standard i.e 1S-398(part-6) should be followed.
2. The transmission liies shall have to be designed for a maximum

operatingconductor temperature of 85 deg C.

The required phase to phase spacing and horizontal spacing for 765kV and
400kV line shall be governed by the tower design as well as minimum live
metal clearances for 765kV and 400kV voltage level under different insulator
swing angles. However, the phase to phase spacing for 765kV and 400KV lines
shail not be less than 15m and 8m respectively.

All electrical clearances including minimum live metal clearance, ground
clearance and minimum mid span separation between earth wire and
conductor shall be as per Central Electricity Authority {Measures Relating to
Safety & Electric Supply) Regulations as amended from time to time and IS:
5613. Since these clearances for 765kV are not included in CEA Regulation/
Indian Standard, following values shall be considered:

Minimum live meta! clearances for 765 kV line:

(i) Under stationary conditions:
From tower body: For 765 kV D/C: 6.1 m
For 765 kv §/C: 5.6 m

(i)  Under Swing conditions

Wind Pressure Minimum Electrical
Condition Clearance

a) Swing angle (252) 4.4 mtrs

b) Swing angle {559) 1.3 mtrs

b) Minimum ground clearance: 18 m
¢} Minimum mid span separation between earthwire and conductor: 9.0 m

Minimum live metal clearances for 400 kV line:

a} (i) Under stationary conditions:;
From tower body: 3.05m

(ii) Under Swing conditions

Wind Pressure Minimum Electrical
Condition Clearance
a) Swing angle (229) 3.05 mtrs
b) Swing angle (449) %NS} / 1.86 mtrs
T OGRS .
3 NEWDELH BHADUAN! TRANSMISSION TIMITED
% :swal_ﬁ,- - | September 2023
32
% .




A.10.0

A11.0

A.12.0

A.13.0

A.14.0

A15.0

A.16.0

Transmission Service Agreement

b) Minimum ground clearance: 8.84 m

¢) Minimum mid span separation between earthwire and conductor: 9.0 m

Shielding angle shall not exceed 10deg for 765kV D/c and 20 deg for 400kV

D/c Line transmission line.

The Fault current for design of line shall be 50kA for 1 sec for 765kV and 63kA
for 1 sec for 400kV.

In case of 765kV & 400kV voltage class lines, at least cne out of two earth
wires shall be OPGW and second earth wire, if not OPGW, shall be either of
galvanized standard steel (GSS) or AACSR or any other suitable conductor
type depending upon span length and other technical consideration.

Each tower shall be earthed such that tower footing impedance does not
exceed 10 ochms. Pipe type or Counterpoise type earthing shall be provided in
accordance with relevant IS. Additional earthing shall be provided on every 7
to 8 kms distance at tension tower for direct earthing of both shield wires. If
site condition demands, multiple earthing or use of earthing enhancement

compound shall be used.

Pile type foundation shall be used for towers located in river or creek bed or
on bank of river having scourable strata or in areas where river flow or
change in river course is anticipated, based on detailed soil investigation and
previous years’ maximum flood discharge of the river, maximum velocity of
water, highest flood level, scour depth & anticipated change in course of river
based on river morphology data of at least past 20 years to ensure availability
and reliability of the transmission line.

Transmission line route shall be finalized, in consultation with appropriate
authorities soas to avoid the habitant zones of endangered species and other
protected species. Bird diverters, wherever required, shall be provided on the

line.
The raised chimney foundation is to be provided in areas prone to

flooding/water stagnation like paddy field /agricultural field & undulated
areas to avoid direct contact of water with steel part of tower. The top of the
chimney of foundation should be at least above HFL {High Flood Level) or the
historical water stagnation/ logging level (based on locally available data) or
above High Tide Level or 500 mm above Natural Ground level (whichever is
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For the transmission lines upto 400 kV level which are passing through
wildlife/ eco sensitive zones, the towers located in such sections shail be
designed for Multicircuit {4 circuits) configuration of same voltage level
considering reliability level of at least two (2),. The top two circuits of these
multi-circuit towers shall be used for stringing of the transmission line of
scope & the bottom two circuits shall be made available for stringing of any
future transmission line passing through the same wildlife/ eco sensitive zone
and owned by any transmission service providers/ State transmission
utilities/Central transmission utilities, whatever the case may be. Further, the
configuration and coordinates of such transmission towers shall be submitted
to CEA, CTU & BPC by the transmission service provider.
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SPECIFIC TECHNICAL REQUIREMENTS FOR SUBSTATION

The proposed 765/400/220kV Pooling Station at Bhadla-3 shall be conventional AlS type
generally conforming to the requirements of CEA (Technical Standards for Construction of
Electrical Plants and Electric Lines) Regulations 2010, as amended from time to time.

Extension of 765kV existing Sikar-Il and 400 kV existing Fatehgarh-2 substation shall be
{AiS) type generally conforming to the requirements of CFA (Technical Standards for
Construction of Electrical Plants and Electric Lines) Regulations 2010, as amended from

time to time.

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.1.1 Insulation Coordination
The system design parameters for substations/switchyards shall be as given below:

765/400/220 kV Bhadla-3 Extn, of | Extn. of
Sikar-il Fateh_garh-

S/s 2S/s
765 kV 400 kV 220 kv 765 kV 400 kv
System System System System System
765kV 400kV 220kV 765kv 4QOkV

S| Description of
No | parameters

1 System operating
voltage
2. Maximum voltage of | 800kV

420kV 245kv 800kV 420kv

the system (rms) .
3. Rated frequency 50H:z 50H:z 50Hz 50Hz 50H:z
No. of phase 3 3 3 3 '3
Sl Rated Insulation
levels

i) Lightning Impulse
withstand voltage
for {1.2/50 micro
sec.)

- For Equipment
other than
Transformer and
Reactors

- for Insulator String

2100kVp | 1425kVp | 1050kVp | 2100kvp 1425kvp

1050kVp | 2100kVp | 1550kVp

-TRANSMISSION LIMITED
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Sl Description of 765/400/220 kV Bhadla-3 Extn. of | Extn. of
No | parameters Sikar-ll Fatehgarh-
S/s 25S/s
765 kv 400 kv 220 kv 765 kV 400 kv
System System System System System
ii) Switching impulse 1550kVp | 1050kVvp 1550kvp { 1050kVp
withstand voltage
{250/2500 micro
sec.) dry and wet
iii) | One-minute power 830kV 630kV - 830kV 630kV
frequency dry
withstand voltage
(rms)
iv) One minute power - 460kV -
frequency dry and
wet withstand -
voltage (rms)
6. Corona extinction 508 kv 320kv - 508 kv 320kv
voltage
7. Max. radio 2500 1000 1000 2500 1000
interference voltage | micro- micro- micro- micro- micro-volts
for frequency volts at volts at volts at volts at at 266kV
between 0.5 MHz 508 kv 266kV 156kV 508 kv rms
and 2 MHz rms rms rms rms
8. Minimum creepage | 24800 13020 7595 24800 13020
distance for insulator | mm mm mm mm mm
string/ longrod (31mm/ | (31mm/ | {31mm/ [{31mm/ | {(31mm/
insulators/ outdoor | kV) kV) kv) kV}) kv)
bushings
9. Minimum creepage | 20000 10500 6125 20000 10500
distance for mm mm mm mm mm
switchyard (25mm/ | (25mm/ | (25mm/ | {25mm/ | (25mm/
equipment kV) kV) kV) kv) kv)
10. | Max. fault current 50 kA 63kA 50kA 50 kA 50kA
11. | Duration of fault 1sec 1 Sec 1Sec 1sec 1Sec

ZENTRAL TRANSMISSION UTIL/{#Y3
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B.1.2 Switching Scheme

The switching schemes, as mentioned below, shall be adopted at various
voltage levels ofsubstation/switchyard:

Substation 765kV side 400kV side 220kV side
765/400/220kV One & half One & half Double Main &
Bhadla-3 PS breaker (AIS) breaker (AlS) Transfer {AlS)
765/400/220kV One & half One & half -
Sikar-l PS breaker {AIS) breaker (AlS) '
400/220kv One & half One & half -
Fatehgarh-2 §/S breaker (AlS) breaker (AlS)

Notes: -

i) At 765kV & 400kV voitage level, each circuit of a double circuit transmission line
shall be terminated in different diameters.

ii) Two transformers of same HV rating shall not be connected in the same
didmeter and similarly, two bus reactors of same HV rating shall also not be
connected in the same diameter,

iii) Bus coupler bay and bus transfer bay in each section shall be provided as a
function requirement for Double Main and Transfer Bus Switching Scheme.

iv} Bay configuration at 765kV Bhadla-3 s/s shall be such that one Jeeder in a

diameter shall be terminated to a Line and other shall be terminated to ICTs

/Bus Reactors. Accordingly, 02 nos. complete diameter and 02 nos. half

diameter {consisting of Main and associated Tie bays) with a provision of 02
nos. future bays (for terminating 765kV Ramgarh -Bhadia-3 D/C line) in the
same diameter shall be under present scope.

Bay configuration at 400kV Bhadla-3 s/s shall be such that one feeder in a
diameter shall be terminated to ICT and other shall be terminated to Line/Bus
Reactor. Accordingly, 02 nos. complete diameter (the bay configuration shall be
ICT-Tie-Bus Reactor) and 03 nos. half diameter (consisting of Main and
associated Tie bay} with a provision of 03 no. future line bay in the other half
(the bay configuration shall be ICT-Tie- future line with space for switchable
Reactor) shail be under the present scope.

(01 no. future line bay as mentioned above shall be utilized for termination
of one circuit of 400kV Bhadla-3 to Fatehgarh-3 D/C line which is under a
separate scheme. Balance 02 nos. line bays are identified for future line bay
which has been created due to deletion of Fatehgarh-2 to Bhadla -3 400kV

v)

D/C line.)

CEA/CTUIL during finalization of bay to
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B.2.0 Substation Equipment and facilities (Voltage level as applicable):

B.2.1

B.2.2

B.2.3

The switchgear shall be designed and specified to withstand operating
conditions and dutyrequirements. Ali equipment shall be designed considering

the following capacity.

Sl. | Description of | 765/400kV Bhadla-3 Sikar-ll | Fatehgarh-2
No | bay
765kV | 400kvV | 220kV 765kv 400kV
1. ( BusBar 4000A | 4000A | 4000A | 4000A 4000A
2, Line bay 3150A | 3150A | 1600A | 3150A 3150A
3. ICT bay 3150A | 3150A | 1600A 3150A 3150A
| 4. | BusReactor - | 3150A | 3150A - 3150A 3150 A
bay
5. | Switched Line 3150 A | 3150A - 3150 A 3150A
Reactor Bay
6. | Bus Coupler - - 3150A - -
bay
7. | Transfer Bus - - 1600A - -
coupler bay

(765/+3)/(400/+3)/33 kv, Single Phase Autotransformer

500 MVA (765/v3)/(400/3)/33 kv ,1-phase Transformer (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)” available on CEA website.,

Spare 1-phase Transformer unit shall be placed and connected in such a way that
in case of fault in any unit of any of the transformer banks (including for future

transformer banks) can be replaced by spare unit without physically moving it.

400/220 kV Autotransformer

500 MVA 400/220kV, 3-phase Transformer shall conform to CEA’s “Standard
Specifications and Technical Parameters for Transformers and Reactors {66 kV

and above}” available on CEA website.

(765/V3) kV, Single Phase Shunt Reactor

110 MVAR, 765/Y3 kV, 1-Phase Reactor (mcludmg arrangement for 3- phase bank




Transmission Service Agreement

Technical Parameters for Transformers and Reactors (66 kV and above)” as
amended up to date available on CEA website.

Spare 1-phase Shunt Reactor unit shall be placed and connected in such a way
that the spare unit can be utilized for all the bus and line reactor banks {including

for future reactor banks} without its physical movement.

B.2.4  420kV, 3-phase, Shunt Reactor

125 MVAR, 420kv, 3-Phase Reactor shall conform to CEA’s “Standard
Specifications and Technical Parameters for Transformers and Reactors {66 kV

and above)” available on CEA website.

Neutral Grounding Reactor (NGR) and Surge Arrester for 765 kV & 420 kV

Line Reactors (as applicable)

The neutral of the line reactors (wherever provided) shall be grounded
through 450 ohm Neutral Grounding Reactors (NGR) to facilitate single phase
auto-reclosure, provided that the NGR shall be provided with bypass
arrangement through a breaker so that the line reactor can be used as Bus
reactor as and when required. The neutral of bus reactor shall be solidly

grounded.

NGR shall be oil filled or dry type air core for outdoor application. NGR shall
conform to CEA’s “Standard specifications and technical parameters of
transformers and reactors (66kV and above)”. Technical parameters of NGR
shall be as specified in Annexure-A of above mentioned document.

The surge arresters (rated voltage of arrester in co-ordination with chmic value
of NGR shall be decided by the TSP) shall be provided & physically located
between the neutral of shunt reactor (bro_ught out at 145kV class bushing) and
neutral grounding reactor. The surge arresters shall be of heavy duty station
class gapless Metal oxide (ZnO) type conforming in general to IEC-60099-4.
Arresters shall be hermetically sealed units, of self-supporting construction,

suitable for mounting on structures.

B.2.5  765kV, 400kV & 220kV AlS Substation equipment (as applicable)

B.2.5.1 Circuit Breakers (AIS)

CENTRAL TRANSMISSION UT/
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The circuit breakers and accessories shall conform to IEC: 62271-100, IEC:
62271-1 and shall be of SF6 Type. The circuit breakers shall be of class C2-M2
(as per IEC) with regard to restrike probability during capacitive current
breaking and mechanical endurance. The rated break time shall not exceed
40ms for 765kV & 400kV circuit breakers and 60ms for 220kV circuit
breakers.765kV, 400kV & 220kV Circuit breakers shall be provided with single
phase and three phase auto reclosing The Circuit breakers controlling 765kV
lines shall be provided either with pre-insertion ciosing resistor of about 450
ohms maximum with 9 ms minimum insertion time or with Controlled Switching
Device.-The Circuit breakers controlling 400KV lines shall be provided with pre.
insertion closing 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 fauit capacity shall be same as the rated capacity and this is
proposed to be achieved without use of opening resistors. The controlied
switching device shall bé provided in Circuit breakers of switchable line reactor
and in Main & Tie circuit breakers of line with non-switchable line reactors and

Bus reactors and 765/400kV Transformers.

B.2.5.2 Isolators (AlS)

The isolators shall comply to IEC 62271-102 in general.765kV Isolator design
shall be double break or vertical break or knee-type. 400 kV and 220kV Isolators
shall be double break type. All isolators and earth switches shall be motor
operated. Earth switches shall be provided at various locations to facilitate
maintenance. Isolator rated for 400kV and 220kV shall be of extended
mechanical endurance class - M2 and suitable for bus transfer current switching
duty as per [EC-62271-102. Main blades and earth blades shall be interlocked
and interlock shall be fail safe type. 765kV, 400kV and 220kV earth switch for
line isolator shall be suitable for induced current switching duty as defined for

Class-B.

B.2.5.3 Current Transformers (AlS)

Current Transformers shall comply with IEC 61869 in general. All ratios shall be
obtained by secondary taps only. Generally, Current Transformers (CT} for
765kV & 400kV shall have six cores {four for protection and two for metering)
and 220kV Current Transformers shall have five cores (four for protection and
one for metering). The burden and knee point voitage shall be in accordance
with the requirements of the system including possible feeds for telemetry.
Accuracy class for protection core shall be PX and for metering core it shail be
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requirement of metering & protection system for better sensitivity and
accuracy. The instrument security factor shall be less than 5 for CTs upto 400kV

and less than 10 for CTs of 765kV voltage class.

B.2.5.4 Capacitor Voltage Transformers (AIS)

Capacitive Voltage 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. 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 Capacitance of CVT for 400kV and 220kV shall
be of 4400/8800 pF depending on PLCC requirements whereas the Capacitance
of CVT for 765kV shall be 8800 pF. The rated burden of cores shall be closer to
the maximum burden requirement of metering & protection system (not more
than 50VA for metering core) for better sensitivity and accuracy.

B.2.5.5 Surge Arresters (AlS)

B.2.6

624kV, 336kV Station High (SH) duty & 216kV Station Medium {SM} duty gapless
type Surge arresters with thermal energy (Wth) of minimum 13 ki/kV, 12 kJ/kV
& 7 kI/kV conforming to IEC 60099-4 in general shall be provided for 800kV,
420kV & 245kV systems respectively. Other characteristics of Surge arrester
shall be chosen in accordance with system requirements. Surge arresters shall
be provided near line entrances, transformers & Reactor so as to achieve
proper insulation coordination. Surge Arresters shall be provided with
porcelain/ polymer housing fitted with pressure relief devices. A leakage
current monitor with surge counter shall be provided with each surge arrester.

Protection Relaying & 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 be numerical type with IEC 61850
communication interface and should have Interoperability during integration
of numerical relays to communicate over IEC61850 protoco! with
RTU/SAS/IEDs of different OEMs. All numerical refays shall have built in

disturbance recording feature.

The protection circuits and relays of transformer and reactor shall be
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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.

Transmission Lines Protection

765kV, 400kV and 220kV lines shall have Main-I numerical three zone distance
protection scheme with carrier aided inter-tripping feature 765kV, 400kV and
220kV lines shall also have Main-Il numerical distance protectlon scheme like
Main-1 but from different make that of Main-l. The Main-l and Main-II
protection relays of same make may be provided only if they are of different
hardware & manufacturing platform or different prmcnple of operation.

However, Line Current Differential relay {with back up distance protection
feature) as Main—! and Main-Ii shall be considered at both ends for short lines
(line length below 30kM) having Fibre Optic communication link. Differential
relay at remote end shall be provided by the TSP. Associated power & control
cabling and integration with SAS at remote end shall be provided by respective

bay owner.

In case of 220kV line bays where the line lengths are not indicated, Numerical
Distance protection relay as Main—l and Line Current differential relay (with
back up distance protection feature) as Main-Il shall be provided. Further, in
such case, the matching line current differential relay for remote end shall be

provided by the remote end bay owner.

In case of loop in loop out of transmission iines, the existing protection scheme
shall be studied and suitable up-gradation (if required) shall be carried out.
Further, all 765kV, 400kv and 220kV lines shail be provided with single and

three phase auto-reclosing facility to allow reclosing of circuit breakers in case

of transient faults. These lines shall also be provided with distance to fault

locators to identify the location of fault on transmission lines.

All 765kV, 400kV lines shall also be provided with two stages over voitage
protection. Over voltage protection & distance to fault locator may be provided
as in-built feature of Main-I & Main-II protection relays. Auto reclose as built-in

function of Bay Control Unit (BCU) is also acceptable.

The Main-I and Main-ii protection relays shall be fed from separate DC sources

and shall be mounted in separate panels,
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For 765kV, 400kVand 220kV transmission lines, directional IDMT earth fault
relay should be provided as standalone unit or in-built feature of Main-! and

Main -i! feature,

b) Auto Transformer Protection

These shall have the foliowing protections:

i) Numerical Differential protection

i) Numerical Restricted earth fault protection

iii) Numerical Back-up Over-current and earth fault protection on HY &
MV side

iv) Numerical Over fluxing protection on HV & MV side

v} Numerical Overload alarm

vi) Numerical Back up impedance protection (HV Side)

Further, Numerical Back-up Over-current and earth fault protection on HV &
MV 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 shall also be provided
with Buchholz relay, protection against high oil and winding temperature and

pressure relief device etc.

Suitable monitoring, control (operation of associated circuit breaker & isolator)
and protection for LT auxiliary transformer connected to tertiary winding of
auto-transformer for the purpose of auxiliary supply shall be provided. The Over
current and other necessary protection shall be provided for the auxiliary
transformer. These protection and control may be provided as built in feature
either in the bay controller to be provided for the auxiliary system or in the
control & protection IEDs to be provided for autotransformer.

€) 765kV & 400kV Reactor Protection

Reactor shall be provided with the following protections:

i) Numerical Differential protection.
i)  Numerical Restricted earth fault protection
iii)  Numerical Back-up impedance protection

/@D
S
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Besides these, reactors shall also be provided with Buchholz relay, MOG with

low oil level alarm, protection against oil and winding temperatures & pressure

relief device, etc.

d) Bus bar Protection

The high speed low impedance type bus bar differential protection, which is
essential to minimize the damage and maintain system stability at the time of
bus bar fauits, shall be provided for 765kV,400kV and 220kV buses. Duplicated
bus bar protection is envisaged for 765kV& 400kV bus-bar protection. Bus bar
protection scheme shall be such that it operates selectively for each bus and
incorporate necessary features required for ensuring securfty. 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.

In case, the bus section is provided, then each side of bus section shall have

separate set ofbus bar protection schemes.

For existing substations, the existing bus bar protection shali be augmented

as perrequirement.

e) Local Breaker Back up Protection

This shall be provided for each 765kV, 400kVand 220kV circuit breakers
and will be connected to de-energize the affected stuck breaker from both

sides.

Notes:

1 LBB & REF relays shall be provided separately from transformer
differential relay.

2. LBB relay may also be provided as built-
distributed bus bar protection scheme; howe
LBB relay shall be provided for tie bays (in case of One and Half breaker

in protection function of !
ver, in such case separate |

scheme).
3. Over fluxing & overload protection can be provided as built-

differential refay.
4. In 765kV & 400kV switchyard, if spare bay of half diameter is identified as

future, Tie CB relaypanel shall be with Auto-reclosyce fe gture, .bo |

in feature of |
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B.2.7 Substation Automation System

a) For all the new substations, state of art Substation Automation System (SAS)
conforming to IEC-61850 shall be provided. The distributed architecture shall
be used for Substation Automation system, where the controls shall be
provided through Bay control units. The Bay control unit is to be provided bay
wise for voltage level 220kV and above. All 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 from Human Machine Interface (HMI) from

the control room.

The functions of control, annunciation, disturbance recording, event logging
and measurement of electrical parameters shall be integrated in Substation
Automation System.

At new substations, the Substation Automation System (SAS} shall be suitable
for operation and monitoring of the complete substation including proposed

future bays/elements.

In existing substations with Substation automation system (SAS),
augmentation of existingSAS shall be done for bays under present scope.

In existing Substations where Substation automation is hot provided, control
functions shallbe done through control panels.

Necessary gateway & modems (as required) shall be provided to send data to
RLDC/SLDCas per their requirement. Any augmentation work at RLDC/SLDC is
excluded from TSP’s scope. However, all the configuratidn work at substation
end required to send data to RLDC/SLDC shall be in the scope of TSP

b) Time synchronisation equipment

Time synchronization equipment complete in ali respect including antenna,
cable, processing equipment required to receive time signal through GPS or
from National Physical Laboratory (NPL) through INSAT shall be provided at
new substations. This equipment shall be used to synchronize SAS & IED:s etc.

B.3.0 Substation Support facilities

Certain facilities required for operation & maintenance of substations as
described below shall be provided at new substation, in existing substation, these

ADLA
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facilities have already been provided and would be extended/ augmented as per

requirement.

B.3.1 AC& DCpower supplies

For catering the requirements of three phase & single phase AC supply and DC
supply for various substation equipment for present and future scope, the

following arrangement is envisaged:-

(i) For LT Supply at each new Substation, two (2) nos. of LT Transformers
(minimum 800kVA for substations with highest voltage rating as 765kv
and minimum 630kVA for substations with highest voltage rating as
400kV) shall be provided from independent sources as per the CEA
{Technical Standards for Connectivity to the Grid) Regulations, 2007,

Metering arrangement with Special Energy Meters (SEMs) shall be
provided by TSP at 33kV tertiary of Transformer for drawing auxiliary
supply at new substation.Such SEMs shall be provided by CTU at the cost
of the TSP. Accounting of such energy drawn by the TSP shall be done by
RLDC/RPC as part of Regional Energy Accounting.

Additionally, Active Energy Meters may be provided at the same point in
the 33kv tertiary of Transformer by local SEB/DISCOM for energy

accounting.

(i) 2 sets of 220V battery banks for control & protection and 2 sets of 48V
battery banks for PLCC/ communication equipment shall be provided at
each new Substation. Each battery bank shall have a float-cum-boost
charger. At new substation, sizing of 220 V battery and battery charger
shall be done based on the number of bays specified (including future
bays) as per CEA (Technical Standards for construction of Electrical
plants and Electrical Lines) Reguiation no. 43 (3} (a) (i) and relevant 1S. 2
sets of 48 V battery banks for PLCC and communication equipment shall
be provided at each new Substation with at least 10-hour battery

backup and extended backup, if required

(i)  Suitable AC & DC distribution boards and associated LT Switchgear shall
be provided at new substation.

X ANSMISSION LIMITED
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For new substation, following switch boards shall be considered with
duplicate supply with bus coupler/ sectionalizer and duplicate outgoing
feeders except for Emergency lighting distribution board which shall

have only one incoming feeder:

(a) 415V Main Switch board - 1 no.

(b)  ACdistribution board - 1 no.

(c) Main lighting distribution board — 1 no.

(d) Emergency lighting distribution board — 1 no.
(e) 220 Volt DC distribution board — 2 nos.

® 48 Volt DC distribution board - 2 nos.

Sizing of LT Switchgear shall be suitabie to cater the requirement for all
present andfuture bays. AC & DC distribution boards shali have modules

for all the feeders (including future as specified).

At new Substation, one no. of DG set (minimum 500 kVA for
substations with highest voltage rating as 765kV.and minimum 250kVA
for substations with highest voltage rating as 400kV) shail be provided

for emergency applications.

(iv)

(v)  For substation extensions, existing facilities shali be augmented as

required.

B.3.2 Fire Fighting System

Fire-fighting system for substation including transformer & reactor shall conform
to CEA {Measures Relating to Safety & Electric Supply) Regulations.

Further, adequate water hydrants and portable fire extinguishers shall be
provided in the substations. The main header of firefighting system shall be
suitable for extension to bays covered under the future scope; hecessary piping

interface in this regard shall be provided.

At existing substations, the fire-fighting systems as available shall be extended to

meet the additional requirements.
B.3.3 Oil evacuating, filtering, testing & filling apparatus

To monitor the quality of ¢itjfor satisfactory performance of transformers,
shunt reactorsand for pe fSdical ms Ol _

INDIA LIMITS TRANSMISSION LIMITED
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B.3.5

B.3.6

B.3.7

Transmission Service Agreement

testing and filling apparatus would be provided at new substations. Oil storage
tanks of adequate capacities forstorage of transformer oil would be provided.

lllumination

Normal & emergency AC & DC illumination shall be provided adequately in the
control room & other buildings of the substation. The switchyard shall also be

provided with adequate illumination.

Lighting of the entire control room building, fire-fighting pump house, other
building (if any) and switchyard shaii be done by LED based low power

consumption luminaires.

Control Room

For new substation, substation control room shall be provided to house
substation work stations for station level control (SAS) alongwith its peripheral
and recording equipment, AC & DC distribution boards, DC batteries & associated
battery chargers, Fire Protection panels, Telecommunication panels & other
panels as per requirements. Air conditioning shall be provided in the building as
functional requirements. Main cable trenches from the control room shall have
adequate space provision for laying of cables from control room forall the future

bays also.

At existing substations, the adequacy of size of control room shail be ascertained
and the same shall be augmented as per requirement.

Control Concept

All the EHV circuit breakers in substation/switching stations shall be controlled
and synchronized from the switchyard control room/remote contro! center. Each
breaker would have two sets of trip circuits which would be connected to
separate DC supplies for greater reliability. All the isolators shall have control from
remote/local whereas the earth switches shall have local control only.

Visual monitoring system (VMS) for watch and ward of substation premises:

Visual monitoring system for effective watch and ward of substation premises
shall coverall the transformers and reactors, all other major AIS Equipment (such

as CB, isolators, CT,CVT, SA etc. as applicable), GIS bays, panel room, ali the gates
ki vilding and

of switchyard and all ent«
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accordingly the location of cameras shall be decided, The camera shall be high
definition color CCD camera with night vision feature. The VMS 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.

Mouse/keyboard controliers shall be used for pan, tilt, zoom and other functions
of the desired camera. The Visual Monitoring System shall have provision of WAN

connectivity for remote monitoring.

All camera recordings shall have Camera ID & location/area of recording as weil as
date/time stamp. The equipment should generally conform to Electromagnetic
compatibilityrequirement for outdoor equipment in EHV substation.

At existing substations, the visual monitoring system if available shaill be
augmented as per existing or better specification as required.

8.4 General Facilities

a) Line Gantry/Towers are envisaged for bays under present scope only.
However, for adjacentfuture line bay, tower shall be designed for extension
(considering Quad conductors for 765kV & 400kV future lines and Twin

conductor for 220 kV future lines) wherever applicable.

b) Bay extension works at existing substation shall be executed by TSP in
accordance with the requirement/provisions mentioned above. 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,

d) Al outdoor steel structures including anchor/foundation bolts shall be fully
galvanized. The weight of the zinc coating shall be at least 610 gm/sq.m and

900 gm/sq.m for coastal/creek regions (if applicable).

In 765kV & 400kV switchyard, if spare bay of haif diameter is identified as
future, all the equipment for Tie & Future bay shall be designed considering

the current rating of line bay i.e. 3150A.

e)
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f) Boundary wall shall be brick masonry wall with .RCC frame or Stone
masonry wall or Precast RCC wall under present scope along the property
line of complete substation area ‘including future switchyard area to
prevent encroachment and unauthorized access, Minimum height of the
boundary wall shall be of 1.8m from finished ground level (FGL) as per CEA
Measures Relating to Safety and Electric Supply Regulations.

B.5 EXTENSION OF EXISTING SUBSTATION

The following drawings/details of existing substation is attached with the RFP
documents for further engineering by the bidder.

LSI. No. | Drawing Title , Drawing No./Details ] Rev. No.j
[A. 765KV Sikar-ll (AIS) S/5 i
EO Single Line Diagram ] Yet to be finalized by the
LZ.O General Arrangement j developer. The same may be
3.0 Earthmat Layout javailed from the developer
4.0 ’ Visual Monitoring System 1 on finalization.
5.0 Bus Bar Protection
L (400kV System) ]
6.0 Substation Automation
L } System (SAS) 7
| Si. No. | Drawing Title | Drawing No./Details Rev. No. j
| B 400kV Fatehgarh-2 (AlS) S/s ]
Ll.O Single Line Diagram TPL-261-266-EL-AUCO1 | Rev. No.- 02 ] !
2.0 General Arrangement TPL-261-266-EL-GA-001 | Rev. No.- 04j
[3.0 Earthmat Layout TPL-261-266-EL-SE-001 | Rev. No.-02 |
[4.0 l Visual Monitoring System ] Make: Verint - - j |
5.0 Bus Bar Protection Make: GE -—--
L I (400kV System) Modei: EB90-0324 7
6.0 Substation Automation Make: Siemens -—-- I
L l System {SAS) l I ] '
[

Bidder is also advised to visit the substation sites and acquaint themselves with
infrastructure such as requirement of roads, cable trench, |

the topography,
drainage etc. and also the design philosophy.
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SPECIFIC TECHNICAL REQUIREMENTS FOR COMMUNICATION

The communication requirement shall be in accordance to CEA (Technical
Standards for Communication System in Power System Operations)
Reguiations, 2020, CERC (Communication System for inter-State transmission of
electricity) Regulations, 2017, and CEA (Cyber Security in Power Sector)
Guidelines, 2021, all above documents as amended from time to time. The
Protections for transmission line and the line compensating equipment shali
have hundred percent back up communication channels i.e. two channels for
tele- protection in addition to one channel for speech plus data for each

direction.

In order to meet the requirement for grid management and operation of
substations, Transmission Service Provider (TSP) shall conform to the following

requirements:
Cc.1.0 Fatehgarh-2 - Bhadla-3 400kV D/c line (Quad moose)

On Fatehgarh-2 — Bhadla-3 400kV D/c line, TSP shali supply, install &
commission One {1) number OPGW cable containing 24 Fibres {24F) on one

E/W peak and conventional earth wire on other E/W peak.

The TSP shall install this OPGW from gantry of Fatehgarh-2 up to the gantry of
Bhadla-3 S/s with all associated hardware including Vibration Dampers, mid-
way and gantry Joint Boxes (called OPGW Hardware hereafter) and finally
terminate in Joint Boxes at end Substations. The transmission line length is 200
kms (approx.) which can be managed as a repeater less link, however after
survey link length may exceed to 200 kms. To meet link budget requirement of
Fatehgarh-2 — Bhadla-3 link (including service loops and sag etc.) repeater may

be required to be provided by TSP.

TSP shall finalize the location of repeater station depending upon the actual site
conditions. Further TSP shall comply to the requirements mentioned as per

Appendix-F.1.

Maintenance of OPGW Cable & OPGW Hardware shall be responsibility of TSP.

BHADLA IIl TRANSMISSION LIMITED

-L 4 B

\g\\ | September 2023
!}

CENTRAL TRANSMISSION /%




C.2.0

C.3.0

Transmission Service Agraement
Bhadla-3 - Sikar-1I 765 kv D/c line

install & commission

On Bhadla-3 — Sikar-1l 765 kv D/c line, TSP shall supply,
on one E/W peak and

One (1) number. OPGW cable containing 24 Fibres (24F)
conventional earth wire on other E/W peak.

The TSP shall install this OPGW from gantry of Bhadla-3 up to the gantry of
Sikar-1l S/s with all associated hardware including Vibration Dampers, mid-way
& gantry joint Boxes (called OPGW Hardware hereafter) and finally terminate in
Joint Boxes at the end Substations, The transmission line length is 380 kms
(approx.) where repeater/s are required to meet link budget requirement of

Bhadla-3 - Sikar-1l link.

TSP shall finalize the location of repeater station depending upon the actual site
conditions. Further TSP shall comply to the requirements mentioned as per

Appendix-F.1.

Maintenance of OPGW Cable & OPGW Hardware shall be responsibility of TSP,

Establishment of 2x1500 MVA 765/400kV & 3x500 MVA 400/220 kv pooling
station at Bhadla-3 along with 2x330 MVAr (765kV) Bus Reactor & 2x125 MVAr

{420kV) Bus Reactor

a. TSP shall supply, install & commission 3 no. FODP (96 F) alongwith panel and
Approach Cable {24F each) with all associated hardware fittings from gantry
tower to Control Room for all the incoming lines envisaged under the present

scope.

b. TSP shall supply, install & commission One or more STM-16 (FOTE)
equipment alongwith panel/s supporting minimum ten (10} directions with
MSP (Multiplex Section Protection — 1+1). These directions shail exclude
protected (1+1) local patching among equipment (if any) at Bhadia-3 S/s.
Communication Equipment shall be provided with necessary interfaces to
meet the voice and data communication requirement among Bhadla-3, Sikar-
Il, Fatehgarh-2, Repeater Station/s & upcoming RE Plants. The suitable DC
Power Supply and backup to be provided for communication equipment.




Transmission Service Agreement

d. The new communication equipment under the present scope shall be
compatible for integration with existing regional level centralized NMS. The
local configuration of the new communication equipment shall be the
responsibility of TSP. The configuration work in the existing centralized NMS
for integration of new Communication equipment shall be done by Regional
ULDC Team, however all the necessary support in this regard shall be

ensured by TSP,

TSP shall supply, install & commission required no. of Phasor Measurement
Units (PMUs) for all 400kV and above voltage line bays {under the scope of
this project) at Bhadla-3 S/s, these PMUs shall support latest IEEE C-37.118
protocols. These PMUs shall be provided with GPS clock and LAN switch and
shall connect with LAN switch of contro! room with Fibre Optic cable. These
PMUs shall be connected with the FOTE at Substation for onwards data
transmission to the PDC (Phasor Data Concentrator) located at respective
RLDC. However, configuration work in existing PDC at RLDC for new PMU
integration is not in scope of TSP (shall be done by respective RLDC),
however all the necessary support in this regard shall be ensured by TSP.

f. TSP shall supply, install & commission Firewall in redundant mode (1+1) in
line with the specification attached at Annexure F.1.

The maintenance of all the communication equipment including FOTE, FODP,
approach cable, PMUs, DCPS along with Battery Bank shall be the

responsibility of TSP.

€.4.0 2 no. of 400 kV line bays at Fatehgarh-2 for Fatehgarh-2 — Bhadla-3 400kV D/c

line

TSP shall supply, install & commission 1 no. FODP (96 F) alongwith panel and
required Approach Cable/s (24F) with all associated hardware fittings from
gantry tower to Bay Kiosk and from the Bay Kiosk to Contro! room.

TSP shall supply, install & commission One STM-16 (FOTE} equipment
alongwith panel/s supporting minimum three (3) directions with MSP
(Multiplex Section Protection — 1+1) with necessary interfaces to meet the
voice and data communication requirement between Fatehgarh-2 & Bhadla-
3 S/s. The suitable DC Power Supply and backup to be provided for

-t

communication equipment.
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iv,

vi.

Transmission Service Agreement

FOTE/FODP panel shall be installed in the new Bay Kiosk (Switchyard Panel
Room (SPR}). The FOTE under present scope shall be integrated by TSP with
the existing FOTE at control room of Fatehgarh-2 which shall be
communicating with respective control center. TSP to provide necessary
FODP sub rack / Splice trays/ Patch cords etc, and optical
interfaces/equipment in the existing FOTE/FODP panels in control room for
integration with the existing FOTE for onwards data transmission.

In case Spare optical direction is not available in the existing FOTE at the
control room, the TSP shall coordinate with station owner to reconfigure the
directions in existing FOTE at control room. Alternatively, the Tsp may
integrate the FOTE under the present scope with existing FOTE in the nearby
Kiosk connected to the control room FOTE (if available with spare direction).
For this purpose, TSP shail provide necessary FODP sub rack / Splice trays/
Patch cords etc. and suitable optical interfaces/ equipment in the existing

FOTE/FODP panels in another Kiosk (SPR).
FOTE & FODP can be accommodated in same panel to optimize space.

The new communication equipment under the present scope shall be
compatible for integration with existing regional level centralized NMS. The
local configuration of the new communication equipment shall be the
responsibility of TSP. The configuration work in the existing centralized NM$S
for integration of new Communication equipment shall be done by Regional
ULDC Team, however all the Necessary support in this regard shali be

ensured by TSP,

TSP shall supply, install & commission required no. of Phasor Measurement

Units (PMUs) for ali 400kV and above voltage line bays (under the scope of
this project) at Fatehgarh-2 and PMUs shall support latest IEEE C-37.118
protocols. These PMUs shall be provided with GPS clock and LAN switch and
shali connect with LAN switch of control room with Fibre Optic cable. These
PMUs shall be integrated with the existing PDC (Phasor Data Concentrator)
located at respective RLDC, Configuration work in existing PDC at RLDC for
new PMU integration is not in scope of TSP (shall be done by respective
RLDC), however all the necessary support in this regard shall be ensured by
TSP. TSP shall provide seéparate WAMS (PMU, switches etc.) required for

Do .

extended bays at Fatehg
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vii. The maintenance of all the communication equipment including FOTE,

FODP, approach cable, repeaters, PMUs, DCPS alongwith Battery Bank shall
be the responsibility of TSP.

C.5.0 2no. of 765 kV line bays at Sikar-li for Sikar-Il — Bhadla-3 765kV D/c line

iv.

TSP shall supply, install & commission 1 no. FODP (96 F) alongwith panel and
required Approach Cable (24F) with all associated hardware fittings from
gantry tower to Bay Kiosk and from the Bay Kiosk to Control room.

TSP shall supply, install & commission One STM-16 (FOTE} equipment
alongwith panel/s supporting minimum three (3) directions with:- MSP
(Multiplex Section Protection — 1+1) with necessary interfaces to meet the
voice and data communication requirement between Sikar-il & Bhadla-3
S/s. The. suitable DC Power Supply and backup to be provided for

communication equipment

FOTE/FODP panel shall be installed in the new Bay Kiosk {Switchyard Panel
Room (SPR)). The FOTE under present scope shall be integrated by TSP with
the existing/proposed FOTE at control room of Sikar-ll which is
communicating/ to be communicated with respective control center. TSP to
provide necessary FODP sub rack / Splice trays/ Patch cords etc. and optical
interfaces/equipment in the existing FOTE/FODP panels in control room for
Integration with the existing FOTE for onwards data transmission.

In case spare optical direction is not available in the existing FOTE at the
control room, the TSP shall coordinate with station owner to reconfigure the
directions in existing FOTE at control room. Alternatively, the TSP may
integrate the FOTE under present scope with existing FOTE in the nearby
Kiosk connected to the control room FOTE (if available with spare direction).
For this purpose, TSP shall provide necessary FODP sub rack / Splice trays/
Patch cords etc. and suitable optical interfaces/ equipment in the existing

FOTE/FODP panels in another Kiosk (SPR).

FOTE & FODP can be accommodated in same panel to optimize space.

The new communication equipment under the present scope shail be
compatible for integration with existing regional level centralized NMS. The
local configuration of the new communication equipment shall be the
responsibility of TSP. The configuration work in the existing centralized NMS




vi.

vii.
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ULDC Team, however all the necessary support in this regard shall be
ensured by TSP.

TSP shall supply, install & commission install required no. of Phasor
Measurement Units (PMUs} for all 400kV and above voltage line bays (under
the scope of this project) at Sikar-Il and PMUs shall support latest IEEE C-
37.118 protocols. These PMUs shall be provided with GPS clock and LAN
switch and shall connect with LAN switch of control room with Fibre Optic
cable. These PMUs shall be integrated with the existing PDC (Phasor Data
Concentrator) located at respective RLDC. Configuration work in existing
PDC at RLDC for new PMU integration is not in scope of TSP (shall be done
by respective RLDC), however all the necessary support in this regard shall
be ensured by TSP. TSP shall provide separate WAMS (PMU, switches etc.)

required for extended bays at Sikar-Il.

The maintenance of all the communication equipment including FOTE,
FODP, approach cable, repeaters, PMUs, DCPS along with Battery Bank shall

be the responsibility of TSP.




C.6.0

Transmission Service Agreement

PLCC & PABX:

Power line carrier communication {PLCC) equipment complete for tele-
protection commands and data channels shall be provided on each
transmission line. The PLCC equipment shall in brief include the following:

Coupling device, line traps, carrier terminals, protection couplers, HF
cables, PABX (if applicable) and maintenance and testing instruments.

At new substation, a telephone exchange (PABX) of 24 lines shall be
provided at as means of effective communication among various buildings
of the substation, remote end substations and with control centres

(RLDC/SLDC) etc.

Coupling devices shall be suitable for phase to phase coupling for 400kV
Transmission lines. The pass band of coupling devices shall have sufficient
margin for adding communication channel in future if required. Necessary
protection devices for safety of personnel and low voltage part against
power frequency voltages and transient over voltage shall also be

provided.

The line traps shall be broad band tuned suitable for blocking the
complete range of carrier frequencies. Line Trap shall have necessary
protective devices such as lightning arresters for the protection of tuning
device. Decoupling network consisting of line traps and coupling
capacitors may also be required at certain substation in case of extreme

frequency congestion.

The carrier terminals shall be of single side-band (SSB) amplitude
modulation (AM) type and shall have 4 kHz band width. PLCC Carrier
terminals and Protection couplers shall be considered for both ends of the

line.

PLCC equipment for ail the transmission lines covered under the scheme
(consisting of one set of analog PLCC channel along with circuit protection
coupler and one set of Digital protection coupler for both ends) shall be
provided by TSP. CVT & Wave trap for all the line bays under present

scope shall be provided by TSP.
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shall also be provided by the TSP.

2 sets of 48V battery banks for PLCC and communication equipment shall
be provided at each new Substation with at least 10 hours battery backup

and extended backup, if required.
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Repeater Requirements

if the repeater location is finalized in the Control Room of a nearby
substation, TSP shall provide 1 no. OPGW (48F) on a single Earthwire peak
with OPGW Hardware & mid-way Joint Boxes etc. of the line crossing the main
line and 1 no. Approach Cable (48F) with all associated hardware fittings, to
establish connectivity between crossing point of main transmission line up to
the repeater equipment in substation control room.

TSP shall co-ordinate for Space & DC power supply sharing for repeater
equipment. TSP shall provide FODP, FOTE (with 5TM-16 capacity) with
suitable interfaces require for link budget of respective link.
. OR

If the repeater location is finalized in the nearby substation premises, the TSP
shall identify the Space for repeater shelter in consultation with station
owner. Further TSP shall provide 1 no. OPGW (48F) on a single Earthwire peak
with OPGW Hardware & mid-way Joint Boxes etc. of the line crossing the main
line and 1 no. Approach Cable (48F) / UGFO (48F) with all associated hardware
fittings, to establish connectivity between crossing point of main transmission
line up to the substation where the repeater shelter is to be housed.

TSP shall provide repeater shelter along with FODP, FOTE {with STM-16
capacity) with suitable interfaces require for link budget of respective link,
reliable power supply provisioning for AC and DC supply, battery bank, Air
Conditioner and other associated systems.
OR

If the repeater location is finalized on fand near the transmission tower. TSP
shall make the provisions for Land at nearby tower for repeater sheiter.
Further TSP shall provide 1 no. Approach Cable (48F) / UGFO (48F) with all
associated hardware fittings to establish connectivity up to the location of

repeater shelter.

TSP shall provide repeater shelter along with FODP, FOTE (with STM-16

capacity) with suitable interfaces require for link budget of respective link,

reliable POWETSINE ly provisioning for AC and DC supply, battery bank, Air
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Note: Existing Station owner/s to provide necessary support to integrate
different equipment & applications of new extended bays with the
existing substation e.g. Communication {through FOTE), PMUs, Voice
etc. for smooth operation and monitoring of new added grid elements.

Proposed Communication for Transmission system for evacuation of power from REZ in Rajasthan (20 GW)

under phase Iil ~Part B1
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Next Generation Firewall (NGFW)

TSP shall provide 2 nos. Next Generation Firewalls (NGFW); one No. Main & one
No. Standby having electrical ethernet interfaces/ports and placed between FOTE
& SAS gateway/s at the substation. All ethernet based applications (e.g. PMU,
AMR, VOIP, SAS/SCADA etc.) shall be terminated in the firewall ports directly. Each
port of firewall shall work as a separate zone. Firewall shall be hardware based
with functionality of Block/Aillow/drop and IPSec VPN (network encryption).

Minimum 16 Nos. of ports/interfaces shall be provided in each firewall (i.e. Main &
Standby) TSP can use either single firewall or muitiple firewalls to meet this
interfaces requirement, each for main as well as standby firewall. Minimum

throughput of firewall shall be 300 Mbps.

The Firewall shall be managed/ configured as standalone at present and shall also
have compatibility to manage/configure through Centralized Management

Console (CMC) remotely in future.

Firewall shall be tested and certified for 15015408 Common Criteria for least
EAL4+. Further, the OEM must certify that it conforms to Secure Product
Development Life Cycle requirements as per |IEC62443-4-1. The firewall shall

generate reports for NERC-CIP Compliance.

The specifications for the firewalls are given at Annexure-F.2 and schematic
diagram showing firewall placement given at Figure F.2.

?LD&@
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Specifications of Next Generation Firewall (NGFW)
1. NGFW shall have foHowirig features including but not limited to:

Encryption through iPSec VPN (Virtual Private Network), Deep Packet
Inspection (DPI), Denial of service (DoS) & Distributed Denial of Service
(DDoS) prevention, Port Block/ Allow, rules/ policies for biock/allow, IP
(Inf_ernet Protocol) & Media Access Control (MAC) spoofing protection,
threat. detection, _Intrusion Prevention System (IPS), Anti-Virus, Anti-
Spyware, Man In The Middle { MITM) attack prevention.

2. The proposed firewall shall be able to handle (alert, block or allow)
unknown /unidentified applications e.g. unknown TCP & UDP packets. It
shall have the provision to define application contro! list based on
application group and/or list.

3. Firewall shall have feature and also have capability to update the definition/
Signatures of Anti-Virus online as well as offline. Firewall shall also be
compatible to update the definitions/signatures through CMC. There shall
be a defined process for security patching and firmware up-gradation. There
shall be a feature to fieid validate firmware checksum. The same shall also
be validated before using the OEM provided file/binary in the process of

firmware up-gradation and security patching

4. Firewall shall have Management Console port to configure remotely.

5. Firewall shall be EMI/EMC compliant in Substation environment as per IEC
61850-3.

6. Firewall shall be rack mounted in existing standard equipment cabinets.

7. Firewall shall have support of SCADA applications (IEC-60870-5-104), ICCP,
PMU (IEEE C37.118), Sub-Station Automation System {IEC 61850), Ethernet

and other substation environment protocols.
8. Client based Encryption/ VPN must support different Operating System

platforms e.g. Windows, Linux & Mac.

9. The solution must have content and comprehensive file detection policies,
blocking the files as function of their types, protocols-and directions.

10. Firewall shall have logging facility as per standard logs/events format.
Firewall shall have features to export the generated/stored logs/events in
csv (Comma Separated Value) and also any other standard formats for
offline usage, analysis and compliance. Firewall shall have suitable memory
architecture and solution to store and be enable to export all logs/events
for a period of last 90 days at any given time.

11. Firewall shall hav res and be compatible with local as well as central

authenticatiop [®ADIUS, LDAP, or TACACS+) for ‘L_i.séb@ynt and
SBAOFAPTRANSMISSION LIMITED
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Transmission Service Agreement
access right management. It shall also have Role Based User management
feature.

12. Firewall shall have the capability to configure sufficient number of VLANs.
13.  Firewall shall have the capability to support sufficient number of sessions.
Firewall shall have provision to configure multiple IP Sec VPNs, at least 100
nos., (one-to-many or many-to-one). Shall support redundant operation
with a similar router after creation of all the IP Sec VPN. IPSec VPN shali
support encryption protocols as AES128, AES256 and hashing algorithms as
MD5 and SHAL. IPSec VPN throughput shall support at least 300 Mbps
Firewall shali be capable of SNMP v3 for monitoring from Network
Management system. It shall also have SNMPv3 encrypted authentication

14.

15,

and access security
Firewail shall support in Active/Passive or Active-Active mode with High

Availability features like load balancing, failover for firewall and IPsec VPN

without losing the session connectivity.
Firewall should have integrated traffic shaping (bandwidth, allocation,

prioritisation, etc.) functionality
18.  Shall support simultaneous operation with both {Pv4 and IPV6 traffic

19.  Firewall shali be compatible with SNTP/NTP or any other standards for clock

16,

17.

synchronization
20. Firewall shall have the features of port as weli as MAC based security

Firewall shall support exporting of logs to a centralized log management

21.
system (e.g. syslog) for security event and information management.

22, Firewall time shall be kept synchronised to official Indian Timekeeping
agency, time.nplindia.org.

23. Firewall product shail be provided with all applicable updates at least until

36 months since the applicable date of product shipping to the concerned

utiiity.

[
.~ r
—
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Firewall Piacement Diagram Firewall Proposed
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Schedule: 2
Scheduled COD

[Note: As referred tS in the definition of “Element”, “Scheduled COD”, and in Articles
3.1.3 (c), 4.1 (b) and 4.3 (a) of this Agreement]

S. | Name of the Transmission Element Scheduied Percentage of | Elements which
No. COD in Quoted are pre-required
months from | Transmission | for declaring the
Effective Charges commercial

Date recoverable on | operation {COD)
Scheduled COD | of the respective

of the Element Element

of the Project

L | Establishment of 2x1500 MVA| 18 months
765/400kV & 3x500 MVA 400/220 kv

pooling station at Bhadla-3 PS along 20.08% Elements marked
with 2x330 MVAr (765kV) Bus Reactor
& 2x125 MVAr {420kV) Bus Reactor SiSE N‘?' 1,2&3
are required to be
_ 1 commissicned
2 Bhadla-3 PS - Sikar-Il 5/s 765 kV D/c 78.16% simultaneously as

their utilization is
dependent on
commissioning of
each other.

line along with 330 MVAr Switchable
line reactor for each circuit at each
end of Bhadla-3 PS - Sikar-l! S/s 765
kV D/c line

3 1 2 nos. of 765KV line bays at Sikar-Il /s 1.76%

Note:
(i} Provision of suitable sectionalization shall be kept at Bhadia-3 at 400 kV & 220 kV level to limit

short circuit level.
(ii) Developer of Sikar-il /s to provide space for 2 nos. of 765 kV line bays at Sikar-il 5/s along with

space for switchable fine reactors.
(iii} Space provision for future 2 nos. 220kV Bus Coupler bay and 2 nos. Transfer Bus Coupler Bay

shall be kept for bus switching scheme requirement.

_ T

\ HADLA il TRANSMISSION LIMITED
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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.

Scheduled COD for the Project is: 18 months from the Effective Date.

[Note: List of Element(s) along with the critical Element(s) to be provided by CEA]

2o

"ENTRAL TRANSMISSION S 111 TRANSMISSION LIMITED
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Schedule: 3
Safety Rules and Procedures
[Note: As referred to in Articles 5.6 of this Agreement]
1: Site Regulations and Safety:

The TSP shali establish Site regulations within sixty (60) days from fulfiiment of
conditions subsequent, as per Prudent Utility Practices setting out the rules to be
observed till expiry of the Agreement at 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.
Copies of such Site regulations shall be provided to the Nodal Agency and the CEA
for the purpose of monitoring of the Project.

2: Emergency Work:
In cases of any emergency, the TSP shali 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, reimburse the actual costs incurred, to the other Party carrying out such

remedial works.

3. Site 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, rubbish and temporary works from the Site, and remove any
equipment no longer 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 Site, and shall leave the Site clean and

safe.
4: Watching and Lighting:

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 / egat
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Schedule: 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, Expiry Date & Monthly Transmission Charges

above) is as below: -
[lustration-i: In case the Project Elements achieve COD as per Scheduie

Quoted Transmission Charges: Rs. 140 Million

Completion Schedule:

Element No. Completion Scheduled CoD | Actual CoD of the % Charges
Scheduie in of the Element Element recoverable on
Months Scheduied CoD of
the
Element
Element 1 28 1-Feb-2018 1-Feb-2018 25%
Element 2 38 1-Dec-2018 1-Dec-2018 75%

Tariff Payable as follows:

Transmissien Charges for Element 2

Transmission Charges for Element 1
1-Feb-18 to 140 X 25% X 5.65 -- 0.00
31-Mar-18 {{28+31)/365)
1-Apr-18 to 140 X 25% X 23.39 - 0.00
30-Nov-18 {244/365)
1-Dec-18 to 31- 140 X 100% X (121/365) 46.41
Mar-19
2 140 X 100% X 1 140
3 140 X 100% X 1 140
4 140X 100% X 1 140
5 140X 100% X 1 140
36 140 X 100% X (244/365) 93.59
{1-Apr to 30-
Nov)

ZENTRAL TRANSMISSION UTE
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lllustration-2: In case of extension of Scheduled COD as per Article 4.4.1 & 4.4.2 of this

CQuoted Transmission Charges: Rs. 140 Million

Completion Schedule:

Element No. Completion Scheduled CoD | Actual CoD of the % Charges
Schedule in of the Element Element recoverable on
Months Scheduled CoD of
the
Element
Element 1 20 1-Feb-2018 1-jul-2018 25%
Element 2 28 1-Oct-2018 1-Dec-2018 75%

Tariff Payable as follows:

Transmission Charges for Element 1 Transmission Charges for Element 2
1-Feb-18 to - 0.00 - 0.00
31-Mar-18
1-Apr-18 to - 0.00 - 0.00
30-Jun-18
1-Jui-18 to 140 X 25% X 14.67 - 0.00
30-Nov-18 {153/365)

1-Dec-18 to 31- 140 X 100% X (121/365) 46.41
Mar-19
2 140 X 100% X 1 140
3 140X 100% X 1 140
4 140X 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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Hlustration-3: in case of delay in achieving COD of Project & all individual Elements (COD

of the Project achieved in Contract Year 1)

Quoted Transmission Charges: Rs. 140 Million

Completion Schedule;

Element No. Completion Scheduled CoD | Actual CoD of the % Charges
Schedule in of the Element Element recoverable on
Months Scheduled CoD of
the
Element
Element 20 1-Feb-2018 1-Dec-2018 25%
Element 2 28 1-Oct-2018 1-Dec-2018 75%

Tariff Payable as follows:

Transmission Charges for Element 1 ' Transmission Charges for Element 2
1-Feb-18 to - 0.00 - 0.00
31-Mar-18
1-Apr-18 to -~ 0.0 - 0.00
30-Sept-18 .
1-Oct-18 to - c.00 1-Oct-18 to - 0.00
30-Nov-18 30-Nov-18
1-Dec-18 to 31- 140 X 100% X {(121/365) 46.41
Mar-19 :
2 140 X 100% X 1 140
3 140 X 100% X 1 140
4 140X 100% X1 140
5 140X 100% X 1 140
36 140 X 100% X (244/365) 93.59
{1-Apr to 30-
Nov)
|
|

o
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Hlustration-4: In_case of delay in achieving COD of Project & all individual Elements (COD

of the Project achieved in Contract Year other than Contact Year 1}

Quoted Transmission Charges: Rs. 140 Million

Completion Schedule:

Element No. Completion Scheduled CoD | Actual CoD of the % Charges —’
Scheduie in of the Element Element recoverable on
Months 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%

Tariff Payment to be paid as:

Transmissicn Charges for Element 1 Transmission Charges for Element 2
1-Oct-19 to 31- - I 0.00 1-Oct-19 to - 0.00
Mar-20 31-Mar-20
1-Apr-20 to 30- - ’ 0.00 1-Apr-20 to - 0.00
Apr-20 30-Apr-20
1-May-20 to 140 X 100% X {335/365} 128.49
31-Mar-21
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 {30/ 365) 11.51
{1-Apr to 30-
[ Apr)
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lllustration5: In case of delay in achieving COD of Element but Project COD achieved on
time

Quoted Transmission Charges: Rs. 140 Wiillion

Completion Scheduie:

. Element No. Completion Scheduled CoD | Actual CoD of the % Charges
'  Schedule in of the Element Element recoverable on
Months Scheduled CoD of
the
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:

Transmission Charges for Efement 1 Transmission Charges for Element 2
1-Feb-18 to - 0.00 - 0.00
31-Mar-18
1-Apr-18 to - 0.00 - 0.00
30-Jun-18
1-Jul-18 to 140X 25% X 14.67 -- 0.00
30-Nov-18 {153/365)

1-Dec-18 to 31- 140X 100% X (121/365) 46.41
Mar-19
2 140 X 100% X 1 140
3 140 X 100% X 1 140
4 140 X 100% X 1 140
5 140X 100% X 1 140
36 _ 140 X 100% X (244/365) 93,59
(1-Apr to 30-
Nov)

0. .
TRANSMISSION LIMITED
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Hllustration-6: In case of early commissioning of Project

Quoted Transmission Charges: Rs. 140 Million

Completion Schedule:

Element No. Completion Scheduled CoD | Actual CoD of the % Charges
Schedule in - of the Element Element recoverable on
Months Scheduled CoD of
the
Element
Element 1 38 1-Oct-2019 1-Jul-2019 25%
Element 2 38 . 1-Oct-2019 1-jul-2019 75%
Tariff Payment to be paid as:

Transmission Charges for Element 1 Transmission Charges for Element 2
1-July-19to 140 X 100% X (274/365) 105.09
31-Mar-20 .

2 140X 100% X 1 140
3 140X 100% X 1 140
4 140X 100% X 1 140
5 140X 100% X 1 140
36 140 X 100% X {91/365) 34.91
{(1-Apr to 30-
Jun}

Niustration-7: In case of early commissioning of an element

Quoted Transmission Charges: Rs. 140 Million
Completion Schedule:

Element No. Completion Scheduled CoD | Actual CoD of the % Charges
Schedule in of the Element Element recoverable on
Months . Scheduled CoD of
the
Element
Element 1 38 1-Oct-2019 1-Apr-2019 25%
Element 2 AR 1-Jul-2019 1-Jul-2019 75%

NEW DELHI |=
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Transmission Charges for Element 1 Transmission Charges for Eiement 2
1-Apr-2019 to 140 X 25% X {91/365) 8.72 1-Apr-2019 to - 0.00
30-lun-19 30-Jun-19
1-July-19 to 140 X 100% X (274/ 365) 105.09
31-Mar-20
2 140 X 100% X 1 : 140
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 (91/365) 3491
m-Apr—30-Jun)

The Transmission Charges shall be payable on monthly basis as computed above.

1.2 Computation of Monthly Transmission Charges
The Monthly Transmission Charges for any month m in a Contract Year n shall be

calculated as below:

For AC System:

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

If Actual Transmission System Availability for the month m of contract year n

a.
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 * (99.75% / 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 Transmission Charges MTC(m} = Tmn * (AA/ 98%)

If Actual Transmission System Availability for the month m of contract year falls
below 95%;

) = Tmn * (AA/ 98%) - 0.02 * (Tmn * (AA/
ST

..;:“g (@ te S
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For DC System:

if Actual Transmission System Availability for the month m of contract year n is

a.
greater than or equal to 95% and less 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 equal to 99.75%;

Monthly Transmission Charges MTC{m)} = Tmn * (AA/ 96%)

If Actual Transmission System Availability for the month m of contract year n is

greater than 99.75%;
Monthly Transmission Charges MTC(m) = Tmn * (99.75% / 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%;

Monthly Transmission Charges MTC(m) = Tmn * (AA/ 95%)

If Actual Transmission System Availability for the month m of contract year falls

e.
below 92%;
Monthly Transmission Charges MTC{m) = Tmn * (AA/ 95%) - 0.02 * (Tmn * (AA/
92%)

where:

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

Provided, no Transmission Charges shall be paid during the period for which the RLDC has
not allowed the operation of the Element/Project due to the failure of the TSP to operate

it as per the provisions of the Grid Code.

1.3 RLDC Fee & Charges
The payment of RLDC fee & charges, in accordance with relevant regulations of CERC,

shall be the responsibility of the TSP.

:tb:m... ki
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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]

iTo be incorporated from the Bid of the Selected Bidder submitted during the e-reverse
auction after its selection]

Quoted Transmission Charges: Rs. 2124.08 Million

Proportionate Transmission Charges payable for each Element of the Project:

S. No. | Name of the Transmission Element Percentage of Quoted
Transmission Charges
recoverable on
Scheduled COD of the
Element of the Project
1. Establishment of 2x1500 MVA 765/400kvV & 3x500
MVA 400/220 kV pooling station at Bhadla-3 PS along 20.08%
with 2x330 MVAr (765kV) Bus Reactor & 2x125 MVAr '
{420kV) Bus Reactor
2 Bhadla-3 PS -~ Sikar-Ii S/s 765 kV D/c line along with 330 78.16%
MVAr Switchable line reactor for each circuit at each
end of Bhadla-3 PS — Sikar-1l S/s 765 kV D/c line
3. 2 nos. of 765kV line bays at Sikar-!l §/s 1.76%
. AO ..
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Schedule: 6

Appendix -l of the Central Electricity Regulatory Commission {Terms and Conditions of

Tariff) Regulations, 2019 as amended from time to time

Procedure for Calculation of Transmission System Availability Factor for a Month

1. Transmission system availability factor for nth calendar month (“TAFPn”) shall be
calculated by the respective transmission licensee, got verified by the concerned
Regiona! 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 case of AC system, transmission System Availability shall be calculated

separately for each Regional Transmission System and inter-regional transmission

system. In case of HVDC system, transmission System Availability shall be

calculated on consolidate basis for all inter-state HVDC system.

Transmission system availability factor for nth calendar month (“TAFPn”) shall be

calculated by consider following:

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

transformer together) shall form one element;

Static VAR Compensator {SVC): SVC along with SVC transformer shall form

one element;

Bus Reactors or Switchable line reactors: Each Bus Reactors or Switchable

line reactors shall be considered as one element;

v)  HVDC Bi-pole links: Each pole of HVDC link along with associated equipment
at both ends shall be considered as one element;

HVDC back-to-back station: Each block of HVDC back-to-back station shall be

vi)
considered as one element. If associated AC line (necessary for transfer of
inter- regional power through HVDC back-to-back station) is not available, the
HVDC back-to-back station block shall also be considered as unavailable;

vii) Static Synchronous Compensation (“STATCOM”): Each STATCOM shall be

considered as separate element.

3.  The Availability of AC and HVDC portion of Transmission system shall be cabd,ted

by considering each categopri¥gasmission elements as under; ~EANSM/
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TAFMn (in %) for AC system:

o X AVo)+Hp X AVp) + {g X AVg) + (r X AVr)+(u X AVu)

= x100
(0+p+q+ri)
Where,
a = Total number of AC lines.
AVo =  Availability of o number of AC lines.
P = Total number of bus reactors/ switchable line reactors
AVp = Availability of p number of bus reactors/ switchable line reactors
q = Total number of ICTs.
AVq = Availability of q number of ICTs.
r = Total number of SVCs.
AVr = Availability of r number of SVCs
u B Total number of STATCOM.
AVu = Availability of 1 number of STATCOMs

TAFMn {in %) for HVDC Svstem:

Z3=1Cxbp(act) X AVxbp+ T}, Cylact)btb X AVybtb 100
e X
i  Cxbp+ Z;.._.i Cybtb

Where

Cxbpiact) =  Total actual operated capacity of xth HVDC pole

Cxbp = Total rated capacity of xtt HVDC pole

AVxbp = Availability of xh HVDC pole

Cybtb{act) =  Total actual operated capacity of y HVDC back-to-back station
block

Cybtb =  Total rated capacity of yth HVDC back-to-back station block

AVybtb = Availability of y& HVDC back-to-back station block

s = Total no of HVDC poles

t = Total no of HVDC Back to Back blocks

The availability for each category of transmission elements shall be calculated based

on the weightage factor, to
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factor for each category of transmission elements shall be considered as under:

(a) For each circuit of AC line — Number of sub-conductors in the line multiplied by

ckt-km;
(b) For each HVDC pole- The rated MW capacity x ckt-km;
(c) 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 station connecting two Regional grids- Rated MW

capacity of each block; and
(g) For STATCOM - Total rated MVAR Capacity.

5.  The transmission elements under outage due to following reasons shail be deemed
to be available:

Shut down availed for maintenance of another transmission scheme or
construction of new element or renovation/ upgradation/ additional
capitalization in 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 period to that considered
reasonable by.him for the work involved. In case of dispute regarding
deemed availability, the matter may be referred to Chairperson, CEA within

30days.

i.

ii.  Switching off of a transmission line to restrict over voltage and manual
tripping of switched reactors as per the directions of concerned RLDC.

For the following contingencies, outage period of transmission elements, as certified
by the Member Secretary, RPC, shall be excluded from the total time of the element

under period of consideration for the following contingencies:

i)  Outage of elements due to acts of God and 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 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;

Qutage caused by grid incident/disturbance not attributable te~ the

transmission licensee, e.g. faults in substation or bays owned b oﬁ?agency
%ﬁpl g of lines,
ISSION LIMITED
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ICTs, HVDC, etc. due to grid disturbance. However, if the element is not
restored on receipt of direction from RLDC while normalizing the system
following grid incident/disturbance within reasonable time, the element will
be considered not available for the period of outage after issuance of RLDC’s
direction for restoration;

Provided that in case of any disagreement with the transmission licensee
regarding reason for outage, same may be referred to Chairperson, CEA
within 30 days. The above need to be resolved within two months:

Provided further that where there is a difficulty or delay beyond sixty days,
from the incidence in finalizing the recommendation, the Member Secretary
of concerned RPC shall allow the outage hours on provisional basis till the
final view.
Time frame for certification of transmission system availability: (1) Following
schedule shali be followed for certification of availability by Member Secretary of
concerned RPC:

Submission of outage data by Transmission Licensees to RLDC/constituents — By
5th of the following month;

Review of the outage data by RLDC / constituents and forward the same to
respective RPC— by 20th of the month;

Issue of availability certificate by respective RPC — by 3rd of the next month.

Do
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Appendix-IIT
FORMULAE FOR CALCULATION OF AVAILABILITY OF EACH CATEGORY OF
TRANSMISSION ELEMENTS

For AC transmission system

AVo{Availability of o no. of AC lines) Sk, WiT ,‘ ::i\mm
.i-li-

T . Wi Tk ~TNAk)/ Tk
I3, Wk

AVq(Availability of q no. of ICTs)

T, WHTl-TNAL/TI
W

AVr(Availability of r no. of SVCs)

_m" Wmi Tm -TNAm); Tm

AVp(Availability of p no. of Switched Bus reactors) = o
AVu(Availability of uno. of STATCOMs} = b2 Wxg;: ;;I:An:;‘m
AVyp(Availability of an individual HVDC pole) = %
AVypih (Availability of an individualHVDC

Back-to-back Blocks) =iTF ".;"AY."

Fox HVDC transmission system

For the new HVDC commissioned but not completed twelve months;

For first 12 months: [(AVxbp or AVyw}x93°% /83%], subject to ceiling of 95%,

Where,

o = Total number of AC lines;

AVo = Availability of o number of AC lines;

P = Total number of bus reactors/switchable line reactors;

AVp = Availability of p number of bus reactors/switchable line reactors;
q = Total number of ICTs;

AVg = Availability of q number of ICTs;

T e Total number of SVCs;

AVr - Availability of r number of SVCs;.

U = Total nuzmber of STATCOM;

!5 ADLA&_IRANSMISSION LIMITED
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Transmission Service Agreement

AVu = Awvailability of u number of STATCOMS;

wi =  Weightage factor for ith transmission line;

Wk = Weightage factor for kth ICT;

wi = Weightage factors for inductive & capacitive operation of lth SVC;

Wm = Weightage factor for mth bus reactor;

Wn = Weightage factor for nth STATCOM.

Ti,, Tk, T, , - The total hours of it AC line, kit ICT, I SVC, m% Switched Bus Reactor

& n* STATCOM, x® HVDC pole, y HVDC back-to-back blocks during

the period under consideration (excluding time period for outages not
attributable to transmission licensee for reasons given in Para 5of the

T, Tn, Tx, Ty

procedure)
Tai, Trak - The non-availability hours (excluding the time period for outages not
Txal, Team, attributable to transmission licensee taken as deemed availability as

per Para 5 of the procedure) for i2 AC line, M ICT, 12 SVC, mt Switched

TNak, Trax Tay
Bus Reactor, n STATCOM, xt HVDC pole and y#HVDC back-to-back

block .

RANSMISSTON TIMTTED
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Transmission Service Agreement

Schedule: 7

Entire Bid {both financial bid and technical bid) of the Selected Bidder to be attached
here

55 % F s a
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Transmission Service Agreement

Scheduie: 8
Contract Performance Guarantee

(To be on non-judicial stamp paper of appropriate value as per Stamp Act refevant to
place of execution. Foreign entities submitting Bids are required to follow the applicable

law in their country.)

In consideration of the .........cevvnn... [Insert name of the SPV or Selected Bidder
on behaif 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
s [INSEIE Name and address of the bank issuing the guarantee
and address of the head office] {hereinafter referred to as “Guarantor Bank”)
hereby agrees unequivocally, irrevocably and unconditionally to pay to ............
(being the Noda! Agency) at .......................[Insert the Place from the address of the
Nodal Agency indicated in the TSA] forthwith on demand in writing from the Nodal

Agency_or any Officer authorized by it in this behalf, any amount up to and not

exceeding Rupees ...........ccucvoreserunenr. Crores (Rs. ) ONNY [Insert the amount of
s [INSETE name of the

the bank guarantee] on behaif of M/S. oo,
Selected Bidder or SPV].

This guarantee shall be valid and binding on the Guarantor Bank up to and
INCIUAING i and shall not be terminable by notice or any change in
the 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 our knowledge or consent, by or between parties to the

respective agreement.

Our liability under this Guarantee is restricted to RS. w..................... Crores (Rs.

................................... ) only. Our Guarantee shall remain in force until
............................................... [Insert the date of validity of the Guarantee as per

Article 3.1.2 of this Agreement). The Nodal Agency, shall be entitled to invoke this

& ..
RANSMISSION LIMITED

| September 2023




CENTRAL TRANSMISSI(

Transmission Service Agreement

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
....................................... [Insert name of the Selected Bidder], ......ocvvmiicvcinnnns
[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 shali
the Guarantor Bank have. any recourse against Nodal Agency in respect of any

payment made hereunder.

THIS BANK GUARANTEE shall be interpreted in accordance with the laws of india.

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

THIS BANK GUARANTEE shall not be affected in any manner by reason of merger,
amalgamation, restructuring, liquidation, winding up, dissolution or any other
change in the constitution of the Guarantor Bank.

THIS BANK GUARANTEE shall be a primary obligation of the Guarantor Bank and
accordingly Nodal Agency shall not be obliged before enforcing this BANK
GUARANTEE to take any action in any court or arbitral proceedings against

[insert name of the SPV] or the Selected Bidder, as the case may be,
v [INSEIE Name of the

........................

to make any claim against or any demand on ...,
SPV] or the Selected Bidder, as the case may be, or to give any notice to
........................ [Insert name of the SPV] or the Selected Bidder, as the case may be,

or to enforce any security heid by the Nodal Agency or to exercise, levy or enforce
any distress, diligence or other process against ...........enn. [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 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.

]

"QADEA"E[HRANSMSQON LIMITED
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Transmission Service Agreement

Notwithstanding anything contained hereinabove, our liability under this

Guarantee is restricted to Rs. s CYOFES (RS, .eisee.l) oONly and it
shall remain in force until ..o [Date to be inserted on the basis of

Article 3.1.20f the Transmission 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
............................................ [Insert name of the Selected Bidder or Lead Member in

case 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 claim or demand.
In witness where of:

SIBNALUIE ..evreeeerrtieeeeeeeeeee oo

Power of attorney No.: ..o,

For:
rrsenseennnnse [INSErt Name of the Bank]

Banker's Seal and Full Address, including mailing address of the Head Office

e
Il TRANSMISSTON LIMITED

| September 2023
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Transmission Service Agreement
Schedule: 9

Methodology 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 eighty (180) days and/ or Change in

Law during the construction period shall be as under:
AT = [{P x d}]+[1-(1+ d)*(-n)]
Where,

AT = Change in Transmission Charges for each year

P = Sum of cumulative increase or decrease in the cost of the Project due to Change in Law
and interest cost during construction corresponding to the period exceeding one hundred

eighty {180) due to Force Majeure Event leading to extension of Scheduled COD for a

period beyond one hundred eighty (180) days

n = number of years over which the Transmission Charges has to be paid

d = Discount rate as notified by the CERC, applicable on the Bid Deadline

The increase in Transmission Charges as stated above shall be applicable only if the value

of increase in Transmission Charges as calculated above exceeds 0.30% (zero point three

percent) of the quoted Transmission Charges of the TSP.

BHABIAH JRANSMISSION LIMITED
Vel

Dat 73 151 | September 2023
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RESFOMREK Hk
FOR

SELECTION OF BIDDER AS
TRANSMISSION SERVICE PROVIDER
THROUGH

TARIFF BASED COMPETITIVE BIDDING
PROCESS

TO

ESTABLISH INTER-STATE TRANSMISSION
SYSTEM

Submitted by
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POWER GRID CORPORATION OF INDiA LIMITED
{A Govemment of Inds Enterprise)

Date: 19/06/2024
From: D Sudharshan Sener Gien Em/ Manafe r
Power Grid Corporation of India Limited

Saudamini, Plot No. 2, Sector 29, Gurgaon-122001 (Haryana)

Tel No..  cf2y-9822093

gax No.: Ofry ~ 1g7dlhsoz.@ ey "
-mail address:  achpudha owergnd v L th @powergrid.co.in,
D!&Iﬂiex@m@?“_@mg&_mda&m wergrid.in

To,
PFC Consulting Limited

9thFloor, Wing-A, Statesman House,
Connaught Piace, New Delhi — 110001

Dear Sir,

Sub: Bid for selection of Bidder as Trausmission Service Provider to establish Inter-State
Transmission System for “Transmission system for evacuation of power from REZ,
in Rajasthan (20GW) under Phase-ITT Part B1” through tariff based competitive
bidding process.

1.  Being duly authorized to present and act on behalf of M/s Power Grid Corporation
of Indis Limited (hereinafier celied the “Bidder”) and having read and examined in
detail the Request for Proposal (RFP) document, the undersigned hereby submit our
Technical Bid with duly signed formats and Financial Bid (Initial Offer) as
stipulated in RFP document for your consideration,

stent with all the requirements of submission as

2. It is confirmed that our Bid is consi
stated in the RFP document and subsequent clarifications/amendments as per Clause

2.3 and 2.4 of RFP
3.  The information submitted in our Bid is complete, is strictly as per the requirements
isoon'ecttothebestofourkmwledgemd

stipulated in the RFP document and
understanding. We would be solely responsible for any emors or omissions in our

Bid,

4. We hereby agree and undertake to procure the products associated with the
Transmission 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 Promotion of Industry and JnferiabiTrade (DPIT) orders in this

&
D. SUDHARSHAN
s wytionw ()51, Genesal Masagwr (Flaswcs)
wrriirs B4,/ POWERGRID, GG

RTel—110016 011-26560112, 26564812 26564882, WAMiT : L40101DL 1988G0N035121
L4C101DL1989G 0038121




10.

11.

12,

13.

We hereby also agree and undertake to comply with Department of Expenditure,
Mivistry 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.

We hereby agree to comply with Ministry of Power order no. 25-11/6/2018 - PG
dated 02.07.2020 as amended from time to time.

We are herewith submitting legally binding board resolution for the fotal equity
requirement of the Project.
{NOT APPLICABLE]

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

We hereby confirm that we shall continue to maintain compliance with Qualification
Requirements till the execution of the Transmission Service Agreement. Further, in
case we emerge as Selected Bidder for the Project, we shall continue o maintain

compliance with Qualification Requirements till the COD of the Project,

We confinn that we have studied the provisions of relevant Indian laws and
regulations required to ensble us to build, own, operate and transfer the said Project
and to prepare this Bid.

We hereby confirm that we shall ehide unreservedly with BPC’s decision in the

qualification process for selection of Qualified Bidder and further werrant that under
no circumstances we shall chailenge either the BPC’s decision or its right to make

such decision at any time in the future,

We confirm that the Bid shall remain valid for a
from the Bid Deadline.

The details of contact person are furnished 2s under;
Name: D Sudharshan

Designation:  Senjor Generdf Manages
ion of India Limited

Neame of the Company: Power Grid Corpo
Address of the Bidder: Saudamini, Plot No. 2, Sector 29, Gurgaon-122001 (Haryanz)

PhoneNos.: 0J24- 2822093 »Mob: Qhiy¢cqte 97
Fax Nos.: 0124-2571802

period of one eighty (180) days

E-mail address: achsudhar & Power n'd-;n » theb@powergrid.co.in,
ppandey@powergrid.in , Mim@zm

and .in




14. Bid Bond
We have enclosed 2 Bid Bond of Rupees Forty Crore Only (Rs.40 Crore), in the form
of bank ‘ tee 0\ 23L A2 3 RGOS 762
dated...[3. [oé{a02 3. . per  your proforma  (Annexure-14)

as
from.....$Aede. Qande. a8, Tndia.... and velid wp o
........ Y IV ETYRY in terms of Clause 2.11 of the RFP,

---------------

15. Acceptance
We hereby unconditionally and irrevocably agree and accept that the decigion made
by the BPC on any matter regarding or arising out of the RFP shall be binding on us,
We hereby expressly waive any and al} claims in respect of Bid Process.

16. Familiarity with Relevant Indisn Laws & Regulations

We confirm that we have studied the provisions of relevant indian laws and
and execute the RFP Project

regulations as required to enable us fo submit this Bid
Documents (other than TSA), in the event of our selection as the TSP. We further
undertake and agree that all such factors a8 mentioned in Clause 2.5.7 of RFP have

-

been fully examined and considered while submitting the Bj

It is confirmed that our Bid is consistent with all the requirements of submission as
stated in the RFP and subsequent commupnications from BPC,

We confirm that we have not taken any deviation so as to be deemed non-responsive
with regpect to the provisions stipulated at Clause 2.5.1, of this RFP

Thanking you,

Yours sincerely,

Name: D Svdharshan
Designation:  Senjy)y Gienera) Manage
Address; Power Grid ion of India Lid.,
Saudamini, Plot No. 2, Sector 29, Gurgaon-122001 (Haryana)

Date: ..[9/e] 302-2
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Transmission System for “Transmission system for evacuation of power from REZ in Kajasthan
(20 GW) under phase I1I-Part B1” through tariff based competitive bidding process in the country
ents related to the Bid, including,

of Indis, including signing and submission of all docum
undertakings, letters, certificates, acceptances, clarifications, guarantees, etc., making representations
iding information/ responses to the BPC, representing us in all matters before
ing with the BPC in all matters in connection with our Bid for the said
Project till the completion of the bidding process in accordance with the RFP and signing of the Share

Purchase Agreement by all the parties 3
We hereby agree to ratify all acts, deeds and

thisPowerofAttomeyandmataﬂacts, deed
shall always be deamed o have been done by us.

terms used herein but not defined shall have the meaning ascribed to such terms under the

things lawfully done by our said attorney pursuant to
8 and things done by our aforesaid attorney shall and

All the
RFP.
For Power Grid Corporation of India Limited
70 ..
(Siguature) AY CHOUDiR
Diwactor (Projegfs)

Neme:  Abhey Choudharg '
Designation; Diresder C’nﬁee{s)

Accepted

-----------------------

(Signature of the Attorney)

Name: Dharanikota Sudharshan

Designation: Senior General Manager
Address: Flat no B2/ 201, PWO Next to Hanuman Mandir, Sector 43, Gurgaon,

Haryana - 122009

A A

Specimen signatures of attorney attested by the Executant

F.- STED

(Signature of the E &Y CHOUDHARY NOTARY PUBLIC
ERGRID NEW DELH, (INDIA

Natne: Abh Chevdha
Designation: Direcdor Cljeck )

(Signature of Notary Public)

Place: Apew _fbe_lh,'
Date: 10/05']%2-2-




Board Resolution
(Extracts from Minutes of Board Meeting)

AR B

£ ,

T , D. SUDHARSHAN
(O] S Srrmmy | mm(mm.mwtrm;
Lpe{ N8 P _ %1,/ POWERGRID, C¢




e By il e ot Sty

e oS oy
2 EOWErE ORID GOBWM‘I:I oF 'm‘ﬂ'lﬁuﬂm

Certified True Copy of the Resoiution passed at the 402" Meeting of Board of Directors
of POWERGRID held o Sunday, 27" March, 2022 at 10:86 a.m. at POWERGRID's

Residential Complex, Sector 43, Gufggn, Haryana-122001.

ltem No. 402.2.2: .

Submission of Response to Reguest for Proposal (RFP) for selaction of
Bidder as Iransmission Service Provider (TSP) through tariff based
competitive bidding process to establish Inter-State Transmission System
for Three (03) projects floated by PFC Consujting Limited (PFCCL) and

Isition of the SPV(s) In the event of POWERGRID emergi as the
Successful Bidder In_any of the Thres {03) Transmission Prolects under
TBCB:- .

X X X X.
The Board, after discussion, at the duly convened Meeting on 27t March 2022,
with the consent of all the Directors present and in compliance of the provisions

of the Companies Act, 2013, passed the following Resolution:

. Submission of Response to Request for Proposal (RFP) - 'Transmission
system for evacuation of power from REZ In Rajasthan (20GW) under

Phase-il Part B1’:-

() "Resolved that approval of the Board be and is hereby accorded for
POWERGRID’s participation in the Tariff based competitive bidding for
selection of Bidder as Transmission Service Provider (TSP) through tariff

based competitive bidding process to estabiish Inter-State Transmission
System for ‘Transmission system for evacuation of power from REZ in

Rajasthan (20GW) under Phase-lii Part B1'.”

() "Resolved that pursuant to the provisions of the Companies Act, 2013 and
compliance thereof and as peimitted under the Memorandum and Articles
of Association of the company, approval of the Board be and is hereby
accorded for investment of 100 % (One Hundred per cent) of the total equity
share capital of SPv [as incorporated by BPC] representing the entire
amount proposed fo be invested by the company for the transmission
system for “Transmission system for evacuation of power from REZ In
Rajasthan (20GW) under Phase-lj Part B1” , partly by acquisition of the
Rxisting equity shares from PFC Consultin
bseribing to the new equity shares, as per the
pta, Director (Operations)/ ShriV K Singh,
Director (Personnel)/ Shri Mohammed Taj Mukarrum, Director (Finance)/
Shri Abhay Choudhary, Director {Projects) — the whole time directors of the

company, be and are hereby severally authorised to take all the steps
Bid as per the RFP documents for selection

/ Sy,
(iil)..””Resolved that Smt. Seema Gu

; m,mzn.mm 3564852, CIN: LgI0IIALY 121
/4 - DARi-B10 016, Tel: 011-26560112, 26550121,
¥ IDET e 1o -
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of Bidder as Transmission Service Provider (TSP) through tariff based
competitive bidding process fo estabiish inter-State Transmission System
for “Transmission system for evacuation of power from REZ in

Rajasthan (20GW) under Phase-ill Part B1" ,

“Further Resolved that Shri A K Singhal, Executive Director / Shri B
Vamsi Rama Mohan, Chief General Manager / Shri Dharanikota
Sudharshan, Senior General Manager be and are hereby severally
authorized to take all the steps required to be taken by the Company for
submission of the Bid, including in particuiar, signing of the Bid, Bid Security
Declaration, if any efc., making changes thereto and submitting amended
Bid, all the documents reiated to the Bid, certified copy of this Board
resolution or letter or undertakings efc, required to be submitted to BPC as
part of the Bid or such other documents as may be necessary in this regard.

“Further Resolved that the Chairman & Managing Director/ Director
(Operations)/ Director (Projects)/ Director (Personnel)/ Director (Finance) be
and are hereby severally authorized to issue the Power of Attomey in this
regard as per the format of the RFP documents for selection of Bidder as

Transmission Service Provider (TSP) through tariff based competitive
bidding process fo establish inter-State Transmission System for
“Transmission system for evacuation of power from REZ In Rajasthan
(20GW) under Phase-ill Part B1" and the same be issued in line with
Company policy and requirement of the RFP documents for Tariff based

competitive bidding.”

()

Certified to be true copy

=7t w2 / Company Secrete

Tz s wtiRee ste Sy
b r Grid Corperation of India 1td.

{9 TCIIT W SO (A Govt. 4 indis Enfersrias)
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Cerilfied True Copy of amended Resolution No. I. (ii} dated 8> May, 2023 which was
eariler approved by the Board of Directors in duly convened 402" Meeting of Board of
Directors of POWERGRID heid on Sunday, 27" March, 2022 at 10:55 am. at
POWERGRID’s Residentiai Complex, Sector 43, Gurgaon, Haryana-122001.

Item No. 402.2.2: -
Submisslon of Response to Request for Proposal (RFP) for soelection of
Bidder as Transmission Service Provider (TSP) through tariff based
competitive bidding process to establish Inter-State Transmission System
for Three (03) prolects fioated by PFC Consuiting Limited {PFCCL) and
Acquisition of the SPV(s) In the event of POWERGRID emerging as the
uccessful Bidder In any of the Three (03) Transmission Projects under
TBCB:-

X X X X
Certified True Copy of amended Resolution No. 1. (i) dated 8" May, 2023 which
ent of all Directors at their duly convened

was earlier approved with the cons
402™ Meeting which was held on 27t March, 2022 at 10:55 p.m. in compliance

of the provisions of the Companies Act, 2013:

I. Submission of Response to Request for Proposal (RFP) - ‘Transmission -
system for evacuation of power from REZ In Rajasthan (20GW) under

Phase-ill Part B1';-

{ “Resolved that approval of the Board be and is hersby accorded for
POWERGRID’s participation in the Tariff based competitive bidding for selection
of Bidder as Transmission Service Provider (TSP) through tariff based
competitive bidding process to establish inter-State Transmission System for
‘Transmission system for evacuation of power from REZ in Rajasthan

(20GW) under Phase-lif Part B1.”

“Resolved that pursuant to the provisions of the Companies Act, 2013 and
compliance thereof and as permitted under the Memorandum and Articles of
Assaociation of the company, approval of the Board be and is hereby accorded
for investrnent of 100 % (One Hundred per cent) of the total equity share capital

of Bhadia il Transmission Limited representing the entire amount proposed
to be invested by the company for the transmission system for “Transmission
system for evacuation of power from REZ In Rajasthan (20GW) under

uisition of the existing equity shares from PFC

Phase-ill Part B1” , partly by acg
Consulting Limited and/or partly by subscribing to the new equity shares, as per

the terms of the RFP.”

5 et _* 242571700719
23R, 26564112, 20564292, CIN: L4G101DL. 121
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FOWER GRID CARPORATION OF IIBEL LINITED
(A Semirritrant of Inca Enferprica}

Abhay Choudhary, Director (Projects) — the whole time directors of the company,
be and are hereby severally authorised to take all the steps required for submission
of the Bid as per the RFP documents for selection of Bidder as Transmission
Service Provider (TSP) through tariff based competitive bidding process to
establish Inter-State Transmission System for “Transmission system for
evacuation of power from REZ In Rajasthan (20GW) under Phase-ill Part

B1”.

{iv)  “Further Resoived that Shri A K Singhal, Executive Director / Shri B Vamsi
Rama Mohan, Chief General Manager / Shri Dharanikota Sudharshan, Senior
General Manager be and are hereby severally authorized to take all the steps
required to be taken by the Company for submission of the Bid, including in
particular, signing of the Bid, Bid Security Deciaration, if any etc., making changes
thereto and submitting amended Bid, all the documents related to the Bid,
certified copy of this Board resolution or letter or undertakings etc, required to
be submitted to BPC as part of the Bid or such other documents as may be

necessary in this regard.

“Further Resolved that the Chairan & Managing Director/ Director
(Operations)/ Director (Projects)/ Director (Personnel)/ Director (Finance) be and
are hereby severally authorized fo issue the Power of Attorney in this regard as per
the format of the RFP documents for selection of Bidder as Transmission Service
Provider (TSP) through tariff based competitive bidding process to establish
Inter-State Transmission System for “Transmission system for evacuation of
power from REZ in Rajasthan (20GW) under Phase-ill Part B1” and the
same be issued in line with Company policy and requirement of the RFP

documents for Tariff based competitive bidding."
Certifled to be true copy

7z, MRINAL SHRIVASTAVE
% icomp%?trg Secrata

i WIG; eeTe 3
ﬁerﬁ]gnd Comoralion of India Lt5
o WL W Ean) oA Govt. < Indls Enterpris:

e o2, ﬁm—zs TEiE-122 001 {gharit

i:%fgficcisr .28, Gurgacn- 122 001 (Harvena)

D’\—

'B.
: Masaye (Fioe)
mum / POWERGRID. ce
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FOWER GRID COBPORATION GF INDIS LifiTED
{A Govemment of India Enterprise)

BIDDER’S COMPOSITION AND OWNERSHIP STRUCTURE

1.  Corporate Detxils:
8. Company’s Name, Address, and Nationality:

Name: Power Grid Corporation of India Limited

Address; Registered Office:
B-9, Qutab Institutional Ares, Katwaria Sarai,
New Delhi-116016

Website address:  https://www.powergrid.in
Country of Origin: India
b. Year Organized: 1989

¢. Compeny's Business Activities:

POWERGRID undertakes implementation of inter-state transmission system on Build, Own,
Opmutedeainmin(BOOhl)basis.mmMissimpmjmmdmmkmmbebmadly
classified as: (i) Generation Linked Projects, (ii) Grid Strengthening Projects, (iii) Inter-
regional links and (iv) Unified Load Dispatch & Communication schemes, inter-alia
including survey, Detailed project report formulation, Armanging Finance, Project
Management, obtaining necessary consents/approvals, Clearances and Permits, Design,
Engineering, Procurement of Equipment/Material, Construction, Erection, Testing,
Commissioning,

POWERGRID has established a wide telecom network and has provided connectivity to
metros, major cities & towns in the country.

POWERGRID is offering consuitancy in the field of Planning, Engineering, Load Dispatch
and Communication, Telecommunication, Contracting, Financial and Project Management
both in India and overseas. POWERGRID is also assisting various State Power utilities in
the country for implementation of their transmission/sub-transmission projects,

d. Status as a Bidder:

Saudamini, Plot No. 2. Sector 29,
Gurgaon — 122001 (Haryana)

fi.
o D, g;ﬁmasnm
s . Goners! Manage (Fisarcs)
et ./ POWERGRID, ¢C

. 2, dow mrg?smm), AT : 0124—2571700~718

:"J"""-' e s A e .v? TArL: ,

chrporate Office : "Saudamin/™, Plot No, 2, Secior-29, Gurugram-122001, (Harysna} Tel. : 0124-2571700-719

VA QR Seaiay Wy, WY Resh—110018 011-26560112, 26564812, 28564812, 2656492, WRNIT : L40T01DL1885G0ID3E121
011-26560112, 26564812, 26564812, 26584802, CIN : L40107DL1988G0I038121

ftution Area, Katwaria Saral, New Delhl-110016, Tal.
Website : wiww.powergridindia.com




f. Name of the Authorised Signatory: D Svdharshen
,Mob: 445990977

g Telephone Number: o[2.Y- 2§2209 3
k. Email Address: Q chwc“’mry@ poweraw'd “w,  theh@powergrid.co.in,
ppandey(@powergrid.in , sudarshan(@powergrid.in

j. Telefax Number: 01242571802

j. Documents attached:

Attachment - 1;
Certified Copies (including amendments) of:

i, Memorandum of Association
ii. Articles of Association
iii. Certificate of incorporation

Attachment - 2:
i. Authorization in favour of BPC as per Clause 2.1.6 of the RFP.

K "q:t"'HA.} .
oo,
& ﬂféwm@%il
Ol W7 poweny 7
o << m ,.,? = o.‘ﬁj’numsnm
o~ i 73, Ganara! Masager (Fissncn)
ol T 961/ POWERGRID, CC
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POWER ¢:RiD CORPORATION OF INDIA LIMITED
(A Govemment of India Entarprise)

2.  Details of Ownership Structure;
Equity holding of Bidding Company owning 10% or more of total paid up equity.

Name of the Bidding Company: Power Grid Corporation of India Limited
Status of equity holding as on ... 01/0 6 [2s1.4..

Type and No, of Extent of Voting

!Name of the Equity Holder
Shares owned i Control (%)
| 1. Government of India Equity, 3581163210 | 51.34%
2. Pubtic Equity, 3394289654 ! 48.66%

For and on bebalf of Bidding Company
M/s Power Grid Corporation of India Limited

(Sigl;ature of authorized representative) b5 e,
. Faefar ) "G
Name: D Suvdharghay, “m:; SUDHARSHAN (5 gq ‘!miﬁ!s:)"
el i (u}s Goewl Hsrag (Fnans) U rowercs | 21
Designation: ¢ R/ P o, RO 4 3y
Enrgr General Mm A%,/ POWERGRID, CC S\ _/&.s;
e
Date: ....[9[082223 7
Place: Gurgaon

Mooy

e wrte « e e Kinde o, TEIH—122001 (6RAMT), TET  0124—2822000, 2823000

N #perats Office : "Saudamin®, Plot No. 2, Seclor-29, Gurugram-122001, (Haryana) Tel. : 0124-2822000, 2623000

Elen; - 26, Bg YRy YR, SeaiRar W, o foe~110016 011-26860112, 26564512, 26564092, WAMT : L40101DL1985G0I038121

FBwiz0 : B-8, Quish Institition Area, Ketwaria Sarsi, Now Delhi-110016, Tel.; 011-28560112, 26364942, 26564692, CIN : L4D101DL1989GOIN38121
Webslte : www.powergrid.in




Attachment - 1
to

Format for Bidder’s Composition and
Ownership Structure

Certified copies of

(i) Memorandum of Association

(if) Article of Association Enclosed at the end
(i) Certificate of Incorporation
SRR, —
.f ﬁ*?‘ “:t}‘,:\i D. ?{fomnsum
it wgwiew ()51 onar ke (Flanc)

wdis B,/ POWERGRID, CC
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Attachment — 2
to

Format for Bidder’s Composition and
Ownership Structure

(Authorisation)
A3

L é._" {5 :::."k' 4 o &

& e
fird A D. SUDHARSHAN
IR sl e § ot e i (). Senerad amager (Finnce)
O e | B s B,/ POWERGRID, CC
‘F‘ AN )
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Certificats No.
Cerlificate lssued Date
Account Reference
Unique Doc. Reference
Purchased by
Dascription of Document
Property Description
Consideration Price (Rs.)

First Party
Second Party

Starnp Duly Paid By
Stamp Duty Amount{As.)

The undersigned hereby authorize(s) and request(s) all our Bankers, including its subsidiaries
and branches, any person, firm, corporation or authority to furmsh pertment mformatlon

i "'h’lal.!lh!ﬂ‘lbﬁy iy

Any e pancy i the
2 Ti-.enmn!chﬂckingite!ogimﬂaoﬂmﬁ-umdhm‘ R
3, i s of any discrepanc,” please Inform the Competen! ALY

INDI& ROR JUDICIAL

Government of Naticnal Capital Verritory of Delhi

06-Jan-2023 11:25 AM.

IMPACC (W 81574203/ DELHI/ DL-DLH
SUBIN-DLDLB7420382227636288061V

POWER GRID CORFOBATION OF INDIA LIMITED
Article Others

Not Applicable

O Wf
{Zero) ..
POWER GRID CORPORATION OF INDIA LIMITED ‘

Not Appiicable
POWEH GHIB CQRPGHAT!ON OF INDIA'LIMITED

100 :
(One Huncired only)

Mzt Witk 3 tha TR il e

AUTHORISATION




of Bidder as Transmission Service Provider to establish Inter-State Transmission system for
in Rajasthan 20GW) under

“Transmission system for evacuation of power from REZ
Phase-ITI Part B1” through tariff based competitive bidding process or regarding our project

development experience, financial standing and general reputation.

For and on behaif of M/s Power Grid Corporation of India Limited

AL 3~
aene °- ---------------------------- ﬁ h
(Signaiure) m% %DE::SHAN

e mice V5. Gonara Managar Fiqj
Name of Authoﬁsg?i'ggﬂlfﬁogmﬁ% R2 rshan

Place: New) De Jhi
Date: 0o2fs 3

=0

- AL
NG ARY‘E. (MDA

(Signature of Notary Public)

Place: New Delh,

7018
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==E= e POWER GRID CORPORATIGN OF IKDIE LIMITED
?;EJ_.%?-_ m ERGW (A Govemment of India Enterprise)

QUALIFICATION REQUIREMENT

NET WORTH
To,
PFC Consulting Limited
9thFloor, Wing-A, Statesman House,
Connaught Place, New Delhi - 110001
Dear Sir,

Sub: Bid for selection of Bidder as Transmission Service Provider to estsblish Inter-
State Transmission System for “Transmission system for evacuation of power
from REZ in Rajasthan (ZO0GW) under Phase-III Part B1” through tariff based
competitive bidding process.

We certify that the M/s Power Grid Corporation of India Limited had a Networth of
Rs. 74,563.91 Crore computed as per instructions in this RFP in the finencial year 2021.22 based
on unconsolidated audited annual accounts of any of the last three (3) financial years as provided
in Clause 2.2.3, immediately preceding the Bid Deadline. Also, the Networth of any of the last

three (3) financial years is not negative.
Name of Financially Relationship with Finaneial Networth
Evaluated Entity(ies) Bidding Company Year (Rs. Crore)
Power Grid Corporation of 2021-22 74,563.91
Indis Limited (23 om 31.03.2022)
Total Networth 74,563.91
Yours faithfuliy
% gymefar
A - ommi SUDHARSHAN
SISPERSRNSRIZRRRERARRIGRR R mé'@ﬁgmumm,
(Signature and name e & of the Company and Stamp)

Name: D Sydharshaa
Date: 2ofst{2o2 3

Place: C,\u-“.a e

------------------------------------------------

{Signature and Stamp of statutory Auditors of Bidding Company)

Name: R &g\sc\l\Dﬁ ARSI
Date: 2.0 Jov} 2022
Ploce: Ndeos ol

p125E571700 718 A
i aryaie-rat. 3 w2 2571700-718 :,
gl ¢ faeeli—110016 011-26560112, 26664877 2 7812, 26584802, Tamivs : L40101DL 188960038121

ew Dethi-110016. Tel., 011-26580112, 26564812, 12, 26584892, CIN : L40101DL1989G0OI038121
* wvew. powengridindla.com } .

Registered Office : B-9, Quiah Institution Ach
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POWER GRID CORFORATIGK OF INBIA LIBITED
{A Government of Indis Enterprise)
TECHNICAL REQUIREMENT
To,

PFC Consulting Limited
9™ Floor, Wing-A, Statesman House,
Connaught Place, New Delhj — 110001.

Dear Sir,

Sub: Bid for selection of Bidder as Transmission Service Provider to establish Inter-State
Transmission System for “Transmission system for evacuation of power from REZ in
Rajasthan (20GW) under Phase-TI Part B1” through tariff based competitive bidding

process,

i

We certify that M/s. Power Grid Corporation of India Limited have experience of development of
jects i i last five (5) years whose aggregate capital expenditure is more

mecting the technical Qualification Requirement is not less than Rs. 400 Crore. For this purpose, capital
expenditure incurred on projects which have been cither wholly completed/ commissioned or partly
i ich operation has commenced il! at least

Natare Relevant Date of
o) Bector. Closure c...'.:'pﬁ&ﬁ / Percentage
ore n
Project of the Commissloning / Eqelty Bokding
(00T, Project Commervial Project cost of Compazny at
% o DD/ Operationot | (R&-Croref | ) e
ete) |
@_| & _| @ ) [ @ 0]
Power Grid BVDC Bipole link |BOOM 05/05/2016 | 25/10/2021 13025.56 100%
Corporation of between Western
Chattisgarh) and
Southern Region
(Pugatur, Tamil

LN e

W it
= Wilitysor >
o o & ==
. . ) D l:' i |
AT (e yg < (R STRA sl Manege (Fngnos)

3 Wanaj Tet ; RERSARRBON/ERGRID, O
NG SR e Ui, weada rfa’ﬁe—vn—ﬁ 42656 Genaa12, 26564882, WRIFTR . L40101DL1980G0I0IR1Z1
ipstifition Area, Katwaria Sarai, New Delhi-110016. @p # 28554812, 2856499;. CIN : L40101DL 1989GO0I038121
TF R

Websita * www. poweimels

\




Relevant Date of

Name of Nature | Imfrastruct | Flmanefaf
Company (which Relation of ure Secior | Closure Daie of
has executed the ship with Project ofthe Completion / Percentage
projact at (3)) Bidding BOOT. Project Commissloning/ | p cooi ooy | Equity Holding
whote technical Comgan Project name BOT, ' {in DD / Commersiz] s, Crore)’ of Compsexry at
Capabiliyhas | 5 /Lead BOOM, MM/ 1 . o
Qualiftestion Member ezgrm YYYY) projects’
Requiremest
m ® |® @w (© 2 M ® ®
Power Grid HVDC  Bipole |BGOM | Inter- 16/08/2017 | 25/10/2021 222275 100%
Cotporation of link between state
India Limited _ Western Region ;I;:lnsmm

(Raigarh, ;

Chattisgarh) and project

Southem Region

(Pugalur, Temil

Nadn) ~ North

Trichur (Kerala) -

Scheme#2: AC

Systern )

Strengthening at

Pugelur end
Power Grid HVDC Bipole link [BOOM | Inter- 09/62/2017 | 08/06/2021 4520.47 100%
Corporation of between  Western stats

Chattisgarh) and sion

Southen  Region project

{Pugalur, Tamit

Nadu)-North

Trichur  (Kerala)-

Scheme#3:

Pugalur-Trichur

2000 MW VEC

based BVDC

system
Power Grid Additional ATS (BOOM | Inter- 29/05/2017 | 01/03/2021 51545 100%
Corporation of for Tumkur state
India Limited (Pavegada) Transmis

[Transmisgion s

System for Ulira project

Mega Solar Park

at Tumkur

(Pavagada),

Karnataka-Phase

I (Part-B)]

Total (Rs. Crore) 20384.23
* Date of Commercial Operation
#Project Cost as ont Date of Comumercial Operation
POWERGRID through debt and

$ The Projects have boen executed by POWERGRID itself, The project coplig
equity. g
Note: The aggregate capital expenditure of Power Grid Cozporation of ez

. geefwr
D. SUDHARSHAN
AR v (A )/SL Generai Manzger [Friancs)
et 3, / POWERGRID, GG




We further certify that the Company(ies) as indicated in column (1) of the above table, whose technical
capability has been used for meeting the qualification requirement, has held shareholding respectively of
atleast twenty — six percent (26%) from the date of financial closure till the date of commissioning /

completion of the above project(s)

Yours faithfully
&, gaefer
.............. ,...........m-fiﬁ?sfmmumr
(Signature and an?ﬂiiﬁanfﬁE ﬁi&hﬁory of the Company and siamp)

Name: D Svdharshan
Date: (2.6 /21,
Place: Gurgaon . ... .apend Alyse & Co.

rad Accountanis
cmr:.;" 000RON

R. Balasubramsniarn
Partner
..................... wos oo iyl N0 3BTML de’s o

(Signature and Stamp of statutory Auditors of Bidding Company)
Name: K Ralasvbramasia n

Date: 12/¢/29,
Place: Ajew Delhs

Date: 12.[¢1 4




Attachment
1o
Format for

Qualification Requirement

(A. Networth)
&
(B. Technical Requirement)

1. Computation of Networth duly certified by Statutory
Auditor- _
2. Computation of Capital Expenditure of projects duly

1

certified by Statutory Auditor
N g
R
SN, s SUDHARSHAN
) GRS () /51, Gaoral Masager (Finarce)

\:¢ YRR B2,/ POWERGRID, CC




S. Ramanand Aiyar & Co.

CHARTERED-ACCOUNTANTS

708, 505 SURYA KIRAN 19 KASTURBA GANDH| MARG NEW DELHI 110 001
Tels : 91 11 2331 9284 2335 2721 4151 0045

sraiyor@yohoo.com, balo@sroce.in

WWW.Sraco.in

Iol

The Power Grid Corporation of India Limited
B-9, Qutab Institutional Area, Katwaria Sarai,

New Delhi-110016
Independent Statutory Auditor’s Certificate on net worth and capital cost of specific projects for
Request for Proposal (RFP) dated 4t February 2022 fssued by PFC Consulting Limited

oration of India Limited ("the Company”) having its registered office
at B-9, Qutab Institutional Area, Katwaria Sarai, New Delhi - 110 016 is required to obtain a certificate
with respect to Net Worth as at 31st March 2022, 31st March 2021, 31st March 2620 and capital cost of
specific projects for the purpose of submission with PFC Consulting Limited with respect to their RFP
dated 4™ February 2022 for selection of Tranémission Service Provider (TSP] to establish Inter-State
transmission system for “Transmission system for evacuation of power from REZ in Rajasthan (20GW)

under Phase-IlI Part B1”,

We understand that Power Grid Corp

Management’s Responsibility

The Company’s Management is responsible for the
other relevant supporting records and documents. This responsibility includes the design,

records with respect to the net worth
2020 and capital cost of specific projects.

Auditor’s Responsibility

that we comply with the ethi

Accountants of India,

We have complied with the relevant applicable requiremnents of the Standard on Quality Control (SQC) 1,
rm Audits and Reviews of Historica] Financial Information and Other

Quality Control for Firms that Perfo
Assurance and Related Services Engagements.,

Opinion

Based on the audited financial statements for the year ended 315 March 2022, 31 March 2021, 315 March
2020 and the further information and explanations given to us, we hereby certify that the net worth of the
Company as at 315t March 2022, 31¢ March 2021, 31= Map, .‘ﬁ:,q:kr omputed in accordance with Clause
2.to2 of RFP dated 4 February 2022 issued by PFCGualtinaRmited, is Rs. 7456391 Crorr: e
67,952.54 Crore and Rs. 62,722.73 Crore respectively. frefe A enclosad).

3. el
D. SUDHARSHAN

o wrmnive () Gonersl Hanager (Fikince
WRfE $51./ POWERGRID, C¢

Offices also at
Mumbgi Kolkata Indore Gurugrom
Ernokulom Ahmedabod Bengalury Hyderabod

;/\x\




Calculation of Net Worth of Power Grid C

Anpexire -4

orporation of India Limited as at 31% March 2022, 31t March
per Clause 2.1.3.2 of RFP dated 4th February 2022 issued by PFC Consulting

2021 and 315t March 2020 as
Limited is given below:
(Rs. In Crore)
Particclars ! Asat Asat Asat
3istMarck 2022 | 31 March 2021 | 31% March 2020
Equity Share Capital -~ 697545 | 5,231.59 5,231.59
Add; Reserves 69,176.12 64,347.25 59,208.10
Less: -
Revaluation Regerves - - -
Corporate Social Responsibility (CSR) - - -
l Activity Reserve
Intangible assets (including intangible 1,587.66 1,626.30 I 1,715.96]
I assets under development) |
! Miscelianeous expenditure to the - -
extent npot written off and carry
forwardlosses
| NatWorth ] 74,563.91 | 67,952.54 | 62,722,73 |
[ N Y
i 3
0. SUDHARSHAN
e eyrrinne () /51, Ganwre! Manager (Financs)

RAR #21./ POWERGRID, CC




Further on the basis of books of accounts and the further information and explanations given to us, we
hereby certify that the capital cost as per CERC Regulations and date of commercial operation for the
Rs. In Crore

following projects are as under:
Sl ] Particulars* Date of Commercial Total Project
No. Operation of Latest Cost as om
Element Capitalised DOCO
in the Project (DCCO)
1 HVDC Bipole link between Western Region (Raigarh, 25-0ct-2021 13025.56
Chattisgarh) and Southern Region (Pugalur,Tamil .
Nadu)-North Trichur (Kerala)-Schemel: Raigarh-
Pugalur 600¢MW HVDC System
2 HVDC Bipole link between Western Region (Raigarh, 25-0ct-2021 2222.75
Chattisgarh) and Southern Region (Pugalur, Tamil
Nadu) - North Trichur (Kerala) — Scheme#2: AC
System Strengthening at Pugalur end
3 | HVDC Bipole link between Western Region (Raigarh, 08-June-2021 462047
Chattisgarh) and Southern Region {Pugalur,Tamil
Nadu}-North Trichur (Kerala)-Scheme#3: Pugalur-
Trichur 2000 MW VSC based HVDC system
4 | Additional ATS for Tumkur (Pavagada) 01-March-2021 515.45
[Transmission System for Ultra Mega Solar Park at
Tumbkur (Pavagada), Karnataka-Phase Il (Part-B)]
Total 20384.23

*Refer Annexure B enclosed
We also hereby certify that Capital Expenditure as mentioned above for respective Projects has been

capitalized in the books of Accounts.

Restriction on Use
This certificate has been issued to the management of Power Grid Corporation of India Limited for the

purpose of submission to PFC Consulting Limited. Cur certificate should not to be used for any other
puxpose or by any person other than the addressees of this certificate. Accordingly, we do not accept or
assume any liability or duty of care to any other person to whom this certificate is shown or into whose

hands it may come save where expressiy agreed by our prior consent in writing.

For §. Ramanand Aiyar & Co.

Chartered Accountants
Firm's Registration Number- 000990N

R. Balasubramanian

Partner
M. No. 080432
UDIN: 23080432BGWPLY3246

Place: Delhi

A5
3. gueofar

\/\B vt SUDHARSHAN
TEN ()/Sr, Gunera) Menager (Finanse)
% RYAE 32,/ POWERGRID, CC

I -




V0 'AIHSHIMOd Flie' e S janin
ﬂgia.a!as.azwﬁ LT

NYHSUVYHANS 'g

lepofe g

AN

3,
b

S¥'STS ¥8'1

879 | 1849

Eatrd

£
)
w

0c'd

=

a0'9

120Z2-y2ieW-10

L(8-wed) 11 o5eyg
-ENElewE)y ‘(epedeard) anyumy, |,
& jed Jejos edapy enyp 105 if

W31sAg uojssymsues) ] (epedeaey) |\ !

L¥oze'y

a1'se

OTE | ISZIIE

EVY'SZTI

£1612

0T'se

TZ0z-sunf-gg

AMuml  Joj  SLy  [euopppy |\

WISAS DOAH poseq
JSA MW 000Z Aoy -Ingesn
‘E#auRYs-(e L
YuoN-{npen wer nedng}
uoi8ay wiamnog pue (yredsmeqy)
“Yaesey) uorday wrasagn

SL'22T'T 690

9601 | 00'S%2

99196°T

Lad

600

1202-30-52

Usamiaq ull  apodig  agAH

pua
anpedng e BumsmpAuang weysdg
IV ‘Z#owas - (epessy) Jnyouy,
YHON -~ (npeN pumj, ‘ayeSng)
uoldsy wisyinog pue (41e8smeyn
Wesey)  uoidoy  wasap

9S'SZTOEY

0¥'¥8
aTemijos

€608 | Z2L0S4'S

TLBET9

£S156

4761

1202-120-52

Ussmiaqg yun  oodig  9gal

. WaISAS
JAAH MIN0009 JnpeSnJ-yieSiey
Taways-(eeray) ANyoLI,
WMON-(npEN - pwenmeSng)
o133y WeyInog pue (yreSsmeyy)
‘fredrey) uotday WISap

Sugpnpng
yuawdmby

LI

20'ld | UopeIsqus

dury
TOISSTRISIOE. ),

SHIom
1EA]) pue

Swprng

020(Q uo se
350) 1afoag
e30],

(3101 uj 59)

1500

pueq

Paforq o
w pasieyden
JUIWA[T 1539e]
Jouopeadg
BRI,
Joateq

Ueamisq uil  ajodig  ngAH

auren pPafoag

g amxauuy

+9pun se pajymap s1 3500 [eyydes Dim Buoe spoaload Jgpads jo wogerade [ep.IunKod 3o ajeq




(AT PR @7 9uE)

POWER GRID CORPORATION GF INDIA LIMITED
{A Govemment of India Entenige)

== Uladidls
== POWERGRID
Undertaking
In pursuance to Clause 2.2.3, information and Instructions for Bidders, Request for
Proposal Document for selection of Bidder as Transmission Service Provider
inter-State

through tariff based competitive bidding process to establish
Transmission System for “Transmission system for evacuation of power from REZ
in Rajasthan (20GW) under Phase-lli Part B1", it is stated that the annual accounts
of M/s. Power Grid Corporation of India Limited having its registered office at B-9,
Qutab Institutional Areas, Katwarla Sa rai, New Delhi -110 016 for the Financial Year
2022-23 are under audit.

2 §¢.
= D. (ﬁj’gmnsnm
Lo , Banaral Manager (Finaace)
wrefins B, / POWERGRID, ¢cC

Greneraf Manaﬁer

L——J/
(Authorized Signatory)

Name D Suvdharshan , Senior
Date fsfsf24

Certified by Statutory Auditor

Name R 6&5;%‘
Place New Delh,

O
15 MAY 2003

Date ’S’Iqls

=l wrafe : st wie |, 2, HeET—20, TONF—122001 (Efarm), ToamT - 0124—2822000, 2823000
- 2, Seotor-28, Gurugram-122004, (Haryana) Tal, : 0124-2822000, 2823000
» 26564892, WATde © L4G101DL1088G0I028 121
2, 26564802, CIN : L4D101DL1S8SGOIN36124

commoﬂiu;'Sauﬂnm.HotNo 2, 8e
WY, 7Y ATl 110016 011-28560112, 26564812
Saral, New Defhi-190016, Tel.: 011-28550112, 2658431

.%::b Inetitution Area, Kalwaria
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Attachment
to
Format for
Qualification Requirement
(B. Technical Requirement)

Annual Reports of 2016-2017, 2017-18,
2018-19, 2019-20, 2020-21 & 2021-22

(Enclosed at the end)

D. SUDHARSHAN
ey szt R /S, Ganasal Managay (Finenea)
yRfirs ¥3./ POWERGRID, CC




D. ADDITIONAL INFORMATION FOR VERIFICATION OF FINANCIAL AND
TECHNICAL CAPABILITIES OF BIDDERS.

Name of Bidder: Power Grid Corporation of India Limited,

i Financial capability (Attachment 1)
a. Annual Reports of Financial years 2019-20, 2020-21, 2021-22

il. Technical capability (Attachment 2) — as per the format

Attachment-3
a. Certificate of Commercial Operation of the projects
b. Certificate of Regional Transmission system availability

For and on behalf of
M/s Power Grid Corporation of India Limited

(Signature of authorised signstory) o Sl
RN "
Neme: D Sudharshav, . romeham

e
. R e,/ POWERGRID, c¢
Designation: ey, Generad Mﬁ""f&

Date:  19/08/28,
Place: Gurgaon

'f.u;

¢, ,)/b\a"




Attachment - 1
to
Qualification Requirement

(D. Format for Additional Information
for verification of Financial &
Technical Capabilities of Bidders)

Financial Capability
1.Annual Reports of 2019-20, 2020-21 & 2021-22
(enclosed at the end)
(L WV
3

D. SUDHARSHAN
et i { 1) /51, Ganeral Manage {Flaance)
SRfis $.35./ POWERGRID, C&




Attachment - 2
to
Qualification Requirement

(D. Format for Additional Information for
verification of Financial & Technical
Capabilities of Bidders)

Technical Capability (as per format)

PSRN &
Py W D. SUDHARSHAN
[ D e | B W/ POWERGRID, C¢




Technical capability

Particulars 2021-22 2021-22 202122 2020-21
Name(s) of | HVDC Bipole link | HVDC Bipole link | HVDC Bipole link [ Additional ATS for
project(s) from | between ~ Western | between ~ Western | between ~ Western | Tumkur (Pavagads)
Infrastructure | Region  (Raigarh, | Region  (Raigarh, | Region (Raigarh, | [Transmission
SECOns Chattisgarh)  and | Chattisgarh)  and | Chattisgarh) and ( System for Ultrs
Southern  Region | Southern  Region | Southern  Region | Mega Solar Park at
(Pugalur, Tamil | (Pogalur, Tamil | (Pugalur, Tamil Tumkur (Pavagada),
Nadu) - |North {Nadu) - North | Nadu)-North Karnataka-Phase II
Trichur (Kerala) - | Trichur (Kerala) — | Trichwr (Kerala)- | (Part-B))
Scheme#1: Raigarh- | Scheme#2: AC | Scheme#3: Pugalur-
Pugalur 6000 MW | System Trichur 2000 MW
HVDC System Strengthening  at | VSC based HVDC
Pugalur end gystem
Location(s) Western Region and | Southern Region, Southern Region, Southern Region,
inclading Southern Region, India India India
country(s) India
where project
was set up
Nature of Inter State Inter State Inter State Inter State
Project Transmission Transmission Transmission Transmission
System (ISTS) System (ISTS) System (ISTS) System (ISTS)
Veoitage level 800kV 400KV 220kV, 320kV & 400kV
(if any) . 4005V
Capital cost of 13,025.56 2222.75 4620.47 515.45
project(s) Rs. in
Crore # .
Status of the 25-0ct-2021 25-0ct-2021 08-Jun-21 01-Mar-21
project* .
% of equity 100% 100% 100% 100%
owned in the
project(s)
* Capital cost of the project as on Date of Commercial Operation
L
o, X geefy Q..
. r—___————-—-
*e UDH‘::: AN

Simager
s B, FOWERGRID, co




Project Name : HYDC Bipole link between Western Region (Raigarh,
"ugalur, Tamil Nadu) — North Trichur (Kerals) — Scheme#]: Ragarh-Pugal

® Project model :
BOOM

¢ Debt financing and equity raised and provided by Bidder for the project, Including names

of lenders and investors;
Debt (Domestic Loans/Bonds) — 70%
Equity (Internal Resources) — 30%

* Size and type of installation; Technical data/information on major equipment installed

800kV HVDC Transmission line- 1765.15 km
800kV HVDC Terminals

* Desecription
Establishm
maintain basis and completion of all the
detailed project report formulation, arranging finance, project management, necessary
Consents, Clearances end Permits (way leave, environment & forest, civil aviation,
railway/ road/river/canai/power crossing/PTCC, etc,), land compensation, design,
engineering, procurement of equipment / material, construction, erection, testing &
commissioning.

¢ Clearances taken by the Bidder
All requisite clearances including the following:
CEA Clearence for charging the line.
PTCC clearance
Railway line crossing clearance
Forest clearance
Power line crossing clearance
Civil Aviation and Defence Aviation clearance
CEA Clearance for charging the bays.
Clearance of equipment manufacturer for charging,

¢  Cost date (breakdown of major components) (in Rs. Crore)
Transmission line - 6138.71
Substation - 5,750.72
Building & Civil Works - 951,53
Land - 1927

PLCC - 80.93
IT Equipment and Software - 84.40

* Name of EPC and/or other major contractor
Names of suppliers of goods and services
-ABB, BHEL .
<Tata Projects, KPTL, EMCO, Transrail Lighting, KEC, L&T, Unitech Power
Teansmission Ltd ' : e
~Nanjing Electric (Group) Co. Ltd, Zhengzhou Xianghe Group, Gk Xianghe Flectricals
Pvt Ltdo-D/S. Jiengdong Fittings Equipment,Z’I.TIndiaPrigte imited

P Bgﬂ —)/\5’] b verrhes (o) Gawrs Meoagr {Fiance]

weefie ¥,/ POWERGRID, 6




Galaxy Trensmission, Sterlite Power Transmission Ltd, APAR. , Gupta Power,
Hindusthan Urban Infrastructure, Neccon Power & Infra Limited, Prem Cables Private

Limited
-TAG Corporation, EMI Transmission, Karamtara, JAC Electricals Private Limited

¢ Construction time for the project
About 65 months (May-2016 till Oct-2021)

Names, addresses and contact numbers of owners of the projects

Power Grid Corporation of India Ltd.,
Saudamini, Plot No. 2, Sector 29, Gurgaon-122001 (Haryana)

Ph. No: 0124 2571991 Fax: 0124 2571989

Operating relizbility aver the past five (5) years or since date of commercial operation
The Statement of availability is enclosed at Attachment-3.

e Operating environmental compiiance history
All compliances met
Names of supervisory entities or consultant, if any
Nil
¢ Date of commercial operation:
25-Oct-2021

¢ Total duration of operation
25-0Oct-2021 till date ( > 18 months)

Project Name : HVDC Bipole link between Western Region (Raigarh, Chattisgarh) and Southern Region
' (Pugalur, Tami! Nadu) — North Trichur (Kerala) — Scheme#2: AC System Strengthening at Pugalur end

¢ Project model :
BOOM

Debt financing and equity raised and provided by Bidder for the project, including names

of lenders and investors;
Debt (Domestic Loans/Bonds) — 70%

Equity (Internal R) -30%

L SIzeandtypeof nstallafho
400kV D/C Trangs

400KV bays

Establishment, opera andmaintenance of the Project on build, own, operate and
maintgin basis and completion of all the activities for the Project, including survey,

detailed project report formulation, arranging finance, project management, necessary
Consents, Clearances and Permits (way leave, environment & fOrest, @ml av:auon,

rallway/ road/river/canal/power _ciERERR ]
engmemng, pmcurment of efhy e tenal, co:_lstructim, erecﬁon, testing &

S

D. {sl.;’Ds’HARSHAN
Ganaral Managsr {Fianses

S)r— !mﬁnﬁ.m 1 POWERGRID, CQ




® Clearances taken by the Bidder
Al requisite cleatances including the following:
¢ CEA Clearance for charging the line,
® PTCC clearance
® Railway line crossing clearance
¢ Forest clearance
* Power line crossing clearance
®
]
L J

Civil Aviation and Defence Aviation clearance

CEA Clearance for charging the bays,
Clearance of equipment menufacturer for charging.

Cost data (breakdown of major components) (in Rs. Crore)
Transmission line - 1,961.66
Substation - 245.00
Building & Civil Works 4.44
PLCC - 10.96
IT Equipment and Software - (.69

¢ Name of EPC and/or other major contracior
Names of suppliers of goods and sezvices

-KEC
-Sterlite Power Transmission Limited, Gupta, Transrail, Apar, Simplex, EMC Ltd
Smita, Hindustan

-BHEL, Deccan, Goldstone

- ZTT India Private Limited, ABB

-KSA Power

® Construction time for the project
About 50 months ( August-2017 till Oct -2021)

* Names, addresses and contact numbers of owners of the projects
Corporate Office:

Power Grid Corporation of India Ltd.,
Saudamini, Plot No. 2, Sector 29, Gurgaon-122001 (Haryana)

Ph. No: 0124 2571991 Fax: 0124 2571989

Opersting reliability over the past five (5) years or since date of comvercial operation
The Statement of availability is enclosed at Attachment-3.

ey aumental complisnce history
i {}r\a met

i 4
0. SUDHARSHAN
Iﬁammn}/s:.smd 0eg}
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ipole link between Western Region (Raigarh, Chattisgarh) and Southern Region

Project Name : HVDC B
galur-Trichur 2000 MW VSC based HVDC

(Pugalur, Tamil Nadu)-North Trichur (Kerala)-Scheme#3: Pu

| System
e Project model :
BOOM

¢ Debt financing and equity ralsed and provided by Bidder for the project, including names

of ienders and investors;
Debt (Domestic Loans/Bonds) — 70%

Equity (Internal Resources) — 30%

Size and type of installation; Technicsl data/information on m
320kV HVDC Transmission line— 165.172 km
400kV HVAC Transmission Line- 0.618 km
320kV HVDC Station
400kV bays

* Description of role performed by the Bidder on the project
Establishment, operation and maintenance of the Project on build, own, operate and

maintain basis and completion of all the activities for the Project, including survey,
detailed project report formulation, arranging finance, project management, necessary.
Consents, Clearances and Permits {way leaves, environment & forest, civil aviation,
railway/ road/river/canal/power crossing/PTCC, etc.), land compensation, design,
engincering, procurement of equipment / material, construction, erection, testing &
commissioning,

¢ Clearances taken by the Bldder

All requisite clearances including the following:

® CEA Clearance for charging the line.
¢ PTCC clearance
» Railway line crossing clearance

» Forest clearance

[ ]

: |

[}

[

ajor equipment instalied

Power line crossing clearance
Civil Aviation and Defence Aviation clearance

CEA Clearance for charging the bays,
Clearance of equipment manufacturer for charging,

¢ Cost dats (breakdown of major components) (in Rs, Crore)
Transmission line - 122543
Substation - 3112.51
Building & Civil Works - 219.13
Land - 3510

PLCC - 320
IT Equipment and Softiware - 25.10

Name of EPC and/or other major contractor

2 'ER? -,
L6 $2479  Names of suppliers of goods and services .
& ‘a -V of Siemens Akiengesellschaft & Sumitomo, L&T oo g:, ARNE A
& 3 l ’ 2 . i nhort - Ganirs) Wesaper e} o
£ ?‘? Construction time for the project 37 o“’mmf% \TVRes 321/ POWERGRID, °¢,
3+ ____About 52 months (Feb-2017 till June-2021) /X Z 0.




e Names, addresses and contget numbers of owners of the projects

Corporate Office:

Power Grid Corporation of India Ltd,,
Saudamini, Plot No. 2, Sector 29, Gurgaon-122001 (Haryana)
Ph. No: 0124 2571991 Fax- 0124 2571989

8 Opersting relisbiiity over the past five (5) years or since dste of commercial operation
The Statement of availability is enclosed at Attachment-3,

® Operating environmentsl complisnce history
All compliances met

® Names of supervisory entities or consuitant, if any
Nil

¢ Date of commercial operation:
08-June-2021

¢ Total duration of operation
08-June-2021 till date (> 22 months)

Project Name ; Additiona) ATS for Tumbkyr (Pavagads)
Tumkur (Pavagada), Karnataka-Phase IT (Part-B)]

* Project model :
BOOM

¢ Debt financing and equity
of lenders and investors;
Debt (Domestic Loans/Bonds) — 70%

Equity (Internal Resources) - 30%
¢ Size and type of installation; Technical datw/information on mafjor equipment installed

400kV D/C Transmission line- 157.42 km
400kV bays

[Transmission System for Ultra Mega Solar Park at /

.

raised and provided by Bidder for the project, including names

® Clesrances taken by the Bidder
All requisite clearances including the following:;

;ﬁéﬁﬁﬂ-: : CEA Clearauce for charging the line, A 4
ot g ey PTCC clearance
::“’ilway line crossing clearance oHlaRsHAN
orest i AR (/S Ganeral
_ 3:{{“ e 2./ Powsmml




# CEA Clearance for charging the bays.
o Clearance of equipment manufacturer for charging.

e Cost data (breakdown of major components) (in Rs. Crore)

Transmission line - 449.32
Substation - 57.81
PLCC 6.48

IT Equipment and Software - 1.84

e« Name of EPC and/or other major contractor
Names of suppliers of goods and services
-KEC
s -Construction time for the project
About 46 months (May-2017 ill March -2021)

Names, addresses and contact numbers of owners of the projects

Corporate Office:
Power Grid Corporation of India Ltd.,
Saudamini, Plot No. 2, Sector 29, Gurgaon-122001 (Haryana)

Ph. No: 0124 2571991 Fax: 0124 2571989

Operaiing reliability over the past five (5) years or since date of commercial operation
The Statement of availability is enclosed at Attachment-3.

s Operating environmental compliance history
All compliances met

Names of supervisory entities or consuitant, if any
Nil

o Date of commercial operation:

01-Mar-21
» Total duration of operation

01-Mar-21 till date (> 25 months)
e f:‘-'-"”‘
K o i N . SUDHARSHAN
18/ % ﬁcwﬂeﬂﬂﬁlﬂm““‘ﬂ'm’
: wrrdirs ../ POWERGRID, GG




Attachment - 3
to
Qualification Requirement

(D. Format for Additional Informatiop for
verification of Financia] & Technical
Capabilities of Bidders)

1. Certificate of Commercial Operation of the projects

2. Certificate of System Availability

A4

i
D. SUDHARSHAN
N mivw (i
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i

Bate: 06.05.2020

This is further to our Notification of Trisi Operstion dated 04.09.2020. Corwequent io the
mm&mmummmmmmmtm
wmmmwammmmmm Noeth

nndu

Tedchur (Kerals) - Schome#fl: Kaigarh-Pugatur S000MW HVDC Systeza” has been
commercial operation with effect from 00:00 hors of 05 Ssptember 2020 fn termys of

dmm@ommwwumwmmnmmmmam
Regulations, 2019;

¢ - S00KV 6000MW Raigaeh(HVDC Ststion) - Pugalur (HVDC Station) BVDC Hink

along with 4/- 800KV 1500 MW (Pole-3) HVDC terminals esch ot Raigerh (HVDC

Station) & Pugalur (FVDC Statisn),

Tramamiseion charges for the above asset is payshiz w.ef. 06% September 2020 a» per the taritf
ordere issued by CERC from time to thne,

=2 e
ﬁ ABHA c Eveecntive Director (SR-II)
Di

s D (!:UDHARSHAN & 1
3oy Gencrai danagar (Feaeca
i S et HPOWERGRID, CC POWE G ID

I, Chairman & Mamging Direcior, APTRANSCO, Vidyut Soudha, Near Axts Bank, Ehiri Road,

Gunadala, Vijsyawada- 520004,

2. Chalmoan & Managing Direotor, TSTRANSCO, Vidyot Soudbe, Khinfrstabad, Hyderabad-82,

3. Clabma & Masaging Dirsctor, Kerals Steic Eleotricity Bosrd Limited (KSEBL), Valdynthi
Bbavanam, Pattom, Thimsvanaathapuram - 595 004,

4. Chainnen & Marsging Direcior, TANGEDCO, NFKRR Maatigsi, 300, Anna Salaj, Chennal 600 002.

$. Managing Director, Kamataks Power Transmistlon Cosporstion Lad,, (RPTCL), Kavérd Bhaven,
Bagalore — 560 009,

6. Chlef Secretary, Eleotricity Depastmens, Govt of Pondleharry, Ponloberry — 605004

7. Chicf Secretary, Ejectriolty Dogertment, Govt of Gos, Panajl

8. Managing Director, Basiem Power Distribution Compezty of Andhae Pradest Limied (APEPDCL),
mmmmmmmmm
" DNe: zo-rs-ms,wm eparate QOAS WBhanco

Chfttoor District, Andbrs Pradesh.
10, Managing Director, Southern Power Dist

CE T T nnﬁmmmmazw .
mmm;:a-lm_mm?mum ——
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been put under commercial operation with effect from 00:00 howurs of 9% Maych 2021 in termw
of Clause 1 of Reguation (5) of Central Bleciricity Regulatory Cornmission {Terms and
Conditions of Ta.:ff Fegulations, 2015;

‘ ﬁmmwmmmcmmﬂemammcsma

Pugalur (HVDC Station),
Thmmdmehrwforﬂmabovamispayabﬁewu. 9% March 2021 as per the tarif opdess

issued by CBRC from Eime to time, B

o S g Ktond.
fi. ; HOUDHARY L
DH, ... - ]
— rfigj;am “ag Foae] D?SWIE P"’Afg" Bxecntive Divector (SR-11) .

mﬁt%: POWEKGRID, GG

I. Chairmen & Managing Direcior, APTRANSCO, Vidyut Soudhs, Near Axis Bank, Elu Road, Qunadals,

Vijayawsde- 520004,
2, Chalrman & Mansging Director, TSTRANECO, Vidyut Soudhs, Kheimtabed, Iydsrabay-82,
3. Chairman & Mansging Direcior, Xerala State Slectrioity Board Limited (KSEBL), Vaidyuthi Bhavanam,

Pattom, - 695 004,
4. Cheiman & Maaging Director, TANGEDCO, NPXRR Mastigal, 500, Ansa Balai, Chennsi ~690 002,
5. Managing Director, Xaraataks Power Transmimsion Corporation Lid,, KPTCL), Kaveri Bhavan, Bangelore —

560 009,
6. Chief Sceretery, Biéctricity Drepartivont, Govt of Pandichesty, Pondicherry — 605001
’ Panaii

Andhea Pradegh,
10, Managing Director, Southern Power Distribution wwmwummm), &-1-59,
GmpmmOlﬁm,Minthnpumd,m’MD—smm. Teixagana,

II.MWM.MMMMWJWMMMHMM
:ngmm.mmnmmﬂnmmmmé—mmm _
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751, Generol Manager (Fingnzg)
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TS .

of
mmmmmmdmwwmmwmm
msgting deded 19.07.2021 for meeting hald on 05.07.2021 on pert commisaioning of Ralgarh-

mmmmmwummmaw
mwmmmmmmmmmm

Bchosnedls  Ralgerh-Pugalur S000MW HYDC Syetein® lieh '
: Judy 2021 in terns of Clase 1 of Reguiation (5) of
Cantral Electricity Regulstory Comniselon (Terma and Conditions of Tasift) Regulations, 2019:
* - BOOKV 1300 MW (Pole-lIT) BVDIC tenninal cech o Reigarh (HVDC Station) &

Pugalur (HVDC Statioa).
mmmmm.mummm_emmzuaapu&mm

jssed by CRRC from tims bo time,
A_.»
fi. by Di

D. SUDHARSHAN
o iz (Paber Conery P

wRlE d.}?.mo&mnsia%‘ Dirsctor, APTRANSOO, Vidywi Soudbe, Axic Baok, Bluro Roed, Ounadal,

Vilayzvmda-- 520004.
Chatrmen & Manigtn; Mmm.wmwum .

/] WAMMM
N APEPDCL, PAT Colowy, A pe
19-13-65/A, Seinivavepuram, Comorde Offfon, Tincimooor Roed, TRUPATI-S17 503, Chitéooe Dilatrict,

Ancliun Fradech,
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Date: 05.09.2020

Thix i farther to our Notification of Trial Operations dated 14052020 & 19.08,2020.
Consequent to the succesafn] complstion of Trial Operation, the following ssseti undes

“HVDC Bipole link between Western Region (Ralgarh, Chhatiisgarh) and Southern
Reglon (Pugalur, Tamil Nadu) - Noeth Tvicher (Kerals) ~ Scheme:#2 AC System
Birengthening st Pugalur end” heve been put under commercial operation with effect
from 00:00 houre of 05% September 2020 in terma of Clause: 1 of Regulation {5) of Central
Blectricity Regulatory Cosnmisaion (Terms snd Conditicns of Tari#f) Regulations, 2019:

+ 1) 00KV Pugalur (HVDC Station) - Pugalur (existiag) {Grnad) DYC Transmiasion :

line along with associsted bays ai Pugalar(HVDC siation) & Pagaiur (Edsting)
Substaion & 2) 400 KV FPagalur (HVDC station} - Aranw (Quad] D/C
transcission line along with aysociated bays at Pugalur (HVDC station) & Arasur
Subsiation. .
Tranzmisgion charges for the above assels are payabie w.ef, 06% September 2020 as per the
tariff oxders issued by from tmn Jo time, Sndd
I g Sacutie Divchr 481
s (R oty ABHAY|CHOUDHARY
T 0. / ROWEMDRAFERANSCO D} (PW 8 Chairman, TNEB Ltd
4 MD,XPICL WER xaEs L4d é MD, TANTRANSCO
?  ‘The ChiefSecreiary, cn(cm.uad;, V9 CB{Commerdial)
Govt of Pondicherry APPOC, Hyderabad TSPOC, Hydersbud
10 CB D) KSEB, 11 CR{LDC) KPICL, b} ﬁhhébuﬁuumy.
18 SEd, Belcirieity Dept 14  Chief Blectrical
Pondicherry
1 CMD, AOWERGHID, 2
& Dirocior (Finance), 5
FOWERGRID, Gurgson
7 m(u'kcntm&n), 8
D, Gurgaon

D. ‘SUJDHARSHAN
fon ). GevartMnags fFinace
el . I POWERGRID, G
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Liate:  19.07 2023

* Pogalur HVDC station ~Bdayarpalayam (TANTRANSCO) 400KV (Quad) D/
mmmmuongmmwmumwmm &

Transmission charges for the above asseis are payable w.ef, 13th July 2021 as per the

faﬁﬂ'ordemissuedby C from time 10 time,
e - _%ﬁ—w
(R, Aam lC}},EUDHARY , Executive Director {SR-II)
. or (Pro
1 FD ”ﬁﬂgmnsoo

WERNIR) 3  Chairman, TNEB Lid
5 OMD, KSEBLtd 6 MDD, TANTRANSCO
8 CBConmm[), 9 CR
APlgcq,Hydaabnd de
1 CE(LDC), KPICL, 12 Member Secrotary,
Bangalore SRPC,Banpbu
14
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CRIY CURPORATION GF Wit LIBITED
{A Gommment o s Erasring)

Drate: 25162021

end Conditions of Tarif) Regulations, 2019:
* Pugaiwr HVDC station ~Thiruvallam 00KV (Quad) Dyjec lne along with
mmw-mmwmwmmmm-mummu
Fogalur BYDC & 2nos 6IMVAR Line regciors at axisting
IIMVAR bumn%hv-ﬂmmuuﬂhdulmrmhm
Mmdmnd&uﬂthﬂhnnmmﬂihemdu}.
Mnmhdmdmgufarﬂwabmwls:mymew;.ﬂm%bum“mﬂwhﬂf i
orders issued by CERC from Hme to time, /
g g . :
e °'(?ntﬁ°§5.if,““” ABHAY CHOUDHARY oy |
W 785,
m%igg.mowsmgml Dip tor (Péojfgts) m"‘m(m‘o
1 CMD, APTRANSCO EWE&{%,TW 3 Chairman, TNEB Ltd
4 MD, Kr1CL § CMD, KSEB Lid 6 MD, TANTRANSCO
7 The ChiefSecrotary, 8 CEB {Commezcial)
Govt of Pondicherry TSPOC, Hyderabad
10 CRB{SO0), XEHB, 11 Member Sacretary,
SRPC, Bengalore

8
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CLSEDRATGR GF . L

Date: 09.03.200

with 2320kV 1060 Mw {Mono Pole-11)
Station) & North Trichur (HVDC Station),
d) D/e line at North Trichur HVDC station

LILO of North Tricher-Cochin 400KV {Qua
along with associated bays & equipmeny’s (GI5) at Narth Trichur I VDC station,
ers along with ite associated bays &

" 2X 315 MVA 400/220/33kV 3 P Auto Transform
equipment’s (GIS} at North Trichgr HVDC station &
ichur HVDC for implementation of

4

2No.s additional 220KV line bays{GIS) at North Tri
220KV feeder of kerala,
Transmission chatges for the above assets are payable w.e.f, 9t March 2021 as per the tariff
orders issued by CERC from time to time.
g /%’
. gaefa T AW
D. SUDNARSHAN i RﬂVi)
o2 e ()t G Haage e ABHAY CHOUDHARY {
mm;.ﬁ’io'x&“zﬁi’é'ﬁ’ Dirgbtor (Projects) Executive Director (SR-11)
To: POWERGRID
irector, APTRANSCO, Vidyut Soudhs, Near Axis Bank, Eluru Road,

L. Chairthan & Mansging Di
Cunadala, Vijayswada-~ 520004,
TSTRANSCO, Vidyut Soudha, Khaimtabad, Hyderabad-§2,

2, Cbninnm&MnmgingDirectm;
3. Chairman & Mrnaging Director, Kerala Stateh ] ty Board Limited {KSEBL), Vaidyuthi
Bhavanam, Patiom, Thiruvananthapuram — 695,@%%"’{@ :
Director, mw@nq?;,mm%, 800, Arp

4. Chairmen & Managing b NE
002 qE=n
) 15y :_-—"—"_—'ftﬁ}

et
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i &, IS o ~ Gy

D. SUDHARSHAN

FiEvRy

8y e et of LT P

mm.(num Gereral iamagar (Fingnce
qrehvy sy, FOWERGRID, ¢
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NOTIFICATION OF COMMERCIAL CPERATION

This is further fo our Notification of Trial Operation dated 06.06.2021. Consequent to the
successful completion of Trial Operation, the following asset under “HVDC Bipole link between
Western Region (Raigarh, Chattisgarh) and Southern Reglon (Pugalur, Tamil Nadu) - North
Trichur (Kerala) - Scheme #3: Pugalur - Trichur 2000MW V5C based HVDC system® has been
putunder commercial operation with effect from 00:08 howrs of 08% June 2021 in terms of Clause
1 of Regulation (5) of Centrel Rlectricity Regulatory Commission (Terms and Conditions of Tariff)
Regulations, 2019:

® 2320kV 1000 MW (Mono Pole-I) HVDC terminals each at Pugalur (HVDC Station) &
North Trichur (HVDC Statlon),

Transmission charges for the above asset is payable w.e.f. 08% fune 2021 as per the tariff orders
issuted by CERC frem timg o time, '

TR s e g ) ABHAY CHOUDHARY
%01/ POWERGRID, Co Dirdctor {Projects)
1. Chaitman & Maaaging DirootorPGIVERSRITO, Vidynt Sdudhs, Near Axis Bank, Elura Rosd,
Gunadals, Vijayawads- 520004,
2. Chairmen & Managing Director, TSTRANSCO, Vidyut Soudha, Kheiratabad, Hyderabad-22,

3. Chairman & Meanaging Director, Keralas State Blectricity Board Limiied (KSEBL), Vsaidyathi
Bhavanam, Pattom, Thiruvananthapuran — 695 004.

4. Cheirman & Managing Director, TANGEDCO, NPKRR Maaligai, 860, Anna Salai, Chennai —600 002,

5. Managing Director, Kernataka Power Trapsmission Corporation Ltd,, (KPTCL), Kaveri Bhavan,
Bangalors - 560 009.

6. Chicf Secretary, Electricity Department, Govt of Pondichesry, Pondicherry - 605001

7. Chiet Socretary, Electricity Department, Govt of Goa, Panaji

8. Managiug Director, Eastems Power Distribution Company of Andhra Pradesh Limited (APEPDCL),
APEPDCL, PAT Colony, Seethmmadhars, VISHAKHAPATNAM, Andbra Predesh,

9, Managing Director, Seuthern Power Distribution Company of Andhra Pradesh Limited (APSPDCL),

2ROy, 19-13-65/A, Srinivasapuram, Corporste Ofce, Tirchanoor Road, TIRUPATI-517 503,

2048 binte Office, Mint Compound, HYDERABAD - 500 063, Telangana,
11. Managisig Direotor, Northem Power Distribution Campany of Telangzna Limited (TSNFDCL), H.No
~Z5:5102, Vidyat Brawan, Corporate Office, Nakka! Gutts, Hanemkonds, WARANGAL — 506 001,

ol 501, Karmnstsin

v fw & we Mpwarnd by
an
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Date: 01.03.2021

mmwfwlﬁelbﬁvemetnepqyaﬂgmej_ 1 March 2021 as per the tariff ;
mmkswwmc&mﬁmgmmg_
rerigs
ariislie | efvcieiin’y S
WO v, f imlf‘fE!-'tc-‘rm:,“g“:;'J POWERGRID Executive Ditector (SR~IT)
[2]
1 CMD, APTRANSOO 2  COMD, TSTRANSCO 3  Chairmen, TNEB Lid
4 MD,KPrCL 5 CMD, XSEB L 6 MD,TAN'IRAN_SCO
7 mt:tﬁaf&aﬁuy. 8 C® 9 CE )
Govt of Pandicherry APPCL, Hydersbad TSPCC, Hydersi
1o CB S0, KSEB, 11 CB@DG),KPK, 12 lnhnbu-lgc:ehqr
Kelamaseary Bengalore SRFC, Bangalore
13 SE4, Belctricity Dept 4  ChiefBlectrical Engineer 15 Seatiom 3
Poadidiey Elect Dept, Govt of Goa cliarge/Devanahaliy,
Livector (Operations),

CMD, POWERGRID, 2 Dicecior (Projocts), 3
FOWERGRID, Gurgaan . ;gwmmcm

Gurgron
4 Director (Finance), ¥ Coo{Cry),
7 ED(CPLCE&CMDOM), 8 ED (Comml/AM/ LD o CRM(AM &
oMG),

?/ S waside

| LR il

RN T

D, {!:I:,DHARSH:AM
R "' & mm mﬂﬁ'u r
e amy POWERGRID, cc
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CERTIFICATE

Power Grid Corporation of India Limited is the owner of the infer-state transmigsion
project viz. “HVDC Bipole Knk between Western Region (Raigarh, Chattisgarh)
and Southern Region {(Pugalur, Yamil Nadu) — North Trichur (Kerala) —
Secheme#1: Raigarh-Pugalur 6000 MW HVDC System”, which was executed under

Build, Own, Operate and Maintain (BOOM) scheme.

The first element of the above project was put under commercial operation w.e.f. 06
Sept-2020. This project is part of HVDC Transmission system.

The availshility of HVDC system comprising all the HVDC systems of
POWERGRID on PAN India basis is calenlated by CTU based on outages certified

by RPCs.
Avagilability of HVDC system calculated by CTU is a below:

2020-21 (Sep 2020 — March 2021) 98.02
2021-22 (April 2021 — March 2022) 97.65 ]
| 2022-23 (Apr'22-Dec’22) 98.25 B
For Power Grid Corporation of India Lid.
B gl
= SUDH, HAN .
(SignaturessfhiiTiice epTpAcataive)
wredirs 2m./ FOWERGRID, CC

3t

Date: oMo € [20 2 ]
Place: Gurgaon =2
- ABHAY C
: Projects)
i RGeS
¢ [




ited 15 the owner of the inter-staie transmission

Power Grid Corporation of ingis Limi
project viz “HVDC Bipole link batween Western Region (Raigar, Chatisgark)and
Tamil Nadu} ~ North Trichur (Kerala) - Schemetd: 4C

Southern Region Puguiuy,
System ng at Pugalur end”, which Was executed under Build, Own, Operate

end Maintain (BOOM) scheme,

The above project was Pui under commercial operstion w.ef, 25-00t-202). This project

is part of Southern Regional AC Transmission system.

For Power Grid Corporation of Indis Lid.

At SARSHAR

D SUD
Si of Autharised {Finamcey
Z St Tl #2m./ POWERGRID, GC

Date: 87/06 2023
Place: Gurgaon

ABHAY CHOUDHARY
irector {Projects)
POWERGRID




CERTIFICATE

Power Grid Corporation of India Limited is the owner of the inter-siate transmission
project viz. “"HVDC Bipole link between Western Region (Raigarh, Chaitisgarh)

and Southern Region (Pugalur,Tamil Nadyu)-Nortk Trickur (Keralgi-Scheme#3:
Pugalur-Trichur 2000 MW VSC based HVDC system ™, which was executed under

Build, Own, Operate and Maintain (BOOM) scheme.

The first element of ‘he above project was put under commercial operation w.e.f. 09-
Mar-2021. This project is part of HVDC Transmission system.

The availability of HVDC system comprising all the HVDC systems of
POWERGRID on PAN Indie basis is calcuiated by CTU based on outages certified

by RPCs,
Availability of HVDC system calculated by CTU ix as below:

[ 2020-21 (March 2021) 96.82
| 2021-22 {April 2021 ~ March 2022) 97.65
i 2022-23 (Apr22-Dec’22) 98,25
For Power Grid Corporation of India Ltd.
Lo OHA Ao D. SUDEAEI:SH.:N
b éﬁ‘f }‘(0 ' fﬂﬂlﬁt&mmﬂmydﬁuuj
@?" {};gSignawre of AuthBsad WefleslifigRow. cc
'&?:&k‘éi}“* El l““' - o,
Date: +7/08/Le23 |70\ i _355
Place: Gurgaon 0‘% oy
‘.‘("‘:‘19;
"0,
) CERTIFED AL TRUE
y i 12
l% i e | &
N . *’-i‘?—g f I S\
»‘ﬂ‘; __:-‘,, N g ) E. v
N =2 D. sunmA
R T (R }/51. Goneral Manager {Financs)

RS B/ POWERGRID, CC




CERTIFICATE

Power Grid Cotporation of Indis Limited is the owner of the inter-siste tratsmission
project viz. "Additional A TS for Tumbkur Pavageda) fTransmission System for Ultra
Mega Solar Park at Tumbur Pavagade), Kernataka-Phase 17 (Part-B)f ", which was
executed under Build, Gwn, Operate and Mzintain (BOOM) scheme.

The above project was put wider commercial operation w.e.f 01-Mrrch-2021. This
project is part of Southern Regicnsl AC Transmission system.

The yearly average availability of Southern Regional AC Transmission system is
caleuiated based on the monthly availability as certified by Southern Regional Power
Committee (SRPC). Availability of SR Regional AC system since March 202] is as
below:

For Power Grid Corporation of India Lid,

0. St
. SUDHARSHAN
A__ B mrir (fom )y, Benera! rsager (France;
STl ./ POWERGRID, ce
{Signature of Authorised Representative)
Date: 07)0g /2.3 R i
Place: Gurgaon ‘-

] £ ey
ABHAY CHOUDHARY
i Projects)
- Du;gmr (a g" o

fa .
D. SUDHARSHAN

tﬂcmﬁw(ﬁu}n& Gonoral Nansge
Mz*MIPOWERGng:Mg :’
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We hereby declare that the follo

(T TR = JEH)
FEVER ¢RiD CORPORATION OF INBIA LISSITED

(A Govemment of Indla Erlerprise}

Date: 19 [s6]23

DISCLOSURE
wing companies with which we/ have direct or indirect

relationship are also separately participating in this Bid process as per following details

S.No. | Name

of the Company Relatienship

1. |NIL

Furt.h?r we conﬁrm that we don’t have any Conflict of Interest with any other company
participating in this bid process. ' '

Certified as true
A1~
................... sognﬂmh
. ARS
(Signature) *mmmwfmu ’
T A, FOWEREGRID, ce

Name: ) Svdharghqn, Jenror G-,euemﬁ Mam&a

wsfra Frafery - “hREl wie ¥ 2, deev-os, oA
Corporate Office : "Saudamini™, Piot No. 2, Secior-29, Gurugram-122001, {Hatyana) Tel

vl rfer | @0, mgw siemEEe

Reglstered Office ; B-9, Quiab Institution

t-122001, (GRT), GRS ¢ 0124—2571700-716
. : 0124-2671700-718

TREn, e e, 78 Ref-110018 011-26560112, 26584812, 26564512, 26564892, WAETT : L40101DL1865G0I028121
Arce, Katwaria Sarel, New Dalhi-110018. Tel.: 011-26560112, 26564612, 26564812, 28564882, CIN : L40101DL 1983G0I038121

Website : www.powargridindiaoom
- 1
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Contificata No.
Cortificate Issued Date
Account Reference
Unique Doc. Reference
Purchased by
Description of Document
Property Description
Consideration Prie {Rs.)

First Party
Second Party

Stamp Duty Paid By
Stamp Duty Amount(Rs.)

INDIA NON JUDICIAL

Government of National Capita) Territqry of Delhi

B9-Jan-2023 11:25 aM

« IMPACC VY dleT4203/ DELHY BL-DLH

SUBIN-BLBL97420882226982795008Y
POWER GRID CORPDRATION OF INDIA LIMITED
Articla Dihers

Not Applicable

0 )

(ZOJ'D) e Doy .

POWER GRID CORFORATION OF INDIA LIMITED
Not Applicable

POWER GRID E@HPO&I&T!ON OF INDIA LIMITED
100 T .

(One Hundred only)

of ..:.

ot : PUETAE 67 ronenm s qot PP
¥ veers of the cestificy S, mm{ﬁﬂ n s srtirane
PR Compali nt Auhariy, (q- maﬁ.ﬁr.lpowﬁﬂgmol co




b. the Bidder & any of its Affiliate including any Consortivm Member & any of its Affiliate or
their directors have not been convicted of any offence in Inglia or abroad.

We further declare that follewing investigations-are-pendiae no investigation is pending against us
ot CEO or any of our directors/ manager/key managerial personnel of the Applicant /Consortium

ageri
Member or their Affiliates
We further undertake to inform the BP
after the date of this affidavit till the Effective Date,
We undertake that, in case, any information provided in relation to this affidavit is found incorrect
Intent / contract (if entered) would stand rejected / recalled

at any time hereafter, our BID./ Letier of
/ terminated, as the case may be,

C of any such matter as mentioned above on its ocourrence

Slgnature an(&lm ---- ... Gfil f the . authoriz "ed signatory of the Company Bidding Company

D. SUDHARSHAN
s OGR4,

o i (A5, Ganara) {Financy
m#.w.wowe:.éu:;m cc? Y Y
................................ fé} y N
(Signature of Notary Public) i %i ;
! #?5
Place: .. New2_ D A...... rED e
PR
Date ....?.!—lp HA':_?’ ........... = F‘:}:‘ o
N%&TQEE..H‘- (D!
L]




tefEé

__ﬂ;f% [ 4 frer Ave @7 9w
=HiE g o COWER GRID CORPORATION oF INBIA LIMiTE
-_5;__':;‘_-— & g gitig] Py {A Govemment of india Enterpric
UNDERTAK]NG AND DETATLS OF EQUITY IN YESTMENT
Format 1: Bidders' Undertakings
Date: ....... Q!b&]i 3.
To,
PFC Consulting Iimiteq
SthFloor, Wing-A, Statesman House,
Connaught Place, New Defpj _ 110001
Dear Sir,
Sub: Bidders' Undertakings in Trespect of Bid for selection of Bidder as TSP ¢ establish
Inter-State transmission system for “Transmission system for evacuation of power
from REZ in Rajasthgn (20GW) under Phase-1II Part B ,
We hereby undertake On our own behalf and on behalf of the TSP, that if selected as the
Successful Bidder for the Project;
' relevant electricity laws, codes, regulations

1.
Prudent Utility Pracy ;
and we shall execnte any agreements that may be

standards and
operational and safety standards,
required to be executed as per law in this regard.

Hg' i o 100
1108

———




7. [NOT APPLICABLE].
We confirm that our Bid meets the Scheduled COD of each transmission Element and

8.
the Project as specified below:
Scheduled P"E.'S"o?;ff " | Biement(s) which
CODin | Transmission | 2F€Pre-required
o Ch for declaring the
Si. No| Name of the Transmission Element from erab“gll: - commercial
Effective | Scheduled Cop | °Peration (COD)
Date of the Element of of the respective
the Project Element
1. | Establishment of 2x1500 MYV,
765/400kV & 3x500 MVA 400/220 k
pooling station at Bhadla-3 along wi
2x330 MVAr (765kV) Bus Reactor &
2x125 MVAr (420kV) Bus Reactor
» 765/400kV 1500 MVA ICTs: 2 nos,
{72500 MVA including one spare unit)
- @ 765kV ICT bays - 2 nos.
* 400/220 kV, 500 MVA ICT - 3 nos.
¢ 765kV line bays - 2 nos.
* 400 kV ICT bays - 5 nos.
¢ 220 kV ICT bays - 3 nos,
# 220 kV line bays: 5 nos.
® 330 MVAr Bus Reactor-2 nos. (7x110
MVAr, including one spare unit) Elements marked
® 765kV reactor bay - 2 nos, at SL N‘?‘ 1,2&3
* 125 MVAr, 420kV bus reactor - 2 nos| 5 e do bo
® 420 kV reactor bay - 2 nog. 18 Months 20.08% ;
- A simultaneously as
Future provisions: Space for their utilization is
® 765/400kV ICTs along with bays: 4 dependent on
hos. commissioning of
® 765kV line bay along with switchsble each other,
line reactor: 6 nos.
¢ 765kV line bay: 4 nos.
@ 765kV Bus Reactor along with bays: 2
nos,
® 400/220 kV ICTs 2long with bays: 10
nos.
® 400 kV line bays: 8 nos. -
* 400 kV line bays along with switchable
line reactor: 8 Nos.
® 400kV Bus Reactor along with bays; 2
nos.
® 400kV Sectionalization bay: 2 sets -

———B-SUDHARSHAN
W e )iy, Gonerat! Kaneger (Finange}

e B,/ POWERGRID, GG




2. | Bhadls -3 PS — Sjkar . IT 8/3 765 xV D/c
line along with 330 MV Ar Switchable
Hnereactorforeadzdrcuitateachend of
Bhadla -3 PS — Sikar -1I 8/s 765 kV D/e
line 78.16%

® Switching equipment for 765kV 330
MVAR switchable line reactor — 4 nog,
* 765 kV, 330 MV Ar Switchable line

Teactor - 4 1ios,

3. | 765kV line bays at Sikar I
© 765 kV line bays — 2 nos, 1.76%

10.

Schedule COD for the Project: 18 Months from Effective Date,

We confirm that our Financiel Bid conforms to all the conditions mentioned in this

RFP, and in particular, we confirm that:

a. Financial Bid in th prescribed format of Annexure 21 has been submitted duly
signed by the authorized signatory,

b. Financial Bid is unconditional.

C. Only one Financial Bid has been submitted,

TRANSMISSION LIMITED”, pursuant to our selection as Selected Bidder, we
agree that the same wolﬂdbeu'earedasnTSP'sEvantofDefanltundaﬁ‘ansmission
Service Agreement, and relevant provisions of Transmission Service Agreement shal]

apply.

. TR0 amrtew (%) Garary

D. SUDAARS AN
e dwy PDWERGR!D. cc’

T TR e e
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(YT R F wem)
FOWER ¢GRI CORPORATION OF IRDIA LIMITED

(A Governmant of India Enterprise)

SFIU

[

Format 2: Details of equity investment in Profect
Lla Name ofihe Bidding Company: Power Grid Corporation of Indis Limited

1.2 Mvestment details of the Bidding Compeny/Member of the Bidding Consortium mvesting
in BHADLA IIY TRANSMISSION LIMITED, as per Clause 2.5.8.2.

S.No. | Name of the Name of the Relationship % of equity ]

Bldding Company Investing | with Bidding participation in the
Company/ in the equity of the Company BHADLA III
Member in case BHADLA 11 /Member of TRANSMISSION

of a Bidding TRANSMISSION | the Bidding LIMITED

Consortium LIMITED Consortium
[ o | @ [ @) [ @ | ©) |
1. Power Grid Power Grid Self 100%
Corporation of Corporation of India
e India Limited Limited
| TOTAL ] ! l J 100% !
0 fa.
. SU
b el
i » ized o 1./ POWERGRID, g

Name: D Svdharchan
Designation; Sen;,, G,eneJ Ma“ﬂa»q
Date:  19/g/s2
Companyrubberstamp

. SRR : 0124~2571700—719
, (Haryana) Tel. : 0124-2571700-718
Ry, e : 1
s T, 7 Ref—ti001a 011.26560112, 26564812, 26504812, 26564892, Wande L40101DL1889GOI03812
e:f Delti-110016. Tal.: 011-26560112, 28564812, 26564812, 26564892, CIN : L40101DL 1889601038121

Wi wrafer T
. ’ ria Saral, N
Registared Offfes : 8-, Qutab Instiiution Area, Katwa Webskts : www.powergridingla.con r)/q/?

ot o e e




Proof of Payment of RFP Fees

qeCkar.
A
i
i / 4y fa_ \f" o
;!;‘:,: A

g

S
fa

D, (g:;bma RSHAN
T (Rw), Managat Fiancs
s POWERGRID, oo
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INDIA KON JUDICIAL

Government of National Capital Territory of Delhi

LR I

AR TV

3111

e-Stamp
Cerlificate No, ¢ INDL94501429622300V
£ Cortifcate issued Date I 24-Apr2023 07:38 AM
Account Reference ! IMPACG (VY 1738003/ DELHY DL-DLH
SUBIN-DLDL736003599368 15486947V

Unlque Doc. Reference 29
STATE BANK OF INDIA, .

Fofif gr

T,

Purchased by :
Description of Document ! Ariicie Bank Quarantee’
Proparty Description Not Applicable
0

Consideration Price (Rs.) Zero) .
First Panty :  STATE BANK OF INDIA
Second Party - Not Applicable"
Stamp Duly Paid By . STATE BANK OF INDIA -

s . 100 i
Stamp Duty Amouni(Rs. {One Hundrad_,only),_,mj‘!'

il b

ni
i

S F Y T

AP

Please write o type below thes e

BANK GUARANTEE NO 1731323BG0000762 DATED 19.06.2023 FOR RS.
OF PFC CONSULTING LTD ON BEHALF OF M/S POWER GRID

§
Z
:
5
2
;
:
2
:
:
:
Z
:
|
:
i
H
!
:
&
:

E THIS STAMP PAPER IS AN INTEGRAL PART OF
& 40,00,00,000/- {RUPEES FOURTY CRORE ONLY) IN FAVOUR

g CORPORATION OF INDIA LTD
2 DATE OF EXPIRY: 14.02.2024 DATE OF CLAIM: 13.02.2025
¥ BG ISSUED ON: 19.06.2023
For STATE BANK OF INDIA,

Deputy Manager (C.5.)

124 03| AM

————

§
;L Corporate Accounts g | Corporate Accounts.§
2| SAMEER KUMAR AK-3876 | MAYANK BHATNAGAR -
g
o
¥
3
Statutary Alert:
¥ The suthenbeity of this Stam g: i pel ﬁ‘n‘;ﬁhuzipng mgpﬂmlﬁfpp of Btock Holding,

Any discrapancy in the defa
2. The onus of checking the legitimacy is on the seMp
2. In case of any discrapancy please inform the Qoo S

}?%‘ e€

e e,

U e,




STATE BANK OF IND(A
mqmam,ssguf_emc_ﬂ

mmumﬁmm.emmmvyss&
BHAI VE R SINGH G, GOL. ARK| W DELHI-11, 001
BANK gumu TEE HQ.;l?!ISZSBGﬂM?SZ CATED 19.05.2023
To,
PFC CONSUI.TING LTD

Sth Floor, A-Wing, Statesman House,
Connaught Place, New Deihi- 110002

BANK GUARANTEE nume BER: 1731323860000762 pATED 13.06.2023
=(RS. FORTY CRORE oN|.

FOR

VYAUD urre: u.oz.g_gg4
CLAIM UPT [+ 13.02.2075
i i itting the Bid inter alia for establishing the Inter-State

to as "Guarantor Bank"} hereby agrees unequivocaliy,
A-Wing, Statesman

irrevecably and Unconditionaliy te Pay to PFC Consulting timited or its authorized
m PFC Consutting Limited or any representative

House, Connaught Place, New Dethj - 110001 forthwith on demand in writing fro
unt up to and not exceeding Rupees Forty Crore Only {Rs. 40 Crore}, on behaif of M/s Power

hali not be terminable by notice
oever and our fiabitity hereunder shalf not be
or agreed with or without cur knowledge

This guarantee shall be valid and binding on

or any change in‘the constitution of the Guarantor Bank or by any other reasons whats
impaired or gdischarged by any extension of time or va
Or consent, by or between concerned partigs,

This BANK GUARANTEE shall not be affected in any manner by reason of merger, amalgamation, Yestructuring or any other change

fn the constittrtion of the Guarantor Bank.

For STATE BANK OF INDIA,

C—



STATE BANK OF INDIA
CORPORATE ACCOUNTS GROUP ARANCH
5™ FLOOR RED FORT CAPITAL PARSYNATH TOWERS,

BHA! VEER SINGH MARG GOLE MARKET, NEW DELHi-110001
BANK GUARANTEE NO.:;?BISZSBE@Q?SZ DATED 19.06.2023
i rantor Bank and accordingly PFC: Consulting limited or its authorized

enfarce any security
diligence or other process

against the Bidder,
restricted to Rupees Forty Crore Only {Rs. 4D

Notwithstanding énything contained hereinabove, our liability under this Guaranteels
ree hundred sixty five (365} days theresfter

Crore) and it shall remain in force until 14.02,2024 with an additional clalm period of th
i.e. 13.02.2025, We are liable to pay the guaranteed amount or any part thereof under this BANK GUARANTEE only if PFC Consulting

umited or its authorized representative serves upon us a written clafm or demand on or before 13.02.2025.

has set its hand and stamp on this 19t day of June 2023 at New Dglhi.

For STATE BANK OF INDIA,
Loy S
: %ﬁa‘nmr (cs.)
[ Corporate A 5wnlf Rroup Branch, New Delhl.

8420855

e

In witness whereof the Bank, through its authorized officer,

_ Corporate Acpo In%s Group Branch, New Delhi.
SAMERIUMAR SN axams |
Witness 1

i
VIVE KMOFAp  \lie=
SBx cAo ND

Witness 2 " wlt

VIMML AfRoL
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STATE BANK OF INDIA Tel No.

C.AG. I NEW DELH] Fax No. :
i 4TH AND STH F LOOR SWIPT No. 7 SBININBBE24
REDFORT PIN Code
CAPITAL PARSVANATH
TOWERS NEW DELHI
19-06-2023
To,
PFRC CONSULTING LTD

STH FLOOR A WING STAESMAN HOUSE
CONNAUGHT PLACE NEW DELH]I 110003

DEAR SIR(S),
Guarantee Number ¢ 1731323BG0000762

Date of Issne 19-06-2023

Guarsntee Amount INR 400,000,006 00

Date of Expiry 14-02.-2024

Date of Claim 13-02-2025

Applicant Neme POWER GRID CORPORATION OF INDIA LTD
E Stamp Certificate No.

E Stamp Issugnce Date & Time

State of Exccution

Starnp Duty Type/Aticle No,

Bank Guarantes Amount INR 400,000,000 po

Amount of Stamp duty Paid 000

Issving Bank Branch
i PPC CONSULTING LTD

*AUTHORISEZiddrday  »
ignatory ki PG is for Rs. 50000/ and shove)




SWIFT Page 1 of 2

SVRES bres
SWaby

AMain Reference NO: 17313238G0000762 Transaction Referance NO: 1731323BG0000762

Unit Code: 17313 Operator: 5146372
Module Name: BGiF Funetion Name: Inland_}ssue_Bank_Guaranies
Transaction Date: 18-06-2023 Transaction Time: 18:01:33

Event Time: 1

BY?S0COV ackF.ag | uotifviiag
Outgoing SWIFT Header 1

B1;
FO1SBINCO17313650000000000
Bz: Receiver's BIC Cede
I76CICICO00DDOTN
Transaction Referance Number (Issuing
7020: Bank Guarantee Number)
1731323BG0000762
Type of Bank Guarantee : Performance,
7024; Financial, Others
PERFORMANCE
Amount of Guarantes Currency Code
7025: Amount
Guarantee Validity Guarantee From Date
7026:; Guarantes To Date
20230681920240214
7027: Guarantee Effective Date
20230615 4
702¢: End date for lodgement of ciaim
20250213
7030: Place of lodgement of claim
CORPORATE ACCOUNTS GROUP NEW DELHI
7031: Issuing Branch IFSC
SBINDO17313
7032: Iseuing branch name and address
'STATE BANK OF INDIA i
4TH AND 5TH FLOOR REDFORT ik
GOIIE MARKET \('
TAPITAL ERRSVANALD TOWERa, HEW [r0.4] {
Name of appliicant and his dstalis 1.0,
F_—-——___,

—_———

19-06-2023




SWIFT

7034:

7035:

7038:

7040:
7046:

7047:

7048:

202:

Page 2 of 2

FOWER GRID CORPORATION OF INDIA LTD
SAUDIVINI PLOT NO 2

SECTOR 29
GURGAON INDIA

Name of Beneflciary and his details

PFC CONSULTING LTD
STH FLOOR A WING STAESMAN HOUSE

CONNAUGHT PLACE NEW DELHI 110001
Beneflclary IFsc

ICICO000007
Benoflclary branch name and addressg

JACITT BANK Tap ’ )
A

i
MEW LELBY - CONNADGHT b ACE
2h, PHOLEPS BV L1, THNEF 1w
Eiw BPLHL

Stamp Duty Eloctronical!y Paid (YIN)

i

Date of Payment
20230818
Place of Payment

CAG. INEW DELH!
e-Bank Guarantee to be held in Demat
Form(YIN}

N
Transaction Referencs Number

NON-REGULAR

19-06-2023

P

T ——



Checklist for Technical Bid Submission Requirements

Tectmical Bid Submission Requirements

Response
{Yes /No)

Format for the Covering Letter on the letterhead of Bidding
Company or Lead Member of the Consortium, as applicable;

Format for Letter of Consent from each Consortium
Member, including Lead Member, on their respective
letterheads;

Format for evidence of authorized signatory’s authority ;

Board resolution from the Bidding Company / Lead Member
of the Consortium in favour of the person executing the
Power of Attorney as per Anpexure 3;

Power of Attomey from each Consortium Member in favour
of Lead Member to be provided by each of the other
Members of the Consortium ag per Annexure 4;

Board Resolution from each Member of the Consertium,
other than the Lead Member, in favour of their respective
authorized representatives for cxecuting the POA,
Consortium Agreement and signing of the requisite formats;
Format for Bidder’s composition and ownership structure,
along with status of equity holding (owning ten percent or
more of the total paid up equity) not earlier than thirty (30)
days prior to the Bid Deadline as per Arnexure 5;
Consortium Agreement duly signed as per Annexure 6,
along with Appendix-1, indicating the responsibilities and
obligations of each Member of the Consortium;

Format for Qualification Requirement:

Yes

No

Yes

Yes

Ne

No

Yes

No

Yes

a. Calculation shests, detailing computation of Networth
considered for meeting Qualifying Requirements, duly
signed and stamped by the Statutory Auditor of the
Bidding Company / each Member in case of 8 Bidding

Consortium / FEE in cases where credentials of FEE is

taken;

Yes

D. SUDHARSHAN
Ra1)/5r. Gensaal Maoager

A B, POWERGRID, c¢

T e e,




3 W BT \

Aoyt

Lt

Teckntcal Bid Submission Requiremeniy I

Response
(Yes / No)

(as applicable), including their amendments, certified by the
Company Secretary of Bidding Company or each Member
in case of g Consortium includingLeadMember.

11.  Attachment of Annexpre 7_(1)), iling projects completed

12,

owners or clients for the Project, duly si
signatory in Support of technical capability as defined in
Clause 2.1.2 of RFP,

Anthority letter in favour of BPC from the Bidder/every
Member of the Consortivm authorizing the BPC to seek

reference from thejr respective bankers & otherg,

13.

14,

Initialing of all pages of Technical Big by the Authorized
Signatory in whose favour the POA (Annexure 3) has been
executed,

: 5l
* RElE e _ jg

Lead Member in case of Bidding Consortium 7 TEE in
cases where credentials of TEE is taken;

Last financial year unconsolidated / consolidated
audited annya] accounts / statements, as the case may

commercial operation has

D. SUDFA

Yes

Yes

Yes

Yes

Yes

Yes

No

Yes

No

No

RSHAN

!Ms(ﬂw;mr.&nw rifi
TS POWE;QED.M:;:J




Technical Bid Submission Requirements g‘f’ﬂ";ﬂ;
etc. submitted as documentary evidence along with
Annexvre 12.
18.  Format for Disclosure by Bidding Company / each Member Yes
of the Consortium,
19.  Format for Affidavit by the Bidding Company / each Yes
Member of the Consortium
20.  Format for Authorization submitted in Non-Judicial stamp ¥
paper duly notarized. es
2]1.  Bidders Undertaking and details of Equity Investment Yes
22.  Proof of Payment of RFP Fees Yes
Y
23. BidBD Bid-Securit N
24. _ Board Resolution as per Annexure 11 (If required) Yes
For and on behaslf of Bidder

we. Yoass. Guid.. (ospouslion of Tvdia faimaiked

----------------------------------------

------------

.
D. SUDHARSHAN

e st ()3 Gonare Manager (Fasnc)
NThAE B 2./ POWERGRID, CC
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FOWER GRID G@RPOEAHON‘EGEE

‘ Details ag sought under ‘Common Terms’ on MSTC Porta}
| SLNo | Bidder's Profile
Name of the Bidding company | POWER GRID CORPORATION OF INDIA
LIMITED
Address of the Bidding company | Regd office : B-9, Qutab Institutional Area, .
aria Sarai, New Delhi 110016
Corp Office : Saudamini, Plot po. 2, Sector 29,
Gurgaon 122001, Haryana
E l Contact Person(Authorizeq
Siguatory) :D g '-UU‘MA.M, |
4 Telephone Number bla-2822093
5 Mobile Number 949495 99p4%
6 Email Address for tbcb@mwerg:jd. c0.in
Correspondence
7 .| PAN of the Bidding Company
i e vy "
W e
mmﬁﬂmﬂﬂﬂ GF INDIA LT
Prmv vt ot iy mmwmﬂmm ,I
I10-1080 /
e ke :
! RECTOR OF Mcoue Tax tsverEe !
Signature of Authorized Signatory
R geefer
_ I (%DHARSHAN
T T (05, Ganare)
% SRS B, Powemm
. s R |
L —— ey Tof 110K Meggsa 6564812, 2 mz,m#qa;umamussseomamm
mnd Oﬂll;:ﬁﬂgrs Quiab Institition Anea Katwarla SBTNW lzebg;:-a‘l' mp ‘- 1“':’. 2656::12‘.65&::12?&564892. CiN : L40101‘DL198960[0381‘21
74 ')/0*\



CONSULTING LTD. 7 Tewell Hafec =
8 oo (max wsy aiuim fRiPRe A glaafands vsus sadl)
PFC CONSULTING LIMITED
(A wholly owned subsidiary of Power Finance Corporation Limited)
CIN U74140DL2008GOI175858
Ref. No. 04/22-23/ITP-49/RfP June 06, 2023
Teo,
Mr. Pankaj Pandey, CGM (TBCB)
Vi/s Power Grid Corporation of India Limited, E-mail: ppandey@powergarid.in

“Saudamini” Plot No 2, Sector 29,
Gurgaon-122001

Subject: Independent Transmission Project “Transmission system for evacuation of power from REZ in Rajasthan
(20GW) under Phase-lll Part B1” — Regarding revised Estimated Acquisition Price.

Ref.: PFCCL Letter No. 04/21-22/ITP-49/RfP dated 18.08.2022,

Dear Sir,

This has reference to the PFCCL letter dated 18.08.2022 intimating the estimated acquisition Price for the subject
project. In this regard, the following may be noted in respect of revised acquisition price.

"The revised estimated Acquisition Price payable by the selected Bidder to the PFC Consulting Limited for the
acquisition of one hundred percent (100%) of the equity shareholding of ‘BHADLA It TRANSMISSION LIMITED’,
along with all its related assets and liabllities is Rs.20,11,16,595/- (Rupees Twenty Crore Eleven Lakh Sixteen

Thousand Five Hundred Ninety Five Only)."

This is for your information and further action please.

Thanking you,

Yours faithfully,

ol |

(Sanjay Naysik)
General Manager |

uofiga raied : ved ad S 1,&'&@@1@%%%#%@%—110001
) Regd. Office : First Floor, "Urjanidhi” , 1, Barakhamba Lane, Connaught Place, New Delhi-110001
wull Jearery: dl 7w (T R Rewdn 9w, FHic o9, 73 Reel-110001 GRAY ¢ 011--23443900 BT : 011—23443990
Corporate Office : 9th Floor (A Wing) Statesman House, Connaught Place, New Deihl-110007 Phone : 011-23443900 Fax : 011-23443990
33T / E-mall : pfoconsulting@pfeindia.com dSTEE / Website | www.pfeclindia.com
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CONSULTING LTD. L S b g i e # phvemerin o 7
./ = PFC CONSULTING LIMITED
AR et i 08 T { Awholly owned subsidiary of Power Financa Corporation Limited)
Ref. No. 04/22-23/i1TP-49/RFP September 18, 2023
Power Grid Corporation of India Limited E-mail: sudarshan@®powergrid.in

‘Saudamini’ Plot No 2, Sector- 29,
Gurgaon — 122001 (Haryana)

Kind Attn.: Mr. D. Sudharshan, Senior General Manager, Authorized Signatory

Subject: Independent Transmission Project (ITP) “Transmission System for evacuation of power from
REZ in Rajasthan {20 GW) under Phase-lll Part B1” — Regarding Transfer of SPV “Bhadla ill Transmission

Limited”.

Ref: 1. Letter of Intent {Lol) no. 04/22-23/ITP-49/RFP dated July 28, 2023.
2. PFCCL letter no. 04/22-23/1TP-49/RFP dated September 12, 2023,

Dear Sir,

In line with the provision of Clause 2.15.2 (c} of the RFP Document, one hundred per cent {100%) equity
shareholding of the SPV namely, “Bhadla lll Transmission Limited” is to be acquired by the selected bidder
along with all its related assets and liabilities for an Acquisition Price.

Further, it is to intimate that PFCCL vide its letter dated September 12, 2023 has informed to submit the
Contract Performance Guarantee which is still awaited. The Acquisition Price of the SPV Bhadia Il
Transmission Limited is Rs.20,11,16,595/- {Rupees Twenty Crore Eleven Lakh Sixteen Thousand Five
Hundred Ninety Five Only). The break-up for this amount is given below:

S. No. Description T Amount {in lNﬁr
1. | PFCCL Management Fees 15,00,00,000 |
2. | Goods and Service Tax on PFCCL Mianagement Fees 2,70,00,000
3. | Other Administrative Expenses 2,40,16,595
4, | Share Capital 1,00,000
Total 20,11,16,595

The payment of the Acquisition Price may be made as detailed hereunder:
: PFC Consulting Limited

Name
PFCCL Goods and Service Tax No. : 07AAECPB182F1ZC
PFCCL PAN No. : AAECP6182F
Mode of Payment 1 RTGS
Bank Details:
Bank Name ICICI Bank, 9A, Phelps, Connaught Place, New Delhi-110001
Name of Account PFC CONSULTING LIMITED
A/C No. 000705036117 Nsm
IFSC Code s aderen e CUUOR, S e
_‘..'( NEW DEL
=) J=
= ~/
Yeligr waler : veW oo SRR, 1, IR 8, e 001 29]3
Regd. Office : First Floor, "Urjanidhi”, 1, Barakhamba Lane, Connaught Place; hi-110001

FF goes: At aa (@ fn) Rewdh sew, oife @w, T Roel-110001 YW 011-23443900 W : 011-23443990
Corporate Office : 9th Floor, {A Wing) Statesman House, Connaught Place, New Delhi-110001 Phone : 011-23443900 Fax : 011-23443890

aarge/Website : www.pfeclindia.com ¢ CIN : U74140DL2008G01175858




It is requested that TDS may be deducted against the above payment as per L.T. rules. Copy of PAN Card
and Cheque of the above bank are enclosed herewith.

The SPV is proposed to be transferred tentatively on 22.09.2023, Therefore, it is requested to make the
above payment as per the details provided above through RTGS at the earliest.

Further, it is once again requested to provide the Contract Performance Guarantee (CPG) in favour of
Nodal Agency i.e. Central Transmission Utility of India Limited (CTUIL) as per the details provided in RFP

and subsequent amendments issued.

With kind regards,

Yours sincerely

(Sanjay Nayak)

Atbﬂ-‘f'fd neralﬁ\ﬂaqquh 296 —

Do

BHADLA [ TRANSMISSION LIMITED

oA’
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Sharé Purchase Agreement

Dated 27 SEPTEMBER, 2023

SHARE PURCHASE AGREEMENT

BETWEEN

PFC CONSULTING LIMITED

AND

BHADLA Il TRANSMISSION LIMITED

AND

POWER GRID CORPORATION OF INDIA LIMITED




INDIA NON JUDICIAL

Govarnment of National Capital Territory of Delhi

b= - R 1'4_;'1
L T, o O ST PR IR Ty e
e-Stamp
Cartificate No. . IN-DL72216379574755V
Caeriificate Issued Date . 26-Sep-2023 12:42 PM
Account Reference :  IMPACG (IVY dissoaoa/ DELHV DL-DLH
Unique Doc. Reference : SUBIN-DLDL9603031 0566805562856V
Purchased by . PFC GONSULTING LIMITED
Description of Document . Aricle 5 General Agreement
Property Description : Not Appllcab!a N
Consideration Price (Rs.) : iy
(Zero) . ;
First Party . PFC GONSULTING LIMITED
LR (5 :
Second Party : NotApplicable ""‘Sh ..
Stamp Duty Paid By . PFC cONSULTING ‘LIMITED
tamp Duty Amount(Rs. : 100 "
Stamp Duty (Rs) (One Hundred only)
3 I‘qu‘:l

Please write or type below this iine

SHARE PURCHASE AGREEMENT

This SHARE PURCHASE AGREEMENT (‘Agreement’) made this 27'" Day of September 2023 at
New Delhi by and between:

PFC CONSULTING LIMITED (a wholly owned subsidiary of Power Finance Corporation Ltd.), a
‘company incorporated under the Companies Act, 1956, with CIN No.
U74140DL2008G01{175858 having its registered office at First Floor, "Urjanidhi”, 1 Barakhamba
Lane, Connaught Place, New Delhi 110001, (hereinafter referred to as “PFCCL", which
expression shall, unless it be repugnant to th e-eongsxt or meanmg thereof, be deemed to mean

mﬁcam:hwld be verified af W IEIEramD ey
on thig Certificale and as avsllabh o h




AND

BHADLA 1il TRANSMISSION LIMITED, a company incorporated under the Companies Act, 2013,
with CIN No. U74999D1.2022G0I1399208 having its registered office at First Floor, "Urjanidhi, 1
Barakhamba Lane, Connaught Place, New Delhi 110001, (hereinafter referred to as “Company”

which expression shall, unless repugnant to the context or meaning thereof, be deemed to
mean and include its successors and permitted assigns) of the SECOND PART; and

AND

POWER GRID CORPORATION OF INDIA UMITED, a company incorporated under the
Companies Act, 1956 with CIN No. L40101DL1989G01038121 having its registered office at B-9,
Qutab Institutional Area, Katwarla Saral, New Delhl-110016 (hereinafter referred to as
“selected Bidder” which expression shall, unless repugnant to the context or meaning thereof,
be deemed to mean and include its successors and permitted assigns) of the THIRD PART.

WHEREAS:

A. The Ministry of Power, Government of India, vide its Gazette no. CG-DL-E-08122021-
231686 dated December 06, 2021 has notified PFC Consulting Ltd. to be the Bid Process
Coordinator {BPC) for the purpose of selection of Bidder as Transmission Service
Provider (TSP) to establish transmission system for “fransmission system for
evacuation of power from REZ in Rajasthan (20 GW) under phase Il —Part-B1" through
tariff based competitive bidding process (hereinafter referred to as the “Project”).

In accordance with the Bidding Guidelines, PFCCL had initiated a Bid Process through

B.
issuance of RFP documents 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 (as defined hereinafter).

C. PFCCL has incorporated the Company and PFCCL along with the Nominees hold One
hundred per cent {100 %) of total issued and paid up equity share capital of the Company.

D. PFCCL has Initlated the development of the Project and has obtained survey report,
certain clearances, consents and permits as specified in the RFP regarding the Project.

E. Pursuant to the said Bid Process, Power Grid Corporation Of India Limited has been
identified as the Selected Bidder vide Letter of Intent dated July 28, 2023 issued by the
PFCCL in favor of the Selected Bidder.

F. As envisaged in the RFP, the Shares Selier (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.




1.

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 Transmission Service Agreement.

Additionally, the following terms shall have the meaning hereinafter respectively
assigned to them herein below:

@i)

{ii)

{iii)

{iv)
(v}

{vi)

{wvii)

“Acquisition Price” shall mean INR 20,11,16,595 (Rupees Twenty Crore Eleven
Lakh Sixteen Thousand Five Hundred Ninety Five only) [insert the value of the
Acquisition Price, both in figures and in words respectively), which is the
aggregate consideration payabie by the Selected Bidder towards purchase of the
Sale Shares at par along with 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;

“pgreement” 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 Parties in writing;

“Bid Process” shall mean the competitive bidding process initiated by the
Company, by issuance of RFP Documents 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 Partles falling
within the period as mentioned in Clause 2.4 of RFP or on failure of such mutual
agreement between the Parties shall be the date falling on the last date of such

period;

*CTU” or “Central Transmissfon Utility of India Limited” shall have same
meaning as defined in the Eiectricity Act, 2003;

“Encumbrance” shall mean any mortgage, pledge, lien, charge, security
assignment, hypothecation, trust, encumbrance or any other agreement having

the effect of creating security interest;

“Letter of Intent” shall have the meaning ascribed thereto under the RFP;

' L8
3| NEW DELHIE
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(x)

{xi)

{xil)

{ocHiT)

(xiv)

[xv)

(xvi)

{xvil)

(xviii)

“Party” shall mean PFCCL, Company and the Selected Bidder, referred to
individually, and “Parties” shall mean PFCCL, Company and the Selected Bidder

collectively referred to, as relevant;

“Person” shall include an individual, an asscciation, 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 Services Agreement;
b) this Agreement; and
c) Any other agreement(s) as may be required.

“Representations and Warrantles” shall mean the representations and
warranties mentioned in Clause 4 hereto;

“Sale Shares” shall mean 10,000 (Ten Thousand) Shares, representing 100
percent 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 fully paid-up equity shares of Company, of face value Rs.
10 each;

“Shares Seller” shall mean PFCCL;

*“Transmission Services Agreement” or “TSA” means the agreement titled
‘Transmission Services Agreement’ dated September 27, 2023 entered into
between Central Transmission Utility of India Limitedand the TSP pursuant to which
the TSP shall build, own, operate and transfer the Project and make available the
assets of the Project to Central Transmission Utility of India Limitedon a commercial
basis, as may be amended from time to time;

Transmission Service Provider” or “TSP” shall mean SPV [which is under
incorporation] which has executed the Transmission Service Agreement and

which shall be acquired by the Selected Bidder.

Interpretation 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.




2.1

2.2

3.1

3.2

33

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 of the Company free from Encurnbrances 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 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 (“Share Transfer Forms”) duly stamped with requisite amount of
stamp duty payable on the transfer of Sale Shares.

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”) along with the Share Transfer Forms duly executed by the
Shares Seller and the Nominees in favour of the Selected Bidder, simultaneously against
the Selected Bidder handing over to the Shares Seller demand drafts drawn 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
PFCCL that on or before the Closing Date, the Selected Bidder has furnished the
Performance Bank Guarantee to Central Transmission Utility of India Limitedand is in a
position to comply with all other requirements of Clause 2.4 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 Sale Share Certificates with the Company. The Selected Bidder
may also propose the names of its nominees to be appointed on the Board of the
Company and the address within the jurisdiction of the Registrar of 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:

(i} Immediately on the Closing Date convene a meeting of the Board, wherein the
Board shall pass the following necessary resolutions:

(a) approving the transfer of the Shares constituting the Sale Shares from the
BSMiminees to the name of the Power Grid




(b) approving the Power Grld Corporation Of India Limited and its
Nominees as mentioned hereinabove in clause 3.3 (i) (a} as a member 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, within the jurisdiction of the Registrar of Delhi and Haryana, as

may be provided by the Selected Bidder.

{d)  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:

{ii)

(iii)

{iv)

(v)

(vi)

(e) terminating all the authorizations granted regarding the business and/or
operations of the Campany or the operations of the bank accounts of the

Company, with prospective effect; and

{f) 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 [ts
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 nominees, to the Power Grid
Corporation Of India Limited and its nominees, as the case may be or its

authorised representative;

Handover all the statutory registers and records, if any, of the Company to the
Selected Bidder.

Handover certified true copies of the Board resolution passed by the Company as
per (i}{a) to (i)(e) of Clause 3.3 {i) to Central Transmission Utflity of india Limited.
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36

q.

4.1

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.

The Selected Bidder hereby acknowledges and agrees that after the date of acquisition
of one hundred percent {100%) of the equity shareholding of the Company, by the
Selected Bidder as per Clause 3.3, (a) the authority, rights and obligations of the
PFCCL/Company in respect of the Bid Process shall forthwith cease and any actions to be
taken thereafter regarding the Bid Process will be undertaken by Central Transmission
Utility of India Limited themselves or through their any other authorized
representative(s), {b) all rights and obligations of the PFCCL/Company shall be of the
Selected Bidder and (d) any decisions taken by the PFCCL/Company prior to the date of
its acquisition by the Selected Bidder shall continue to be binding on the Selected
Bidder. The Parties hereby agree that this provision shall survive the termination of this

Agreement.

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.
REPRESENTATIONS AND WARRANTIES

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 terms;

4.1.2 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, (i) will not violate or contravene
any law, statute, rule, regulation, licensing requirement, order, writ, injunction
or decree of any court, governmental instrumentality or other regulatory,
governmental or public body, agency or authority by which the Selected Bidder
are 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, wi RO quire any filing with, or permit consent or




4.2

4.3

4.4

4.5

4.6

body, agency or authority, joint venture party, or any other entity or person
whatsoever; and

4.1.3 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 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.

4.2.2 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.

4,23 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 knowledge, 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 Clause 4.2, above the Shares Seller shail not be deemed to have,
made any representation or warranty whatsoever, whether express or implied, in
relation to the Sale Shares or Company, including but not limited to any implied
warranty or representation as to the business or affairs of the Company.

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.

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 shall survive the

Closing Date for one (1) year.

The Parties represent to each other that all Representations and Warranties provided
herein by the respective Party shall be true as of Closing Date.
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6.1

6.2

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 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.
MISCELLANEQUS

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 ar speed post or by

recognised courler to the addresses below:

Selected Bidder | Company Secretary,
Power Grid Corporation Of India Limited

B-9, Qutub Institutional Area, Katwaria Saria,
New Defhl - 2110016

Name of the Company Secretary,
Holding PFC Consulting Limited

First Floor, “Urjanidhi”,
Company of the 1 Barakhamba Lane, Connaught Place,
SPV New Delhi- 110001

Company (Before | Project In-charge
Bhadla I} Transmisslon Limited

First Floor, “Urjanidhi”,
1 Barakhamba Lane, Connaught Place,
New Defhi- 110001

Closing Date}

Company (After | Bhadla Ml Transmission Limited
Closing Date) B-9, Qutul_: Institutional Area, Katwaria Saria,
New Delhi - 110016

Any Party may by notice of at least fifteen {15} days to the other Parties change
the address and / or addresses to which such notices and communications to it

are to be delivered or mailed.

c)

RESOLUTION OF DISPUTES




6.3

6.2.1 ' If any dispute arises between the Parties, in connection with the validity,

6.2.2

6.2.3

6.2.4

6.2.5

6.2.6

interpretation, implementation or alleged breach of any provision of this
Agreement (“Dispute”}, the disputing Parties hereto shalf endeavour to settle
such Dispute amicably. The attembt to bring about an amicable settlement shall
be considered to have failed if not resolved within 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 shall be entitled to
within 30 days after expiry of the aforesaid period, refer the Dispute to the
Company Secretary of PFCCL 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 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 shall 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 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 appaint the third

arbitrator.

The place of the arbitration shall be New Delhi. The Arbitration proceedings shall
be governed by the Arbitration and Conciliation (Amendment) Act, 2015.

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

For the purposes of this Agreement, the Selected Bidder is represented by Mr, Mrinal
p~sranted to  Mr. Mrinal




6.4

6.5

6.6

6.7

Shrivastava, Company Secretary is also authorized by such resolutions to take any decision
which may be 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 fulfiliment of the
rights and obligations under this Agreement. Any action taken or document executed by
Mr. Mrinal Shrivastava, 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, indulgence 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 law, 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 shall be
replaced with a provision, which is valid and enforceable and most nearly reflects the

original intent of the unenforceable provision,

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 Central Transmission Utility of India Limitedin accordance
with Article 3.3.2 or Article 13 of the TSA thereof, PFCCL shall have a rlght to terminate




6.8

6.9

6.10

6.11

6.12

6.13

6.14

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 liabilities 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 stamp duty and other costs in
respect of this Agreement and the Share Transfer Forms.

RELATIONSHIP

None of the provisions of this Agreement shall be deemed to constitute a partnership
between the Parties hereto and no Party shall have any authority to bind the other Party
otherwise than under this Agreement or shall be deemed to be the agent of the other in

any way.
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




6.15 CONFIDENTIALITY

6.16

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)
(b}

{c)

to their professional advisors;

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

disclosures required under Law;

without the prior written consent of the other Parties.

Provided that Central Transmission Utility of India Limited and PFCCL may at any time,
disclose the terms and conditions of transactions contemplated hereby to any person,
to the extent stipulated under the [aw 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, liabillties and other

obligations pertaining to the Company in the Selected Bidder.

The Selected Bidder hereby agrees that the Selected Bidder shail not be entitled to
any claims or initiate any legal proceedings, by itself or through the Transmission
Service Provider against the Share Sellers, 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.

Further, the Selected Bidder hereby indemnifies and holds harmless at all times the
Share Seller against all losses, damages, charges, and expenses which the Share
Seller may sustain or incur towards contractual obligations with respect to the
contracts awarded by the Share Seller or any other liability arising with regard to any
action/ activity undertaken by the Share Seller for and on behaif of the Company in
furtherance of the Project referred to above or otherwise concerning the Company.
All such actions shall be defended by the Selected Bidder either itseif 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.
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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

SIGNED AND DELIVERED "
BY THE WITHIN NAMED "PFCCL” P SULTING LIMITED

BY THE HAND OF MR, SACHIN ARORA, COMPANY SECRETARY

PURSUANT TO THE RESOLUTION PASSED BY THE BOARDOF DIRECTORS ON 04™ SEPTEMBER
2023.

ON THE 27™ DAY OF SEPTEMBER 2023

A

¢ Mhoonn B AP
IN THE PRESENCE OF; cl..;,“ u..-?\)

WITNESS:
NAME, SIGNATURE, DESIGNATION AND ADDRESS:

ol

SIGNED AND DELIVERED &
BY THE WITHIN NAMED "Compaity %8}

BY THE HAND OF MR. SANJAY NAYAK, DIRECTOR & PROJECT IN-CHARGE
PURSUANT TO THE RESOLUTION PASSED BY THE BOARD OF DIRECTORS ON 28™ JULY 2023

LA 1l TRANSMISSION LIMITED

ON THE 27™ DAY OF SEPTEMBER 2023

Pusd -

IN THE PRESENCE OF: HARISH RHAKUN) )
WITNESS: CHIEF MANAGER

NAME, SIGNATURE, DESIGNATION AND ADDRESS:
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PURSUANT TO THE RESOLUTION PASSED BY THE BOARD OF DIRECTORS ON 27™ MARCH 2022

ON THE 27 DAY OF SEPTEMBER, 2023.

PowWERGRD
(witnos)
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ANNEXURE A

DESCRIPTION OF THE SALE SHARES

S. NO. NAME OF THE SHAREHOLDER NUMBER OF EQUITY| PERCENTAGE OF
SHARES HELD THE TOTAL PAID UP
EQUITY CAPITAL
1, PFC Consulting Limited 9400 94 %
2. Shri Manoj Kumar Rana 100 1%
{Nominee of PFC Consuiting Limited)
st Shri Rishab jain 100 1%
(Nominee of PFC Consulting Limited)
4, Shri Milind Madhusudan Dafade 100 1%
(Nominee of PFC Consulting Limited)
5. Shri Neeraj Singh 100 1%
(Nominee of PFC Consulting Limited)
6. Shri Sanjay Kumar Nayak 100 i%
{(Nominee of PFC Consulting Limited)
7. Shri Sachin Shukla 100 1%
(Nominee of PFC Consulting Limited)
Total 10000 100%

@NSMIS&/
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Certificate No.
Certificate Issued Date

INDIA NON JUBICIAL

e-Stamp

IN-DL72328959180286V
26-Sep-2023 02:09 PM

TERCRN

IMPACC (IVY/ di1074803/ DELHY DL-DLH
SUBIN-DLDL107480310767536155197V
BHADLA 1l TRANSMISSION LIMITED
Article 48{c) Power of attorney - GPA

Account Reference
Unigue Doc. Reference
Purchased by
Description of Document
Property Description . Not Applicable

Consideration Price (Rs.) 0
(Zero)
First Party BHADLA Il TRANSMISSION LIMITED
Second Party . Not Applicable
Stamp Duty Paid By . BHADLA Nl TRANSMISSION LIMITED
100

Starmp Duty Amouni(Rs.)

(One Hundred only)

General Power of Attorney

Know all men by these presents, we Bhadla III Transmission Limited (hereinafier referred
to as BIIITL 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 Upendra Singh, Project Incharge of BIIITL residing at House No. 5-D-66, Jai
Narayan Vyas (JNV) Colony, Bikaner (Rajasthan) as our true and lawful att ‘ i
name and our behalf, all of the acts or things hereinaft i :

BHASLA J2 T




=

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 them 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, etc.

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 / High Court / CERC
/ SERCs / Appellate Tribunal for Electricity and to obtain the copies of documents, papers,

records etc.

To file and receive 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 settiement 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) etc.

To execute, sign and file applications, undertakings, agreements, bills, documents etc. to or

with the Central / State Government(s) / Body(ies) and other authorities / entities including
Central Transmission Utility (CTU)/Power System Op ‘;- fnAlagoration  Limited




14.

15.

16.

17.

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 Utility 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 all 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

er and by virtue of this Power of Attomey.

----------------

Sign

Bhadla III Transmission Limited

through the hand of

Duly authorized by the Board to issue such Power of Attorney
M- .

Dated this . #%x.... day of ...2.% vesonsasssy 2023

Accepted

......... o YCN

Signature of Attorney

Name: Shri Upendra Singh

Designation: Project Incharge, Bhadla III Transmission Limited
Address: House No. 5-D-66, Jai Narayan Vyas (JNV) Colony, Bikaner (Rajasthan)

Attested
/ TESTED

SUUORY , WP 4 Wt 2 7 SEP 2023

(Signatdre of the\ Executant) >
Name: Sh- R f(um}-.. NOTARY 2UBLIC

Designation: A ecss,
Address: B-9, Qutab Institutional Ageg} K4y

---------------------------------------------

WITNESS




