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 KPS3 Transmission
Limited (a 100% wholly owned subsidiary of Power Grid Corporation of India Limited)

KPS3 Transmission Limited
(A 100% wholly ewned 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....ceeerearereremacsscscnssoncses APPLICANT
AND
Chief Operating Officer,
Central Transmission Utility of India Ltd,
Saudamini, Plot no.2, Sector -29,
Gurgaon 122001.....c.ouiiiiiiiiiie e RESPONDENT(S)
And Others
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KPS3 Transmission Limited
( A 100% wholly owned subsidiary Power Grid Corporation of India Limited)

B-9, (Jutab Instifuiional Area, Kaiwaria Sarai, New [Jelhi - 110 016
CIiN : U40109DL2022G0O1297632

Ref: PG_KPS3TL/ Dated:

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 KPS3 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. The complete application along with Annexure is posted on the website:

www.powergrid.in/subsidiaries

Thanking You,
Yours faithfully,

N

(B K Pradhan)

Project Incharge

KPS3 Transmission Limited

Mobile: +91-9434742021; email : thcb@powergrid.co.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
(b) Transmission asset

Form-I

: KPS3 Transmission Limited

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

: KPS3 Transmission Limited

(A 100% wheolly 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:

CEO, KPS3 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 KPS3 Transmission Limited (a
100% wholly owned subsidiary of Power
Grid Corporation of India Limited)

: Not yet received

: NOT APPLICABLE

: Assets under implementation by

KPS3 Transmission Limited




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

(b) Transmission licence

(c) Period for which paid

(d) Amount of fee paid

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

11, Fee paid for Regulatory Compliance :NOT APPLICABLE
petition

12, Fee paid for Review Application : NOT APPLICABLE

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

(b) Period

(c) Amount of fee paid

(d) Surcharge, if any

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

(b) Period

(¢) Amount of fee calculated as a percentage of

transmission charge.

(d) Surcharge, if any

15. Annual Registration Charge for Power :NOT APPLICABLE

Exchange

(a) Period

(b) Amount of turnover
(c) Fee paid

(d) Surcharge, if any

(T g 2202730 32700016467

1 283-012~2012)
: Rs.25,00,000 (Rupees Twenty Five Lakh only)

3

Signature of the authorized
signatory with date

(a) UTR No.
(b) Date of remittance

(c) Amount remitted

K




BEFORE
THE CENTRAL ELECTRICITY REGULATORY COMMISSION

NEW DELHI

Petition 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 KPS3
Transmission Limited (a 100% wholly owned subsidiary of Power Grid Corporation of India

Limited)

MEMO OF APPEARANCE

KPS3 Transmission Limited - PETITIONER
1. A K SINGHAL, ED, POWERGRID
2, B K. Pradhan, Project Incharge, KPS3 Transmission Limited
3 Pankaj Pandey, CGM, POWERGRID

4, D Sudharshan, Senior GM, POWERGRID

Filed by
KPS3 Transmission Limited
Represented by

Place: Gurgaon B K Pradhan

Date: 2. Project Incharge
J‘\ 5\ 22 (KPS3 Transmission Limited)
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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 KPS3
Transmission Limited (a 100% wholly owned subsidiary of
Power Grid Corporation of India Limited)

APPLICATION NO :

KPS3 Transmission Limited

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

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

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

\ B\SY



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 XPS3
Transmission Limited (a 100% wholly owned subsidiary of Power Grid Corporation of
India Limited)

KPS3 Transmission Limited
(A 1060% wholly owned subsidiary of Power Grid Corporation of India Limited)
Registered office: B-9, Qutab Institutional Area, Katwarta Sarai, New Delhi 110 016
Address for correspendence: 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,

APPLICATION No :........ .

Gurgaon 122001.......covnin T T S s veneeereennsennsnnnnn, RESPONDENT(S)
And Others
Si. No | Description Annexure No. | Page No.
1. Letter for registration - (=
2. Memo of parties - - F
3. Affidavit - 9 ~\0
4. Application - I
5. Extract of Gazette notification no. 15/3/2018- | Annexure-1 | 49

Trans-Pt(1) dated 6th December, 2021 has
notified REC Power Development and
Consultancy Limited to be the Bid Process

Coordinator (BPC)

6. Certificate of Incorporation of KPS3 | Annexure-2 20 -
Transmission Limited

7. Memorandum of Association and Articles of | Annexure-3 Q\ L 55
Association of KPS3 Transmission Limited

8. Global Invitation for Qualification as| Annexure-4 .
published in the newspapers lé _3:]—

9, Extract of the RFP document as provided by | Annexure-5 | L§- 29

2




)

BPC
10. | Certificate by Bid Evaluation Committee Annexure-6 4O
11. Copy of Letter of Intent (Lol} Annexure-7 | A\ —47)
12. | Copy of relevant extract of Request for | Annexure-8 4 I-So
Proposal (RFFP) along with letters from BPC
13. Copy of Transmission Service Agreement | Annexure-9 S)- 20
(TSA) _
14. | Copy of the BPC letters dated 18.01.2023 and | Annexure-10 90— 2og-
16.03.2023
15. | Copy of Share purchase agreement (SPA) Annexure-11 o5 .__211_
16. Copy of Power of Attorney Annexure-12 |99 5 -2729
17. SLD of the transmission scheme Annexure-13 | 97 ¥
Filed by
KIPS3 Transmission Limiied
(A 139% wholly ewned subsidiary of Power Grid Corporation of India Limited)
NE
Represented by B K Pradhan
Project Incharge, KPS3 Transmission Limited
Place: New Delhi

Date: d‘ |$\ 202-5




BEFORE THE CENTRAL ELECTRICITY REGULATORY COMMISSICN
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 KPS3
Transmission Limited (8 100% wholly owned subsidiary of Power Grid Corporation of
India Limited)

KPS3 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........cciriiiiieineriieriieieeiaiseensesenesinn 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
KPS3 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 Gevernment,

ay please be registered.

5MiS sy
& ) Applicant
A KPS3 Transmission Limited
o (A 100% wholly owned subsidiary of Power Grid Corperation of India Limited)
+ \ )

Represented by B K Pradhan
Project Incharge, KPS3 Transmission Limited

Place: New Delhi

Date: o’\ ‘ ?b\ 2;313



BEFORE THE CENTRAL ELECTRICITY REGULATORY COMMISSION

NEW DELHI
APPLICATION No :.coococaes
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 KPS3
Transmission Limited {a& 100% wholly owned subsidiary of Power Grid Corporation of
India Limited)

KPS3 Transmission Limited
{A 1860% wholly owned subsidiary of Power Grid Corporation of India Limited)

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

AND

Chief Operating Officer,

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

And Others

To

The Secretary

Central Electricity Regulatory Commission
New Delhi

MEMO OF PARTIES

KPS3 Transmission Limited

(A 100% wholly owned subsidiary of Power Grid Corporation of India Limited)
Registered office: B-9, Qutab Institutioral Area, Katwaria Sarai, New Delhi 110 016
Jress for correspondence: C/o ED (TBCB), Power Grid Corporation of India Limited,
mini, Plot no.2, Sector -29, Gurgacn 122801

1. | Chief Operating Officer, ....Respondent
Central Transmission Utility of India Ltd,

Saudamini, Plot no.2, Sector -29,
N
< E&}C‘L

Gurgaon 122001




Chief Executive Officer,

REC Power Development and Consultancy
Limited

REC Corporate Head Quarter,

D Block, Plot No, 1-4,

Sec — 29 Gurugram — 122 ()1

....Respondent

Chhatisgarh State Power Distribution Co. Ltd.
CSPDCL, Post: Sundernagar,Dangania,
Raipur-492013

....Respondent

Goa Electricity Deparement-WR
Goa Electricity DeptCurti, Ponda403401

....Respondent

Gujarat Urja Vikas Nigam Limited
Sardar Patel Vidyut Bhavan, Racecourse
Vadodara - 390007

....Respondent

Heavy Water Board

O FLOOR, VIKRAM SARABHAI BHAVAN,
TROMBAY, ANUSHAKTINAGAR,
MUMBALI - 400094 , Maharashtra

....Respondent

HVDC Bhadrawati, PGCIL

PGCIL RHQ, WR-1, Sampriti Nagar, , Off
National Highway No. 8, Taluka : Kamrej,PO:
Uppalwadi , Nagpur , 440026 Maharashtra

....Respondent

HVDC Vindhyachal, PGCIL

PGCIL RHQ, WR-I, Sampriti Nagar, , Off
National Highway No. 8, Taluka : Kamrej,PO:
Uppalwadi , Nagpur , 440026 Maharashtra

....Respondent

M.P. Power Management Company Ltd.
14, Shakti Bhawan, Rampur, Jabalpur - 482008

....Respondent

10,

MSEDCL
Plot No 9, "prakashgad”, A K Marg, Bandra
East, Mumbai 400051

....Respondent

S a
AR Y

11,

ACB India LIMITED
7th Floor, Corporate Tower, Ambience Mall,

NH-8, Gurgaon-122 001(Haryana)

....Respondent

12

Torrent Power Limited
Torrent Power Ltd. Naranpura Zonal Office,
Sola Road, Ahmedabad, 380013

....Respondent

5@32, |




13] West Bengal State Elect. Dist. Co. Ltd. ....Respondent
6th Floor Vidyut Bhawan, Karunamoyee, Sait
Lake, Kolkata-700091, West Bengal, (033-
23197540)

14 Thermal Powertech Corporation India .-..Respondent
6-3-1090, Clock C, Level 2, TSR, Towers,
Rajbhavan Road, Somajiguda , Hyderabad ,
500082, Telangana

15] BARC ....Respondent
Bhabha Atomic Research Centre, Anushakti
Nagar, Mumbai, Maharashtra — 400085

16, GMR Warora Energy Limited ....Respondent
Plot B-1,GMR Warora Energy Ltd, Mohabala
MIDC Growth Centre, Post — Warora, Dist —
Chandrapur, Maharashtra, PIN 442907

17 HVDC Champa ....Respondent
PGCIL RHQ, WR-1, Sampriti Nagar, , Off
National Highway No. 8, Taluka : Kamrej,PO:
Uppalwadi , Nagpur , 440026 Maharashtra

18, West Central Railway Head Office ....Respondent
General Manager’s Office,Electrical Branch,
Jabalpur— 482 001.

19 Western Railway ....Respondent
Office Of Chief Electrical EngineerMumbai

20, East Central Railway ....Respondent
CEDE,Office of Chief Electrical Engineer,
ECR,Zonal Head Quarter, Dighikala, Bihar-
844101

21] DB Power Limited- Untied ....Respondent
Opp Dena Bank, C-31, G- BlockMumbai

22, Chhattisgarh State Power Trading Co. Ltd. ....Respondent
- | 2nd flocr Vidyut Sewa BhawanRaipur

23/ TRN Energy Private Ltd-Untied ....Respondent
7th Floor, Ambience Office BlockGurugram

24/ Adani Power (Mundra) Limited. ....Respondent
Adani Corporate House, Shantigram, Near
Vaishnavdevi Circle, S G Road Ahmedabad -

382421
= 5@&1 :




25,

Raigarh HVDC Station
RPT HVDC Office, Hebbal, Bangalore —
560094

...Respondent

26,

Arcelor Mittal Nippon Steel India Ltd.
27,AMNS House, 2TH KM Surat Hazira road,
Hazira-394270, Gujarat

..-.Respondent

27,

Central Railway
Pcee's office 2nd floor parcle building csmt
muimbai-400001

....Respondent

28]

Dadra and Nagar Haveli and Daman an Power
Distribution Corporation Ltd

Ist & 2nd Floor, Vidyut Bhavan, NexSilvassa
& Daman

....Respondent

29

MPSEZ Utilities Ltd.
3rd Floor, Adani Corporate House,
SAhmedabad

....Respondent

30

General Manager

Adani Green Energy Limited,

4th Floor, South Wing, Adani Corporate House,
Shantigram, S G Highway Ahmedabad 382421

....Respondent

Qs




BEFORE THE HON’BLE CENTRAL ELECTRICITY REGULATORY COMMISSION
NEW DELHI

APPLICATION NO:..oveuinvonensn

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 estsblished by the XPS3
Transmission Limited (a 100% wholly owned subsidiary of Power Grid Corporation of

India Limited)

KPS3 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, .....ouiniiiiiiieits e e e e RESPONDENT(S)

And Others

AFFIDAVIT

I, B K Pradhan, son of Shri Dambarudhar Pradhan residing at Flat 113, Powergrid
Residency, Sector-21C Part IIi, Faridabad, Haryana - 121001 do hereby solemnly affirm

and state as follows:

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

The statements made in paragraphs of the application, are true tc my knowledge
and beliefbase

4 //;m St hea ey
Advocate

’é
i ( R R
3 PO, * Y ey, i
R LA 7
%\ *, P “_ o -
\‘Q%::?f ﬁ{;,v
i, L




3. 1 say that there are no proceedings pending in any court of law/ tribunal or
arbitrator or any other authority, wherein the Applicant is a party and where
issues arising and/ or reliefs sought are identical or similar to the issues in the

matter pending before the Hon’ble Commission, .

\

-

B K Pradhan
Authorised Signatory
KPS3 Transmission Limited

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

Place: New Delhi
Date:

VERIFICATION:

I, 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 | day of .fWade 42023 at New Delhi.

Deponent
Witness
SOTARY  =STED
I..\‘f’ ‘\ ﬁ.’ﬁ ‘ _1:___51'
R i reag \ !‘.\ e PUBL\C




BEFORE THE CENTRAL ELECTRICITY REGULATORY COMMISSION
NEW DELHE

APPLICATION NO:.....coc0000

IN THE MATTER OF

Application under Section 63 of the Eleciricity Act, 2003 for Adopticn of Transmission
Charges with respect to the Transmission System being established by the KPS3
Transmission Limited (a 100% wholly owned subsidiary of Power Grid Corporation of

India Limited)

KPS3 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 Litd,

Saudamiri, Plot no.2, Sector -29,
Gurgaon 122008.....0iiiiiiiiiniiienenns o eresnoniosenaantenssenes RESPONDENT(S)

And Others
Application
The Applicant respectfully submits as under:

1. The Government of India, Ministry of Power, vide Gazette notification 15/3/2018-
Trans-Pt{1) dated 6th December, 2021 has nctified REC Power Development and
Consultancy Limited (RECPDCL) as the Bid Process Coordinator (hereinafter
referred to as BPC) for the purpose of selection of Bidder as Transmission Service
Provider (TSP) to establish Inter-State Transmission System for Establishment of
Khavda Pooling Station -3 {KPS3) in Khavda RE Park on build, own, operate and
transfer basis. A copy of the notification is enclosed and marked as Annexure-1,

(Page ...cuuu.s to Page ......... ).

V)



The project consists of the following elements:

Percentage of

Element(s) which

Quoted are pre-required for
Scheduled | Tranemission declaring the
Sl No [Same it the COD in Charges commercial
* T Transmission Element maonths from recoverable on | operation (COD) of
Effective Date |gopeduted COD the respective
of the Element Element
of the Project
Establishbment of 765/409 21 75.734¢% Elements marked at

kV, 3x1500MVA, KPS3
{GIS) with 1x330 MVAR
785KV bus reactor and
1x125 MV AR 400kV bus
reactor,

1500MVA, 765/400%V ICT-
3 nos. (10x500MVA
including one spare unit)
765kV ICT bays — 3 nos.
400%V ICT bays — 3 nos.
765KV line bays — 2 nos.
4C0kV iine bays — 3 nos.
1x330MVAr, 765 kV bus
reactor-1 (4x110MVAr,
including one spare unit)
765KV reactor bay — 1
1x125MV Ar 400 kV bus
reactor-1

400kV reactor bay — 1
Adequate space for future
expansion of 5x1500 MVA
765/4G0 kV ICT’s

Future provisions: Space for
765/400kV ICTs along with
bays: 5 nos.

765kV line bays: 4 nos.
400kV line bays: 10 nos.
765kV Bus sectionalizer
breaker: 2 nos.

400kV Bus sectionalizer
breaker: 2 nos.

To take care of any drawal
needs of area in future:
400/220kV ICT: 2 nos.

220kV line bays: 4 nos

SL No. 1,2 & 3 are
required to  be
commissioned
simultaneously
their  wutilization
dependent
commissioning
each other.,

as

i8
on
of




2. |KPS3-KPS2 765kV Dic 12.349%
line

3, -| 2 no. of 765kV line bays at 11.917%
KPS2 765kV §/s for KPS3-
KPS2 765kV D/c line
765kV line bays: 2 nos, at
KPS2 end

Note:

i) Pooling station shall be created with bus section-I with 765/400 kV, 3x1500MVA ICTs
and 1x330 MVAR, 765 kV & 1x125 MVAR, 400 kV bus reactors.

ii) Bus section I (future) shall be created with 765/400 kV, 4x1500MVA ICTs and

Ix330MVAR 765 kV & 1x125 MVAR 400 kV bus reaciors.

iii) Bus sectionalizer at 765kV level shall normaily be closed and bus sectionalizer at
400%V level shall normaily be open.

iv) Developer of KPS2 765 kV 8/s to provide space for 2 no. of 765 kV line bays at KPS2
765 kV §/s for termination of KPS3-KPS2 7585 kV D/c line.

v} Scheme to be awarded after SECY/REIA awards first bid of RE project at XPS3.

2. That a company under the Companies Act 2013 by the name “KPS3 Transmission
Limited” having its registered office at New Delhi has been incorporated on
28.04.2022 by REC Power Development and Consultancy Limited (RECPDCL) as
its wholly owned subsidiary to initiate the activities for execution of the Project and
subsequently to act as Transmission Service Provider (TSP) after being acquired
by the successful bidder selected through Tariff Based Competitive Bidding
process. A copy of the Certificate of Incorporation is enclosed and marked as

Annexure-2, (Page ........ .. {0 Page ......... J and a copy of the Memorandum of
Association and Articles of Association is enclosed and marked as Annexure-3,
(Page c.vveacens to Page ......... 3.

3. 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

coesenes B0 Page .....ues ).

. 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 Centra! Electricity Regulatory Commission

)2 N




(Sharing of Inter-State Transmission Charges and Losses) Regulations as amended
from time to time..”

Unguote
Copy of the relevant exiract of the RFP document issued by the BPC is enclosed
and marked as Annexure-2, (Page ......... toc Page ......... ) 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 ......... to Page ......... }. The Letter
of Intent was issued to Power Grid Corporation of India Limited on 27.02.2023 by
the BPC. A copy of the Letter of Intent (Lel) alongwith the details of Annual
Transmission Charges is enclosed and marked as Annexure-7, (Page ......... to

Page ccovannese ).

. 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
21.03.2023, the BPC in terms of provisio Clause 2.15.2 of RFP has extended the
date upto 28.03.2023 for completion of activities by the successful bidder. A copy
of the relevant extract of the RFP and the letter from BPC is enclosed and marked

as Annexure-8, (Page ......... to Page ....... ces).

. That in accordance with the Lol, Power Grid Corporation of India Limited on
2:.03.2023 furnished Contract Performance Guarantee of Rs. 15.90 Crore (Rupees
Fifteen Crore Ninety Lakh Only) in favour of Central Transmission Utility of India

Limited (CTUIL).

. Acopy of the Transmission Service Agreement (TSA) entered between CTUIL and
“KPS3 Transmission Limited” is enclosed and marked as Annexure-9, (Page

oS to Page ......e)s

. That the BPC vide letter dated 18.01.2023 had intimated to the bidders that the
Acquisition Price payable by the Selected Bidder for Acquisition of one hundred
percent of equity shareholding of KPS3 Transmission Limited along with all its
related assets and liabilities as Rs.11,31,99,000 /-. Subsequent to the bidding and
uring acquisition the BPC vide letter dated 16.03.2023 intimated the successful
idder - the applicant, the final Acquisition Price as Rs. 11,29,06,071/- with the

ollowing break-up:

Professional Fees 0f BPC .....viviiieiiieiieecereeseeaeaeenenanns Rs. 10,48,41,820/-
Reimbursement of cost incurred by BPC.......coovvevvnvnvvennnnn.. Rs. 76,31,601/-
G015 (o 00 ST U Rs.  3,54,028/-
Share Capital of ER NER Transmission Limited ................. Rs.  5,00,000/-

A S



Total Rs. 11,33,27,449/-

Less: TDS lability (Q2 & Q3) discharged from bank account of KPS32
L RSSO Rs. 4,21,378/-

Net Amount Payable by Bidder: ........covviiviiniiieneneenenss. Rs. 11,29,06,071/-

That the Acquisition Price intimated earlier was Rs. 11,31,99,000/- (Rs. Eleven
Crore Thirty One lakh Nirety-Nine Thousand only ) and the revised Acguisition
price intimated after the bidding by the Bid Process Coordinator is Rs.
11,29,06,071/- {Rs. Eleven Crore Twenty Nine Lakh Six Thousand Seventy One
cnly) which is lower by Rs. 2,92,929/- that the amount intimated. The aforesaid
acquisition price of Rs. 11,29,06,071/- has been paid on 21.03.2023 to the

RECPDCL.

A copy of the BPC letters dated 18.01.2023 and 16.03.2023 with regard to the
increase in Acquisition Price is enclosed ard marked as Annexure ~ 10, (Page ........

to Page ....... ).

10. Thereafter, Power Grid Corporation of India Limited has acquired the KPS3
Transmission Limited on 21.03.2023 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 ......... to Page .......... ).

11. The Applicant has mapped Nodai Agency i.e. CTUIL on the e-porta! of this Hon’ble
Commission. The Applicant shall also send a copy of the present Application to the
CTUIL 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 CTUIL.

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

12. That approval under section 68 of Electricity Act, 2003 is furnished by Bid Process
Coordinator and the copy of the same is enclosed and marked as Annexure —12 (Page

covovanse 10 PAZE L1ucneinn).
\



13. That a copy of SLD of the fransmission scheme is enclosed and marked as Annexure
—13 (Page ......... to Page ..........).

14, That KPS3 Transmission Limited hereby submits this application under Section 63
of the Electricity Act, 2003 for Adoption of Transmission Charges to establish the
Project under build, own, operate and transfer basis, which has been determined
through transparent process of competitive bidding in accordance with the guidelines
issued by the Central Government.

15. 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 KPS3
Trazsmission Limited (a 100% wholly owned subsidiary of Power Grid
Corporation of India Limited).

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

a)  Adoption of Transmission Charges for Inter-State Transmission System
for “Establishment of Khavda Pooling Station-3 (KPS3) in Khavda RE
Park” discovered through competitive bidding process.

b)  Allow the sharing and recovery of Transmission Charges for Inter-State
Transmission System for “Establishment of Khavda Pooling Station-3
(KPS3) in Khavda RE Park” 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.
KPS3 Transmission Limited
Applicant
‘; Y S
\
Represented by B K Pradhan
Project Incharge, KPS3 Transmission Limited

Place: New Delhi

Date: O?\IB\”}J
\6
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MINISTRY OF POWER
NOTIFICATION

New Dethi the 3ed Decemoer, 2021t

5.0, S032(E).—in exercise of the powers conferred by sub- para 3.2 of Para 3 «f e Guidelmes
ctrculated under Section 63 of the Electricity Act, 2003 (no 36 of 2003), the Central Governmens hore by
appoints the oliowing Bid-Process Coordinators {BPCs) {or the Vransmission Schemes. as shown against ihe

name of the Transmission Schemes:

Name & Scope of the Transmission Scheme

SI | " Bid Process )
] No.; E Coordinata;
Transmission system for evacuation of power from Neemuch SEZ: f
Scope: ;
i
:
1 :‘0 Scope of the Transmission Scheme Capacity km
| Establishment of 2x500 MVA, | 400/220kV. 500 MVA ICT
400/220 kV Pooling Station (AlS) at | ~2 nos
Neemuch with Ix125 MVAr Bus
Rescr 400 kV ICT bays ~ 2 nos.
. 220 kV ICT bays — 2 nos.
Future provisions:
S
’04, e _ 400 KV line bays 4 {2 cach
4007220 kV ICTs along with bays: 2 | for Chittorearh & Mandsaur B
W DELH\ )g
I~
)

prestes Frandd 13 19
ATTESTED TRUE COPY
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[AT -7 33 T T TTATH | SATHT 19

7565300 &V ICT = { 400 kV line bays - 3 nos. | | 1
(3 no. of bays considered ar | :
Bus sectionalizer a1 765kY & ar_?;?i‘ GSE‘&L &e aGc};p (,;f;'
! : 400KV NTPC, GSE .

F - Ok o Actuai nos. of bays would
f On each bus section, thers shaI‘!E %w be as per connectivity
: 2xI500MVA - 765400kV ICTs. | punied 1o RE developers.

1x330MVAr, 765 kv &
IxI2Z5MVAr 420kV bus reactor.
space for future expansion.

[ 7]
‘ i
I

Ix330 MV Ar 765 kV bus
reactor-2

(7x110 MV AL inciuding
one spare unit)

Bus sectionalizer at 765 kV Jevel
shall normaily be closed and bus
sectionalizer at 400 kV level shall
i normally be open

765 kV reacior bay - 2

1x125 MVAr 400 &V bus
rgactor-2
400 kV reactor bay — 2

Future provisions:

Space for

765/400 kV ICTs along with bays:

§ nos,

765KV line bays: & nos l

400KV fine bays, 19 nos

To take care of any drawal needs

of area in future:

400:220 kv ICT: 2 nos

| 220 kV line bays: 4 nes

P 2 | LILO of one ckt of KPSi- Bhu; | Line length < 7 b i

| lF PS 763 kV Dic line at KPS2 J j
:

765 kv bus secticnalizer bas
7
i

<

400 kY bus sectionalizer bay
-3

e

b e

I

 —— e
= e i

! . .
| Ve SChcie 10 Ge avwavaed wher SECH RELL awaras firse fra of RE rosecin RPN i
L]
j!mpiementauon Time-frame: 23 months rom date of SPV acquisiton
3. ‘Esmb[ishmem of Khavda Pooling Station-3 (KPS3) in Khavda RE Park:

Scope:

Si. Ne. Scope of the Transmission Scheme Capacity /km

! Establishment of 765400 kV. 1500 MVA. 765/400
3x1500 MVA, KPS3 (GIS) with KV ICT-3

1x330 MVAR 765 kV bus reactor {10x500 MVA.

and 1x125 MVAR 400 kV bus including one spare
reactor. unit}

RECPIRCL

Adequate  space  for  future 765 kV [CT bays - 3

expansion  of 3xi500 MVA —
7654400 kV ICT's 400 kV ICT bays - 3
Future provisions: )

763 kV line bays - 2

\&




THE GAZETTE OF INDIA : EXTRAORDINARY

(PART 1i-—~SC. 3ii)]

26
{ i Space for nos. g
! 765:400 kV ICTs along with bays: 400 kV line bays - 3
F 3 nos. nos, considered  at

j 765kV line bays: 4 nos.
i 400k ¥ line bays: 10 nos.

P . 765 kV Bus sectionaiizer breaser:
2 1os,
400 kY Bus scevionalizer breaker
2 nos.

To ke care of any drawal needs
‘ ol arca in fulure

4007220 kV ICT: 2 nos.

120 kv line bays: 4 nos

present {Actual nos. of

bays as per
connectivity granted 10
RE developer)

Ix330 MVAr, 765 kV
bus reactor-1 {4x110C
MVAr, mcluding one
spare unit)

65 kY reactor hay - |

1%125 MVAr 400 kY
bus reactor-}

;f r 400 kV reactor bay ~ |
) RIPS3- KPS2 753 kV D/e line 20 km
s 2 no. of 765 kV line bays at KPS2 | 765 kV line bays: 2 nos.
; 765 kV 8’ for KPSI-KPS2 765 kV at KPS2 end
i L Dve dine ]

ot

ity
400k V level shall normally be open

L

F Penimg station shall be created with bus section-1 with 765/400 XV, 3x1500MVa
s and 1x336 MVAR 765 kV & Ixi25 MV AR 480 kY bus reactors
Hus section I (fuwwre) shail be created with 765400 kv, 3x1500MV A 1LY s and
INIZ0 MVAR 765 kV & [x125 MVAR 400 LV bus reactors
Bus sectionalizer at 765kV level shall normally be closed and bus sectionalizer at

Developer of KPS2 765 kV 8/5 to provide space for 2 no. of 765 kV line bays at
KPS$2 765 kV 5/s for termination of KPS3-KPS2 765 kV Drc line.
Scheme o be awarded after SECI /RETA awards first bid of RE project at KPS3

jimplementafion Time-frame: 24 months from date of SPV acquisition

Scope:

‘Transmission scheme for injection beyond 3 GW RE power at Khavda PS! (KPS1)

8l No. Scope of the Transmission Scheme

Capacity /km

1. Augmentation of Khavda PSI by
765/400 kV transformation capacity
*(max. upto 4x1500 MVA) with 1x330
MVAR 765 kV bus reactor and 1x125
MVAR 420 kV bus reactor on 2™ 755
kV and 400 kV bus section respectively.

765400 kV. 1500
MVA-4

(13x500 MVA,
including one spare
unit}

{Actual no. of ICTs
may be decided
based on evacuation
requirement)

765 KV ICT bays - 4

RECPDCL

9



GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

(emral Registration Cesire

Certificate of Incorporation

iPursuant to suby 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'heteby certify thar KPS3 TRANSMISSION LIMITED is incorperated on this Twenty ninth day of Apri! Two
thousand twenty-two under the Companies Act. 2013 (18 of 2613) and that the company i limited by shares.

The Corporaw Identity Number of the company is 1J40109D1.2022G 01397632,

The Permanem Account Number (PAN} of the company is AAJCKA986F
The Tax Deduction and Collection Account Number (TAN) of the company is DELK24342D

Given under my hand ar Manesar this Second day of May Two thousand tweniy-two

S BINISTRY OF e
DRPORATE AP Aok, W1 25

Digital Signature Centificate
Mr. VIJAYA SIMHA REDDY YANNAM

For and on behall ol the jurisdictional Registrar of Companics
Registrar of Companies
Central Regisiration 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.mea gov.ir

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

KPS3 TRANSMISSION LIMITED
CORE-4, SCOPE COMPLEX. 7. LODHI ROAD, DELHI, South Delhi,

Delhi, India, 110003

| is]

* as issued by the Income Tax Department




{Pursuant to Schedule 1 {see sections 4 and 5) to

the Companies Act, 2013] FORM NO. INC-33 !
SPICEMOA f
i

{e-Memorandum of Association}

e

’ i ] A
Table applicable to company as notified under schedute | of the companies Act, 2013 r - |

Table A- MEMORANDUM OF ASSCCIATION OF A COMPANY LIMITED BY SHARES

(KPS3 TRANSMISSION LIMITED

L . -

2.The Registered office of the company will be situated in the state of Deiki-Di

1. The Name of the Company is

3.(a)The objects 1o be pursued by the company on its incorporation are

51 .7o plan. promnte and develep an integrated and efficient power lransmission system netwark in afl its aspacts including planning
finvestigation. research, design and engineering, preparation of prefiminary, feasibility and definie project reports, construction, operation
and maimenance of ransmission fines, sub-siaticns, load dispaich stations and communication facitites and appurtenant works,
jcoordination of integrated operation of regional and rational grid system, execution of wrni-key jobs for other utilities/erganizations andg
wheeting of power in accordarce with the policies, guidelines and ohjeclives laid down by the Central Government from hime 10 time.

2. 1o study, nvestigate, collect intormalion and data, review operation, plan, research, design and prepare Report, diagnose operatonal
difficullies and weaknesses and advise on the remedial measures lo improve, undertake development of new and innovative product
connected with business of the Company as well as modermize existing EHV, HY lines and Sub-Stations

3.To act as consuflants, technical advisors, surveyors and providers of technical and other services 1o Public er Private Sectar enterprises

engaged in the planning, investigation. research, design and preparalions of prefiminary, feasibility and defirite preject reporis,
manufacture of power plant and equipment, construction, generation, operation and maintenance of power transmission system from

power generating slations and projects, transmission and distribution of pawer

4.To plan, pramote, develop. erect and mainlain, operate and otherwise deal 11 Telecommunication networks and services m all its aspecis
including planning, investigation, research, design and engineering, preparation of preliminary. feasibility and definite project reports: to
purchase, sell, import, expon, assemble, manufacture, instali, commission, maintain, operate commercially whether on own or along with
other, on lease or otherwise. These networks and for such purposes to set up and/or install all requisite communications facilites and other
fatifities including fibre optic links, digital microwave links, communication cables, other telecammunication means, telephone and other
exchanges, co-axial stations, microwave stations. repeater stations, securty system databases, billing systems, subscriber management
systems and other communication systems whether consisting of sound, visval impulse, er otherwise, existing or that may be developed or
invented in the fulure and to manufacture, purchase, sel, import, exporl, assemblg, take or give on lease/rentalfsubscription basis or by
similar means or otherwise deal in all compaonents and other support and ancillary hardware and software systems, accessories, parts and
;equipments etc. used in or in connection with the aperation of the above communication systems and networks including 1o deal with

heiecommunication operations or_directly with the general public, commercial companies or otherwise.

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

provals and authorization from Governmental Statutory and Reguiatory Authorities, as may be necessary to carry
of the Company and connected malters which may seem expedient to develap the business interésts of the

ted 103’:9‘44.2\"3,!

U7

Compan

2.To el it with the Government of india or with any State Government or with other authorities/ commissions, lgcal
bodies qEpubli Jarpte seclor undertakings, Power Utilities, Financial Institutions, Banks, international Funding Agencies and
oblain s aners, suf .ﬁ;? 5, loans, advances or other money, grants, contracts. rights, sanctions, privileges, licenses or concessions

\E: 0
b o T \ . .
: ) s Signatery

2|

Iwhalsoev {dhathe .‘—.@:; or otherwise) which the Company may think it desirable to obtain for carrying its activities in furthering the
‘ATTESTED TRUE COPY .




mterests of the Company ¢r fis membeérs.

3.To enter into any agreemers, 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 Beards, Transmission Companies,
Generation Companies, Licensees, Statutory bodies, other orgariizations (whetner in Private, Public or Joint Sector Undertaking) and buik

consumers of power eic,
4.To secure the payments of money, receivables on transmission and distribution of electricity and sale of fue), as the case may be, to the

State Electricity Boards, Vidyut Boards, Transmission Utilities, Generating Companies, Transmission Companies, Distribution Companies,
State Governments, Licensees, statutory bodies, other organizations (whether in Private, Public or Joint Sector Undertaking} and bulk

consumers of power etc. through Letter of Credits/ESCROW and other security documents.

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

any amendments thereto.

6.Subject to provisions of Sections 73, 74, 179, 180 & 186 and other applicable provisions of the Companies Act, 2013 and rules made
thereunder and subject {o other laws or directives, if any, of SEBI/RBI, to borrow money in Indian rupees or foreign cuirencies and obtain
foreign lines of credits/ grants/aids etc. or to receive meney or deposits from public for the purpose of the Company's business in such
manner artd on such terms and with such rights, privileges and obligations as the Company may think fit. The Company may issue bonds/
debentures whether secured or unsecured; bills of exchange, promissory notes or other securities, mortgage or charge on ali or any of the
immovable and movable prepenties, prasent or future and all or any of the uncailed capitai for the time being of the Company as the

Company may deem fit and to repay, redeem or pay off any such secuirities or charges.

pertles or against Bank guarantee and to make advances of money against

7.To lend money on property or on mortgage of immovable pro
Ty and to invest money of the Company in such

future supply of goods and services on such terms as the Directors may consider necessa
manner as the Directors may think fit and tc sell, transfer or to deal with the same.

8.To own, possess, acquire by nurchase, lease or otherwise rights, title and interests in and to, exchange or hira real estate, equipment,
Transmission fines, lands, buildings, apartments, piants, 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 cornected wiih land so situated and turn the
same to account in any manner as may seem necessary or convenient for the purpose of business of the Company and to hoid, improve,
explci, re-organize, manage, lease, sell, exchange or ctherwise dispose of the whole or any part therecf.

9.Subject to applicable provisions of Companies Act, 2013, 1o subscribe for, underwrite, or otherwise acquire, hold, dispose of and deal
with the shares, siocks, debentures or other securities and titles of indebtadness or the right to participate in profits or other similar
documents issued by any Government authority, Corporation or hody or by any company or body of persons and any option or right in

respect thereof.

16.To create any depreciation fund, reserve fund, sinking furd, insurance fund, gratulty, provident fund or any other fund, for depreciation
or for 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.

11.To acquire shares, stocks, debentures or sacurities of any company carrying on any business which this Company is entitled to Carry on
or acquisition of undertaking itself which may seem llkely or calculated to promote or advance the interests of the Company and to sell or

dispose of or transfer any such shares, stocks or securities and the acquired undertaking.

12.To enter into partnership or into any agreement for joint working, sharing or pooling profits, Joint venture, amalgamation, union of
interests, co-operation, reciprocal concessicns 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 zuthorized to carry on or engage in
any business undertaking having objects identical or similar to, as are being carried on by this Company.

13.To estabiish and maintain agencies, branch offices and local agencles, to procure business in any part of india and world and to take
such steps as may be necessary lo give the Company such rights and privileges in any part of the world as deemed proper In the interest

of the Company.

14.To promote and undertake the formation of any institution or Company or subsidiary company or for any aforesald objects intended to
benefit the Company directly or indirectly and to coordinate, control and guide their activities. -

TS(a).Td 'negotiate-and enter into agreements and contracts with domestic and'foreign' compénies, béﬁsons or other organizationi;. banks
and financial institutions, in refation to the business of the Company including that of technical know-how, impor, expon, purchase or sale

of plant, machinery, equipment, tools, accessaries and cansumables, financial assistance and for caimying out all or any of the objects of

the Company.

15(b).To negetiate and enter into agreements and contracts for execution of turnkey jobs, works, supplies and export of plant, machinery,

tools and accessories etc.

16.Upon and for the purpose of any fssue of shares, debentures or ary other sectrrities of the Company, 1o enter into agfeement with
intermediaries including brokers, managers of issuig/commission agents and underwriters and to provide for the remuneration of such
ingenvices by way of payment in cash or issue of shares, debentures or other securities of the Company or by granting

ame or in any other manner as permissible under the law,

Acts of indemnity and get guarantee and allocations for the business of the Cofnpany._
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[18.Te make arrangeriehis for vaifing of Al CATEQ6RBS of empioyees a8g 1 ‘Bmpicy of olRéMWise oG08 Sxpons aovizars Fonsultants eic. ;
gia'; thie intarest of achieving the Company's ohiects ;
{

119.10 promote consarvaton and protection of eleciricity fram thek, safety of life andg 1o protect environimeangs mckiding air . iand and waler
ietr

i
120.70 pay and provide {or r,e remuneration, amehoration and weltarg of persens employed of inrmerly employed by the Company and

their famflies previding for pension, allowances, bonuses, other payments o by craating for the purpose from tirme o time the Providemt
iFund, Gratuily and sther Funds or Trusts 7 urther 1o undenake buliding or contributing to the building or houses, dwellings or chawls by
Jgrants of money. or by helping persons empioyed by the Company to effect or maintain insdrance on their iives by contributing to the
payment of premium or otherwise and by providing or subscribing or conlsibiting tawards educational institlions. recreation. hospitals and

fdispensaries. medicat and other assistance as the Company may deer fit

!
!
i21.Te ensire any nghts, propaties, underakings. contracts. guarentees or obhgations or profds of the Company of every nature and kind
fin any manncr wiih any person, firm, association. msiation or Cominany

;
:22. 7o dislribule among members of the Company dividend mcluding bonus shares ot of profits. accumulaled profits or funds ang
resgurces of the Company in any manner permissible under law

23.To mstivte, conduct, defend, compound or anandon any legal proceedings by or against the Cempany or its officers or otheiwse
time for payment or satisfaction of any debls or recovery due,

iconcerning the affairs of the Company and also to compound and to allow
?cfaims of demands by or against the Company and to refer any claims or demands by or agains: the Company o any differences arisiag in
‘execution of contracts to conciation and arbitration and o observe, comply with ancior chalfenge any awards prefiminary, imterim or finat

made in any such arbitration

;24.1 o0 pay out of the funds of the Company «lf costs. charges, expenses and preliminary and inz:centsi 1o the promation, formation,
lestablishiment and registration of the Company or other expenses incurred i tnis regand

i
;25.Subjeci to provisions of Sections 187, 182 & 133 of Comparues Acl, 2013 to conirbute money o atherwise assist 1o charilable,
ibenevalent, religious, scientific national, defense, public o oifer mstitutions or objerts or pUIpDSES

j
1

125, To open an actount or accounts with any indwicual, frm or company or with any bank bankers of shrogss and (o pay e and withdraw
imoniey fram suth acequrt or scoounts

j !
i27. 10 accept gifts, DaqUests, denises and conalions rom members and Giners ans 1o make gifts 1o ingnbars ang olliers of money, assets |
J‘am} progerties of any kind

2810 carry out all o any of the chjects of the company and g6 ali or any of the above thingy in any part of the world and either as
irincipal, agent, contraclor of truster or otherwise and either afone or in conjusiction with others

129.70 negotiate andfor enter into agreement and contract with individuals, companies, corporations, foresga or indran, for obtaming of

providing iechaical, financial or any oter assistance for carrying on all or any of the objects of the Comgany and also for the purpose of
activating, resrarch, development of projects on the basis of know-how andior financial panicipation and for technica collshoration, and |
1¢ acguire or provide necessary formulate and pateni rights for furthering the objects of the company

settlement or surmounting of

130.70 ard peculiarly or otherwise, any association, booy or movernent having tor its obyject the salution,
pndustrial o labour problems or irouble of the pramotion of industry or trade

31.Subrect to the provisions of Compantes Act, 2013 or any amendmen; or re-enactment thereof n the event of winding up to distibute
among the members in specie any property of the Company or any proceeds of sale on disposal of any property in accordance wilth the
provisions of the Act

3Z.To da ail such other things as may be deemed incidental or conducive 1o the attainmert of the above Objects or any of them and to
carry o any business which may seem to the Company capable of being conveniently carried in connection with any of the Company's
Objects or calcidated directly or indirectly to enhance the value of or render profitable any of the Company's property or rights.

;33.‘Fo establish, provide, maintain and conduct or otherwise subsidies research laboratories and experimental workshops for scientitic,
jtechnicai ar researches, experiments and to undentake and carry on directly or in cellaboration with other agencies scientific and technical
research expanments and tests of &ll Kinds and to process, improve and Invent new products and their technigues of manufaciure and to
promole, encourage, reward in every manner studies and research, scientific and technical investigations and inventions of any kind that
may be consldered likely lo assisl, encourage and promote rapid advances in techinalegy, economies, import substitution or any business

which the Company is authorized 10 carry on

34.Subject to provisions of the Companies Act, 2073, to evolve schemi for restructuring or afrangement, 1o amalgamale or merge or to

enler into partnership or into any consortium or arrangement for sharing of profits, union of interests, co-operation, joint venture with any
panies carrying on ar engaged in any operation capable of being conducted

Person or Persons, partnership firm/firms, or company or com
so conveniently in co-operation with the business of the Company o to benefit the Company or to the activities for which the Company has

been established.
35.To apply for purchase, or olherwise acquire any rade marks, palents, brevets, Inventions, licenses, concessions and the like, confernng

any exclusive or nonexclusive or limiled rights to use, or any secret or other information as to any invention which may be capable of being
used for any of the purpeses of the Company, or the acquisition of which may benefit the Company and lo use, exercise, develop or grant

ect of or otherwise tur 1o account the property, rights or information so acquired

S

lice:
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36.7 6 =ufl, dispose of tive oft an unaertaking of the Company or any part thereod for such consideration as the Corrpary may think fit and
fin paricular for shares. debentiens or secuitios of any other association, corporation or company.

137.70 sell, improve, manage, develop, exchange. loan, lease or lgl, under-lease. sub - lol, mongage, dispose of geal with 1 any manne!
lurn 10 accourt or dtherwise deal with any rights or property of the Compary B
4.The ltability of the member(s) is fimited and this fiability is limited to the amount unpaid, if any, on the shares held by

them.
5.The share capital of the company is 5500,000'00 rupees, divided into,
| — =
s6.000.00 [Equity shares of 19.00 hupees each | and |
& We, the several persons, whose names and addresses are subscribed, are desirous of being formed

into 3 company in pursuance of this memoerandum of association, and we respectively agree to take
the number of shares ir: the capita! of the company set agamst our respective names:

™7 I whose name and address is given below, am desirous of forming a company in pursuance of this
memorandum of assoctation and agree to take ali the shares in the capital of the company

{Applicable in case of one person company}:
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‘ i Subscriber Detatls

iS.No. |
X e I N W
.
i p i [
-[Name, Address, Descristion and Qccupation ’DIN/PAN/ Ao G S ;EDSC .!Dated i
K Numbet taken i :
| | _—
[ . Aﬁl,,__.h_._h_. e T i R ,}______-_ o —— o L
0,000.0IF 445i
!}' quity .'
Total Shares taken ! i
IPreference i
| - - S ! - B
e e e P e e s ettt e ey !
[ Signed before Me J
! - e ‘:‘ e LT o - R T e e et Ton I — _-‘uf.( ._,——.——-.-"-.W«.i
.I DIN/PAN/Passport j
Name Address, Description and Occupation ;Number/ . IDSC Dated
iMembership
Number [ J
Foea | IVINAY KUMAR 1803, TOWER-9, LA RESIDENTIA, TECH 402906 I a B
ZOME-4, GREATER NOIDA WEST-201306 |
_ ! |
| !
| i
J ﬂ
S 4 ] SR A
! Modify J [ Check Form
: | b oy |
|
|
|
|
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| {Pursuant to Schedule | (see Sections 4 and 5) 1o +
the Companies Act, 2013)] FORM NO. INC-34 SPIC e AOA
{e-Articles of Association)

Table [F i as notified under schedule 1 of the companies Act, 2013 is applicable to the company

KPS3 TRANSMISSION LIMITED

A COMPANY LIMITED BY SHARES

iChe
ck if :

not

‘appl i
Jjcab!

Che
ck if

falter| Articl

ed {eNo

i(1) in these regulations-

i{3) "Public company means a company which-
' {a) is not a private company, {

|

|

Description i
interpretation I
i

i

{a} "the Act” means the Companies Act, 2013,

{b) "the seai” means the common seal of the company. !
{2} Uniess the context otherwise requires, words of expressions contained in these regulations shall bear the
samg meaning as in the Act or any statutory modification thereof in force &t the date at which these regulations

become binding on the company.

gbe public company for the purposes of this Act even where such subsidiary company continues 1o be a privale

{b) has a minimum paid-up share capita! as may be presciibed:
Provided that a company which is a subsidiary of a company, not being 2 privale company, shail be deemed io

company in its articles. _ e )

Share capital and variation of rights ,

Sutject to the provisions of the Act and these Anticles, the shares it the capilal of the company shail be tnder
the control of the Directors who may 1ssue, allot or otherwise dispose of the same or any of them to such
persons, in such praportion and on such terms and conditions and either at a premium or at par and at such

time as they may from time 1o time think fit.

{) Every person whose name is entered as a member in the register of members shall be enlilied 10 receive
within two months after incorporation, in case of subscribers to the memorandum or after allotment or within
ong monith after the application for the registration of ransfer or ransmission or within such other period as the
conditions of issue shall be provided,-

(a} one certificate for all his shares without payment of any charges; or

{b) several certificates, each for one or more of his shares, upon payment of twenty rupees tor each !

cerlificate after the first.
{ii} Every certificate shall specily the shares to which it relates and the amount paid-up thereon and shall be

sigred by two Directors or by a director and the company secrelary, wherever the company has appointed a

company secretary:
Provided that in case the company has a common seal it shall be affixed in the presence of the persons

required to sign the certificate.
(iii) in respect of any share or shares held jointly by several persons, the company shall not be bound to issue

more than one certificate, and delivery of a certificate for a share to one of several joint hoiders shall be
sufficient delivery to all such holders.

(i} If any share certificate be worn out, defaced, mutilated or tarn or # there be no further space on the back for
endorsement of transfer, then upon production and surrender thereof to the company, a new certificate may be
issued in lieu thereof, and if any certificate is losl or destroyed then upon proof thereof to the satisfaction of the
company and on execution of such indemnity as the company deem adequate, a hew certificale in lieu thereof
shall be given. Every certificate under this Article shall be issued on payment of twenty rupees far each

certificate.
\ji) The provisions of Articles (2} and (3) shall mutatis mutandis apply to debentures of the company.

NEW DELHI |
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Except as required by law, no person shall be recognised by the company as holding ahy share upon any
OO trust, and the company shall not be bound by, or be compelled in any way to recognise (even when having

4 |notice thereof) any equitable, contingent, future or partial interest in any share, or any interest in any fractional
part of a share, or (except only as by these regulations or by law otherwise provided) any other rights in
respect of any share except an absolute right to the entirety therecf in the registered holder.

(i) The company may exercise the powers of paying commissions conferred by sub-section {6) of section 40,
1 H provided that the rate per cent or the amount of the commission paid or agreed to be paid shall be disclosed in
the manner required by that section and rules made thereunder.

5 |(fi) The rate or amount of the commission shail not exceed the rate or amount prescribed in rules made under

sub-section (6) of section 40.
(i) The commission may be satisfied by the payment of cash or the afiotment of fully or partly paid shares or

partly in the orie way and partly in the other.

(i) If at any time the share capital is divided into different ciasses of shares, the rights attached to any class

Ora {unless otherwise provided by the terms of issue of the shares of that class) may, subject to the provisions of

section 48, and whether or not the company is being wound up, be varied with the consent in writing of the

5 holders of three-fourths of the issued shares of that class, or with the sanction of a special resolution passed at
a separate meeting of the holders of the shares of that class.

(i) To every such separate meeting, the provisions of these regulations relating to generai meetings shall

mutatis mutandis apply, but so that the necessary quorum shall be at least two persons holding at least one-

third of the issued shares of the class in question,

The rights conferred upon the holders of the shares of any class issued with preferred or other rights shall not,

RN 7 lunless otherwise expressly provided by the terms of issue of the shares of that class, be deemed to be varied

by the creation or issue of further shares ranking pari passu therewith.

Subject to the provisions of section 55, any preference shares may, with the sanction: of an ordinary resolution,

8 Ibe issued on the terms that they are to be redeemed on suich terms and in such manner as the company

before the issue of the shares may, by special resolution, determine.

Lien

(i) The company shall have a first and paramount lien-
EENE {a) on every share (not being a fully paid share), for all monies {whether presently payable or not)

called, or payable at a fixed time, in respect of that share; and

{b) on ali shares {not being fully paid shares) standing registered in the name of a single person, for all
9 ;monies presently payable by him or his estate to the company:
Provided that the Board of directors may at any time declare any share to be wholly or in pant exempt from the

provisions of this clause.
{ii} The company?s lien, if any, on a share shall extend 1o all dividends payable and bonuses declared from

time to time in respect of such shares.
The company may sell, in such manner as the Board thinks fit, an

(0 Provided that no sale shall be made-
10 (a) unless a sum in respect of which the lien exists is presently payable; or
{b) until the expiration of fourteen days after a notice in writing stating and demanding payment of such

part of the amount in respect of which the lien exists as is presently payabie, has been given to the registered
holder for the time being of the share or the person entitled thereto by reason of his death or insolvency.

(i) To give effect to any such sale, the Board may authorise some person to transfer the shares sold to the

HE N purchaser thereof,

.11 H{ii) The purchaser shall be registered as the holder of the shares corprised in any such transfer.

(iii) The purchaser shall rot be bound to see to the application of the purchase money, nar shall his title to the
shares be affected by any irregularity or invalidity in the proceedings in reference to the sale.

{i) The proceeds of the sale shall be received by the company and applied in payment of such part of the

U 12 |amountin respect of which the lien exists as is presentiy payable.
(i) The residue, if any, shall, subject to a like iien for sums not presently payable as existed upon the shares

before the sale, be paid to the person entitled to the shares at the date of the sale.

y shares on which the company has a fien:

Calls on shares

{i) The Board may, from time to time, make calls upon the members in respect of any monies unpaid on their
L]0 shares (whether on account of the nominal value of the shares or by way of premium) and not by the
conditions of allotment thereof made payable at fixed times:

Provided that no call shall exceed one-fourth of the nominal value of the share or be payable at less than one
13 |month from the date fixed for the payment of the last preceding call.

(i) Each member shall, subject to receiving at least fourteen days? notice specifying the time or times and
place of payment, pay to the company, at the time or times and place so specified, the amount called on his

hares.
ﬁa A call may be revoked or postponed at the discretion of the Board.
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=i A call shall be deemed to have becn made at the time Wh_él'iniﬁlé'r”és—(ﬁﬁﬁaﬁuérﬁiéfﬁtn.ﬁfaéifh'dHz_iﬁ{;mlﬁé‘ﬁrliﬁ_—.i
tLd L f 14 iwas passed and may be required 1 be paid by instalments :
|

o - i ]5” "The joint holders of a share shall be joinily and severally llable 1 pay all calis i réspact thercof,
! I Lot

4(5) It 2 sum called in respect of a share is not paid before or on the day appointed for paymeni (heréof, the

1 |PErson from whom the sum Is due shall pay interest thereon from the day appointed for payment thereof to the
time of aclual payment at {en per cent per annum or at such lower rate, if any, as the Board may determine.

{ii) The Board shall be at liberty to waive payment of any such interest wholly or in part. N

(i) Any sum which by the terms of issue of a share becomes payable on aliotment or at any fixed date, whether

on account of the nominal value of the share or by way of premium, shall, for the purposes of these

regulations, be deemed 1o be a call duly made and pavable on the date on which by the teims of issue such

17 sum becomes payable

{ii) In case of non-payment of such sum, all the relevanl provisions of these regulations as to payment of

interest and expenses, forfeiture or otherwise shall apply as if such sum had become payable by virtue of a call

duly-made and notified, | . mN

i
;

“The Board-
{a) may, if it thinks fit, receive from any member willing to advance the same, all or any part of the monies

‘ uncailed and unpaid upen any shares hetd by him; and

{b) upon all or any of the monies so advanced, may (until the same would, but for such advance, become
presently payable) pay interest al such rate not exceeding. unless the company in general meeting shall
otherwise direct, twelve per cent per annum, as may be agreed upon hetween the Board and the member

j . lpaying the sum in advance. R e P
! t Transfer of shares |
4

- ':"L’f"#“m“kﬁr?ﬁe instrument of transfer of any share in the company shall be executed by or on behalf of both the ;

1 19 glransiercr and transferee
: é{ii} The transferor shall be deemed te remain a holder of the share until the name of the tansferee 1s entered in

the register of members in respect thereol. I p——

=T j'?”h"e Board may, subjact to the right of appeal canferred by section 58 deciine to Tégistar.

FLd iy 2 ‘{a} the transfer of 8 share, not being a fully paid share, to a person of whom they do not approve; or

({b) any transfer of shares on which the company has a lien. S—— " i

P {The Beard may deciine to recognise any instrument of fransier Lniess- bl '
: IR {(3) the instrurment of transler is in the form as prescribed in rules made under sub-section (1) of section 56;

i 21 [{b) ihe instrument of ransfer is accompanied by the certificate of the shares to which it relztes, and such other
evidence as the Board may reasonably reguire to show the right of the transferor to make the transfer. and

ix
O

T _','_""F-""'".On giving not Iess than seven days? previous notice in accordance with Section 1 and rules made thereundor, |
310 the registration of transfers may be suspended at such times and for such periods as the Board may from time

p 22 ito ume determine
Provided that such regisiration shall not be suspended for more than thirty days at any one time or lor more

than forty-five days j_ll the aggregate in any year. L
Tronsmission of shares

(€) the Instrument of transfer is in respect of only one class of shares. -

- ' {i) On the death of 2 memiber, the survivor or survivors where the member was a joint holder, and his nominee
Lyl or nominees or legal representatives where he was a sole holder, shall be the only persons recognised by the
23 icompany as having any title 10 his interest in the shares

(i) Nothing in clause {i) shall release the estate of a deceased
share which had been jointly held by him with other persons.
i {i} Any person becoming entitled to a share in cansequence of the death or insolvency of a member may, upon
7y such evidence being produced as may from time to time properly be required by the Board and subject as
hereinafler provided, elect, either-

24 (2} 1o be registered himsel as holder of the share; or
(b) to make such transfer of the share as the deceased or insolvent member could have made.

(i) The Board shall, in either case, have the same right 10 decline or suspend registration as it would have had,
if the deceased or insolvent member had transferred the share before his death or insolvency.
{i) if the person so becoming entitied shall elect o be registered as hoider of the share himsell, he shall defiver

O3 or send Lo the company a notice in writing signed by him stating that he so elects.
@i} If the person aforesaid shall elect to transfer the share, he shall testify his election by executing a transfer of

the share.
5 (iii) All the limitations, restrictions and provisions of these regulations relating to the right to transfer and the
registration of wransfers of shares shall be applicable to any such notice or transfer as aforesaid as if the death

or insolvency of the member had not occurred and the notice or transfer were a transfer signed by that

2%

Joint holder from any liability in respect of any

.4

l member,
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“[The provisions of thesé Tegulations as to forfeittre shall apply in the case of nonpayment of any sun which, by

" iThe company may, from time 1o time, by ordinary résolution increase the Share capital by such sum. to be

'A person becoming entiiled o a Share by reason of the death or insofvency of the holder shail be entifled 1o the
isamme dividends and other advantages 1 which he would be entitled if he were the registered holder of the
;'share. except that he shall not, before being registered as a member in respect of the share, be entilled in
frespect of it to exercise any right conferred by memisership in relation o meetngs of the company

Provided thai the Board may, at any time, give notice requiring any stich person 1o efect either (o be registered
éhimself or to transfer the share. and if the notice is not complied with within rinety days, the Board may i
Ithereafter withhold payment of all dividends, bonuses or other monies payable in respect of the share. until the |
greqqir_gqggqtsk of the notice have been compliedwith, _ i

Forfeiture of shares ;
!
Il

i

n
Jﬂ“f"é member fails 1o pay any call, or nstalment of a call, on the day appointed far payment theréof, the Hoard
:ray, at any time thereafter during such time as any pan of the call or instalment remains unpaid, serve a
notice on hirn requiring payment of so much of the cali or instalment as is unpaic, together with any interest

(which may haveaccrued. S
:The notice aforesaid shall- ‘
nice) 4

' i(8) name a further day (not being earlier than the expiry of tourleen days irom the date of service of ihe

jon or before which the payment required by the notice is to be made; and ;
{{b} state that. in the event of non-payment on or before the day so named, the shares in respect of which e 1

itall was made shail be llable 1o be forfeited.

Jif ihe reauirements of any such notice as aforesaid are not complied with, any share in respeci of which the ’

!notice has been given may. at any time thereafter, before the payment required by the notice has been made.

be forfeiled by a rosolution of the Boardtothatelfed. . .o .o oo .. |
;] A forfeited share may be zold or otherwise disposed of on such terms and in such manner as the Board E
Hhnks fil, '

i) At any ume betore a sale or disposal as aloresaid. the Board may caricel the {orfeilure on sucl terms as i

J £
de _'fy_t_inks fit i‘
]

f

(i A person whose: shares have been forfelied shal cease 10 be a member in rospact of the forfeited sharas,
ibut shall, notwithstanding the forfeiiure, remain lizble o pay to the company al! monies which, a1 the date of
ltorferture. were presently payabie by him 1o the company in respect of the Shares

i) The tabifity of such person shall cease i and when the company shall have receivad payment in full of alt
isuch monies in respect of ihe shares, e : —=

|{i) A duly veritied declaration i writing that the declarant is & director, the manager or the secretary, of the
icumpany, and thal 2 share in the company has been duly forfeiled on a date stated in the declaration, shall be

3conciusive evidence of the facts therein staled as against all persons claiming 1o be entitlsd to the share;
{ii) The company may receive the consideration, if any, given for the share on any sale or disposal therest and |
may exccute a transfor of the share in favowr of the person to whom the share is seid or disposed of; i
{iii} The transferee shall thereupon be regisiered as the holder of the share: and i
{vi The Iransferee shall not be bound 1o see to the application of the purchase mongy. i any, nor shail his title ]
to the share be affected by any irreqularity of invalidity in the proceedings in reference to the forfeitwre, sale or

disposal of the share

the terms of issue of a share, becomes payable at a fixed time, whether on account of the nominal value of the |
share or by way of premiurn. a5 if the same had been payable by virtue of a call duly made and notified. |

Alteration of capital

divided into shares of such amount, as may be specified in the resolution.

e—
i
Fl
i
i

Subject to the provisions of seciion 61, the company may, by ordinary resolution,-
{a) consolidate and divide ali or any of its share capital into shares of Jarger amounrt than its existing shares:;
(b} convert all or any of its fully paid-up shares into stock, and reconvert that stock intg fully paid-up shares of

any denomination;
(¢) sub-divide its existing shares or any of them into shares of smaller armount than is fixed by the

memorandum,
{d) cancel any shares which, at the date of the passing of the resolution. have not been taken or agreed to be

taken by any person. e —]

Where shares are converied into stock.-
(a) the holders of stock may transfer the same or any part thereof in the same manner as, and subject to the

same regulations under which, the shares from which the stock arose might before the conversion have been
transferred, or as near thereto as circumstances admit

Provided that the Board may, from time to time. fix the minimum amount of stock transferable, so, however,
that such minimum shafl not exceed the nominal amount of the shares from which the stock arose.

(b) the holders of stock shall, according to the amount of stock held by them, have the same rights, privileges
and advanlages as regards dividends, voling at meetings of the company, and other matters, as if they held
the shares from which the stock arose; but no such privilege or advantage (except participation in the

!

Page 4 of 10




F wividends and profits of e company and i 1Ke 33561 on winding up) shallbe canferfed 17 4 ariount of
i ] ! istock which would pot. if existing in shares, have conferred that privilege: or advantage
[ : ! i{c} such of the regulations of the company as are applicable to paid-up shares shall apply 1o stock and the !
iwords “share” and "shareholder” in those reguiations shall inciude "stock” and “stock-holde;” respective ly
“TThe company may, by special resolution. reduce in any marnner and with, and subject fo. any incident’
iaulhoriscd and consent required by law,-
37 Ha) its share capital;
i{b) any capital redemption reserve account, or
__.jlc) any share premium account,

? Copitalisation af profits

S e e eH e - P
{i) The company in general meeting may, upon the recommendation of the Board, r&solve.
'(a} that it is desirable to capitalise any part of the amount for the time being standing to the credit of any of the

:
|
£
[COMPany?s reserve accounts. of 16 the credit of the. profit and loss account, or otherwise available for |
I
'

: distribution; and
w i{b) that such sumn be accordingly set free for distrbution in the manner specified in clause (i) amongst the

:‘members who would have been entitled thereto, If distributed by way of dividend and in the same proportions
{(ii) The sum aforesaid shall not be paid in cash but shall be appiied, subject to the provision contained in

35 [clause (ifi}, either in or towards:

“%I(A) paying up any amounts for the time being unpaic on any shares held by such members respectively, i
1{B) paying up in full, unissued shares of the company to be aliotied and distributed, credited as fully paid-up, to |

|

1’ tand amongst such members in the proportions aforesaid;

i I{C) partly in the way specified in sub-clause {A) and partly in that specified in sub-clause [B),

{ (N} A securities premium account and & capital redemption reserve account may, for the purposes of this

] regulation, be applied in the paying up of unissued shares to be issued to members of the company as fully

Ipaid bonws shares;

{(E) The Board shall qive eftoct t the resolution passed by the company wi pursuance of this regulation. .

{i) Whenever siich a resolution as aioresaid shail have heen passed, the Board shall.

i
el | .
jL l [y '{a) make all appropriations and applications of the undividec profits resolved to be capitalised thereby, and afl ;
! E lalioiments and issues of fully paid shares if any, and
i i(b} generaily do all acts and things required to give effect therelo.

‘{a) to make such provisions, by the issue of tractional cerilicates or by payment i cash or otherwise as §

39 i!thinks fit. for the case of shares becoming distributable in fractions; and
1{b) to authorise any person to enter, on behalf of all the members entitfed thereto, into an agreemert with the
icompany providing for the aliotment to them respectively, credited as fully paid-up, of any further shares to
swhich they may be entitted upon such capitalisation, or as the case may require, for the payment by the
]company on their behalf, by the application therelo of their respeclive proportions of profits resolved to be
icapilalised, of the amount or any part of the amounts remaining unpaid on their existing shares;

- ____|{i} Any agreement made under such authority shall be eflective and binding on such members.
E | Buy-back of shares

I{if) The Board shall have power- jt
!
|

|

N T Notwithstanding anything coniained in these articles but SUBJEct o the provisions of sections 68 io 70 and any
0 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.

o L : e — . .

! General meetings

- ~ 1Al general meetings other than annual general meeting shall be called extraordinary general (neaiing.

1 1) The Board may, whenever it thinks ft, call an extraordinary general meeting.,
o {ii} If at any time directors capable of acting who are sufficient in number to form a quorum are not within india,

g
u any director or any two members of the company may call an extraordinary general meeting in the same
manner, as nearly as possible, as that in which such a meeting may be called by the Board. _

11
Proceedings at general meetings

I

(i) No business shall be trensacted at any general meeting unless a quorum of members is present al the Gime

1l 43 (whenthe meeting proceeds to business.
(i) Save as otherwise provided herein, the quorum tor the general meetings shall be as provided in section

103,
The chairperson, it any, of the Board shall preside as Chairperson al every general meeting of the company.

2o
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47

48

56

51

it at any meetin

.. janadjournment or of the business to be transacted al an adjourned meeting.

h "E{i}"iﬁ the case of joint holders, the vote of ihe sanior who tenders a vole, whether in

A member of unsound mind, or i Tes

fif there is no such Chairperson, or if he s ol present within fifteen mintes aiter the ime appointed for holding
lihe meeting, or is unwilling o act as chairperson of the meeting, the directors present shali elect one of their
imembers to be Chairperson of the meeting S e

g no director s wiling 10 act as Chairperson of if no director 1s prosent within REen minules

g the eeting, the members present shall choose one of their members o bei

|after the time appointed for haidin

[Chaiperson of the mecting. =~ & o
Adjournment of meeting
7T The Chairperson may, with the consent of any meeting at which a quorum is present, and shafl, f so |

fdirecled by the meeling, 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

fmeeting from which the adjournment took place.
j{iil) When a meeting is adjourned for thirty days or more. notice of the adiourned meeting shall be given as in

ithe case of an original meeting.
i{iv) Save as aforesaid. and as prowided in seclion 103 of the Act, it shall nat be ngcessary lo give any notice of

Voting rights

L |Subject fo any rights or festrictions for the lime being attached (0 any class or classes of shares.
H{a) on a show of hands, every member present in person shall have one vote; and
{bj on a poll, the voting rights of members shall be in proportion o his share in the paid-up equity share capital

Jqoseecompany oo
‘EA member may exercise his vote at a rneeting by elecironic means in accordance with section 108 and shal

vote only once.

person or by proxy, shali ]
:be accepted to the exclusion of the voles of the other icint holders i
I{ii) For this purpose, seniority shall be determined by the order in which the names stand in the register of

jmembers. e
pect of whorn an order has been made by any courl having jurisdiction in
e or other legal guardian, and any ;

such committee or guardian may. on a poll, vote by proxy e o L |
ich a pall has beer demanded may be proceeded with, pending the i

lunacy. may vote, whether an a show of hands o on a poll. by his commilte
Any business other than ihal Upon wh

i

-
{iy No objection shall be raised 1o the

jtaking of the poll. {
No mermber shall bs entitféd 1o vole al any general meeiing Linless ail calls oF GIRer Siims presently payable by |
him in respect of shares in the company have been paid |
quaiification of any voler except at the meeling or adjourned meeting ai |

iwhich the vote objected ta is given or tendered, and every vote not disaliowed at such meeiing shall be valid

for all purposes
(i} Any such obyection made in Gue time shall be referred 1o

shall be final and conclusive.

the Chairperson of the meeting, whose decision

e L i = i = L o e e e e}
]

Proxy

5%

The instzument appointing a proxy and the power-of-attorney or ather authority, if any. under which it is signed
or a notarised copy of that power or authotity, shall be deposited at the registered office of the company not
less than 48 hours before the time for holding the meeting or adjourned meeting at which the person named in
the instrument preposes to vote, or, in the case of a poll, not less than 24 hours before the time appointed for |

the laking of the poll, and in default the instrument of proxy shall not be treated as valid.

56

An instrument appointing a proxy shall be in the form as prescribed in the niles made under section 105,

A vole given in accordance with the terms of an insirument of proxy shall be vand, notwithsianding the
previous death or insanity of the principal or the revocation of the praxy 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
inimation in writing of such death, insanity, revocation or transfer shall have been received by the company at
its office before the commencement of the meeting or adjourmned meeling at which the proxy is used.

3104,

Board of Directors
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any shall be vested with the Board of Diteciors of ihe |

“[The day to day mariagement of ihe busingss of the Corp

Company or such person(s). as may be authorized by the Board from time to time. The Board may exercise ait |
isuch powers of the Company and do all such acts, deeds and things as are not prohibited by the Act or any
other law for the time being in force or by the Memorandum of Asseciation of the Company and without
prejudice 1o the loregoing. shall be responsible for all policy matters and the supervision, direction and control
of the canduct of the business affairs and operations of the Company. f
i} The first Directors of the Company shalf be:-
1. Daljeet Singh Khatri
2. Rajendra Kumar Gupta
13. Swali Gupta

rectors tor the time being as are liable {o retire !

(i} At every annual general meeiing, one-third of such of the di
by rotation. or if their number is neither three nor a multiple of three then, the number nearest to ane-third, shall

retire from office, ;
(iii} The directors to retire by rotation at every annual general meeting shall be those who have been longest in |
office since their last appointment, but as between persons who bécarme direciors on the same day, those who!

are to retire shall, in defauit of and subject to any subject to any agreement among themselves, be determined |
by lot.
i{iv) At annual general meeting at which a director retires as aforesaid, the company may fill up the vacancy by

!
|
appointing the retiring director or some other person thereto, i
The Board of Directors of the Company shall consist of not less than 3 but not more than 15 Directors. j

!
|
|
!

{The appointrment of Directors including the Chairman, Managing Director, Whale time Director, Part-time
Director shall be done in the General Meetings in accordance with the provisions of the Companies Act, 2013

iand Rules made thereunder and shail be eligible for reappointment,
However, till the Company is a Government Company, REC Power Development and Consuliancy Limited

(RECPDCL)- the holding company shail have the Tull powers to recommend / nominate the name of any

iDirectors to be appointed on the Board of the Company.
‘Further, RECPDCL shall also have the power to remove any director from office at any time in its absclute
discretion. RECPDCL shali also have the right to fill any vacancies in the office of director caused by removal,

resignation, death or otherwise.
Subject lo provisions of the Act, the Company may by passing the esviution n General Mesting increase/

decrease the maximum number of Directors, and may aker their qualification.
|Further the Company may, subject to the provisions of the Act, remove any Director betore the expiration of his;
;periad of office and appaint another person in place of him.
The Board may appoint any person to act as afternate direcior for a Director during the later's absence for a

iperiod of not less than three months from India and such appoiniment shall have effect and such appointes,

whiist he holds office as an alternate director, shall be enttled o notice of meeting of the Board and to attend
and vote there at accordingly; bul he shall not require any qualification and shall ipso facto vacate office if any |

when the absent Director returns to India. ;
Casual vacancies among Direclors may be filled by the Board of Direclors, at their meeting and any persor so |

jappainted shall hold the office as per the provision of section 161 of the Act.
€& piovisiuns of Section 161 and other appiicatle provisions (if any) of the Act, the Board shall

Siigjedt io the
have power at any time and from time lo time, 1o appoin a person as an Additional Director but so that the

total number of Directors shal! not at any time exceed the maximum number fixed by these Articies. The
Additional Director so appointed shall retire from Office at next annuail General Meeling but shall be efigible for

eleclion by the company at that meeting as a Director.
consists of a monthly payment, be deemed to acorue

59

() The remuneration of the directors shall, in so far as i
from day-to-day.

(i) In addition to the remuneration payable to them n pursuance of the Act, the direclors may be paid all
travelling, hotel and other expenses properly incurred by them-

{a) in attending and returning from meetings of the Board of Directors or any commiltee thereof or general

meetings of the company; or
{b) in connection with the business of the company.

|
O

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

The company may exercise the powers conferred on it by section 88 with regard to the keeping of a foreign
register; and the Board may {subject lo the provisions of that section} make and vary such regulations as it

may Lhinks fit respecting the keeping of any such register,

All cheques. promissory notes, drafis, hundis, bilis of exchange and other negotiable instruments, and all
receipts for monies paid to the company, shall be signed, drawn, accepted, endorsed, or otherwise executod,
as the case may be, by such person and in such manner as the Board shall from time to time by resolution

jdetermine.

megting of the Board or of a commitiee thereof shall sign his name in a book [0

very direclor present at any
kept for that purpose.
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(Y Subject 1o the provisions of section 149, the Board shall have power al any time, and from lime 1o time. to
3 appoint a person as an additional director, provided the number of the directors and additional directors i
l | 64 together shall not at any time exceed the maximum strength fixed for the Board by the articles ]
i | gth) Such person shall hold office only up 1o the date of the next annual general meeting of the company but !
| |

‘shall be eiigible for appointiment by the company as a direcior al that meeting subject 1o the provisions of the

AC[' f— - PR P R——
Proceedings of the Boord

i
|
| =y (i) The Board of Directors may meet for the conduct of business, adjourn and otherwise regufate its meetings.
i) , O g5 |as it thinks fit,
;

(i) A director may, and the manager o7 secretary on the requisition of a direcior shall, at any time, summon a

L
)
o lmestingofhesbard e ®
7 : () Save as otherwise expressly provided in the Act, questions arising at any meeting of the Board shzll be l
i

{

L1} e idecided by & majority of voles.
N gﬂﬂlﬂfﬁfzﬁ of an equality of vates, the Chairperson of the Board, i any, shall have a second of casting vote. |
The continuing directors may act notwithslanding any vacancy in the Board; bui, if and so long as their number |

NERN 67 Ezis reduced below the quorum fixed by the Act for 2 meeting of the Board, the conlinuing directors or director |
]may act for the purpase of increasing the humber of directors ta that fixed for the quorum, or of summgening a é

| J.— jgeneral meeting of the company. buiforno otherpurpose. .
| (i) The Board may elect a Chairperson of its meetings and determine the period far which he is 10 hald office.

RS 68 l!i{ii} if no such Chairperson is elected, or if at any meeting the Chairperson is not prasent within five minutes
[]‘ ‘afler the time appointed for holding the meeting, the directors present may choose ang of their number (o be
(- jChairperson of the meeting.
JENEE 'such member or members of its body as it thinks fit. E
1

oS f{ii} Any commitiez so formed shall, in the exercise of the powers so delegated. conform to eny reguiations that

imay be imposed o it by the Board, N e

i A committee may elect a Chairperson of ils meetings
70 (i) If no such Chairperson is elected, or if at any meeting the Chawperson is net resent within five minutes
ratter the time appeintad for holding the meeting, the members present may choose one of their members to be

I _.,g..“. {i} The Board may, subject lo the provisions of the Act, delegate any of ils powers to committees consisting of
l.

[Chairpersonofthemeeting.

i(i} A committee may meet and adjourn as it thinks fit.

(i} Questions arising at any meeting of a committee shall be determined by a majenity ot votes of the members |
i

present, and in case of an equality of voles, the Chairperson shall have a second or casting vote, !

|

;' i
fﬂj 1]
] : i
| i
] +
’ |

71

|
:
i
e T = IAll acts done in any meeting of the Board or of a commillee thereof or by any person acting 85 2 director, shati,|
it 2 !notwfthslanding that it may be afterwards discovered that there was some defect in the appeintment of any ane
for more of such directors or of any person acting as aforesaid, or that they or any of them were disqualified, be
1- _{as valid as if every such director or such person had been duly appointed and was qualified to be a direcior.
ol " |Save as ciherwise expressly provided in the Act, 2 resolution in writing, signed by all the members of the
L idd 73 Baoard or of a commiitee thereof, for the time being entitled to receive notice of a meeting of the Board ar
fcommittee, shafi be valid and effective as Il it had been passed at a meeting of the Board or commitiee, duly

‘convenad and held. ) e )
' Chief Executive Officer, Manoger, Compuny Secretary or Chief Financial Officer

= 1 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, al such remuneration and upon such conditions as it may thinks fit; and any chief

74 |execulive officer, manager, company secretary or chief financial officer so appointed may be removed by

i means of a resolution of the Board;
(i} A director may be appointed as chief executive officer, manager, company secretary or chief financial

officer

A provision of the Act or these reguiations requiring or authorising a thing to bé done by or to a director and

(370 75 chiefl executive officer, manager, company secretary or chief financial officer shali 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,

cormpany secretary or chief financial officer.

The Seal
. m__é

™ i} The Board shall provide for the safe cuslody of the seal.
INEN (i) The seal of the company shall not be affixed to any instrument except by the authority of a resolution of the

76 Board or of a committee of the Board autharised by it in that behalf, and except in the presence of at least two
directors and of the secretary or such other person as the Board may appoint for the purpose; and those two
directors and the secretary or other person aforesaid shall sign every instroment to which the seal of the

comgpany is so affixed in their presence, e

A%

|
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Dividends and Reserve

{

Thé Company i goneral meeting may declare Gviderds. But 7o dividend Shall excead e amount {

lrecommended by ihe Board ;

" Subject 1o the provisions of section 123, the Hoard ‘may from time to time pay to the members such interim |
‘dividends as appear tv it to be justified by the profits of the company. J
[0} The Board may, before recommending any dividend, set aside oUt of the profits of the company such sums |
jas it thinks fit as a reserve of reserves which shall, at the discretion of the Board, be applicable for any purpose!
1o which the prefits of the comparny may be properly applied, including provisicn for meeting contingencies o ij
for equalizing dividends: and pending such application, may, at the like discretion, either be employed int the |

ibusiness of the company or be invested in such investments {other than shares of the company) as the Board |!

i imay, from time o time, thinks fit. |
: {ii} The: Board may also carry forward any profits which it may consider necessary not lo divide, without setting |

] them aside as a reserve. = - o
!' with special rights as to dividends, all dividends

1
{

v
-t

© |

SR S S
-t .

b
[1e]

SR iy

T T Subject to the rights of persons. if any, entiled to Shares
shall be declared and paid according 16 the amounts paid or credited as paid on the shares in respect whereof

the dividend is paid, but if and so fong as nothing is paid uparr any of the shares in the company, dividends

Emay be declared and paid according to the amounts of the shares.
{(if} No amount paid or credited as paid on a share in advance of calls shall be treated for the purposes of this

. lregulation as paid on the share.
[ i) Al dividends shall be apportioned and paid pro
:shares during any portion or portions of the peried in respect of

/]

! portionately (G the amounts paid o crediled as paid on tho
|

f! issucd on terms providing that it shall rank for dividend as from
+

|

!

which the dividend is paid; but if any shara is
a particular date such share shafl rank for

. jvidendaccordingly. _ TR .
., |The Board may deduct from any dividend payabie to any memiber all sums of money, if any, preseridy payabie
in refation to the shares of the company.

J6) Any dividend, interest or oifer monies payabie in cash in respect of shares may be paid by cheque of
iwarrani sent through the post directed to the registered address of the holder of, in the case of Jjoin{ holdors, to i
the registered address of that one of the joint hoiders who is first named on the regisier of members, or fo such:
i{persm ang t¢ such address as the holder or jpint holders may in writing direct i
... () Every such cheque or wairant shail be made payable to the order of the person to whom it is sent, |

..., |Any cne of two of more joint holders of a share may give effective receipts for any dividends. honuses of other i

i 83 imonies payable in respect of such share,

T A N S A AT
i t |Nietice of any dividend that may have been dectare
?

i

?

- | . E

RN %by tirn to the companiy on account of cails or otherwise

d shall be given tc the persons entitied 1o share Herem in

:
H
!
mﬂj
!
i

ithe manner mentioned in the Act,

I
e INo dividsid SRall bear mterest Sgainst the Company: |

i
|

_! - ! R e Accounts
!
|
|

| M
|

= 'é'{i) The Board shail from time t0 time determine whether and [0 what extent and ai what fmes and places and |

under what conditions or regulations, the accounts and books of the company, or any of them, shall be open to

86 ithe inspection of members not being directors,

16 No member {not being a director) shail have any right of inspecting any account or book or document of the
!

| fu:;ompaﬂy except as conferred by law or authorised by the Board or by the company in general meeting,

-f Subject te the provisions of Chapter XX of the Act and rules mada thereumder

Winding up
L e
I

{i) If the company shall be wound up, the liquidator may, with the sanction of a special resolution of the
comparny and any other sanction required by the Act, divide amongst the members, in specie or kind, the !
whole or any part of the assets of Ihe company, whether they shall consist of property of the same kind or not. |
87 (ii) For the purpose aforesaid, the liquidator may set such value as he deems fair upon any property to be
divided as aforesaid and may determine how such division shall be carried out as between the members or

different classes of members.
{iif} The liquidator may, with the like sanction, vest the whole or any part of such assets in trustees upon such
‘trusts for the benefit of the contributories if he considers necessary, but so that no member shall be compelied
to accept any shares or other securities whereon there is any liability. ] .

3

\
=
7

2

5% indemnity

N FR—

) [Every officer of the company shall be indemnified out of the assels of the company against any liability

| incurred by him in defending any proceedings. whether civil or criminal, in which Jjudgment is given in his favour

/._lor in which he is acquitted or in which relief is granted to him by the court or the Tribunat, e
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Subscriber Details

A
> | Name, Address, Description and Occupation SUUGA (R Place
F NO | Number i

Sagned Before Me

L, - : po e
| i | DIN/PAN/ |
{ E i Passport |
Name : Address, Description and Occupation ; Number/ 4’
i i i Membership i
: # Number #
‘,V,N“A“\; KUMAR 11803, TOWER-S, LA RESIDENTIA, TECH[4029%6  NE
=-ZONE 4, GREATER NOIDA WEST-201306 ¢ D

:
-4

Place

!
==

LMl

‘ Checklorm a l Wodty |

. ———
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ional Office: U.P. Pollution Control Board, Ghaziabad-201012 |
"B Website: www.uppcb.com | Email: roghaziabad@uppch.in

: -Phone No.: 0120-4160108 .
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RFP for Selection of Bidder as Transmission Service Provider

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

ESTABLISHMENT OF KHAVDA POOLING STATION-3
(KPS3) IN KHAVDA RE PARK

ISSUED BY

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

Registered Office:
Core-4, SCOPE Complex,
7, Lodhi Road, New Delhi — 110 003
Email: pshariharan@recl.in, pshariharan@recpdcLin

28.01.2022

e




Standard RFP for Selection of Bidder as Transmission Service Provider

& (if applicable) and Annexure 14 before issuance of Lol There shall be no physical
submission of the Financial Bid.

The Technical Bid shall be opened first and the Financial Bid of only the bidder who have
qualified in the Technical Bid shall be opened. The Financial Bid will comprise of two rounds.
In the first round the Initial Offer of the responsive bids would be opened and Quoted
Transmission Charges of Initial Offer shall be ranked on the basis of ascending order. The
Bidders, in the first fifty per cent of the ranking (with any fraction rounded off to higher
integer) or four Bidders, whichever is higher, shall qualify for participating in the electronic
reverse auction stage and submit their Final Offer,

6. The objective of the bidding process is to select a Successful Bidder pursuant to this RFP,
who shall acquire one hundred percent (100%) of the equity shares of .......cveeerrrrenn. [Insert
the name of the SPV] along with all its related assets and liabilities as per the provisions of
the Share Purchase Agreement, at the Acquisition Price to be intimated by the BPC, twenty

(20) days prior to the Bid Deadline.

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

The TSP shai! ensure transter of all project asseis along with substation land, right of way and
cleararces to CTU or iis 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 entitied to take over the project assets Suc mote.

7. Commencement of Transmission Service; The Bidder shall have to commence
Transmission Service in accordance with the provisions of the Transmission Service

Agreement.

8. 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.

9. Issue of RFP document: The detailed terms and conditions for qualification and selection of
the Transmission Service Provider for the Project and for submission of Bid are indicated in
the RFP document. All those interested in purchasing the RFP document may respond in

writing to Chief Executive Officer, pshartharan@reclin & pshariharan@recpdclin at the
address given in para 12 below with a non-refundable fee of Rs. 5,00,000/- (Rupees Fibve

Lakh Only) or US$ 7,000 (US Dollars Seven Thousand Only) plus GST @18%, to be paid
via electronic transfer to the following Bank Account:

ank Name, Address| IDFC First Bank Limited
Branch Wholesale Banking Outlet Express Building, 2nd Floot,

R \&__,@ﬁl Power Development and Consultancy Limited 5

s9 Cw




Date: 22.02.2023

CERTIFICATE BY BIiD EVALUATION COMMITTEE

Subject: Selection of Successful Bidder as Transmission Service Provider to
establish Transmission System for “Establishment of Khavda
Pooling Station-3 (KPS3) in Khavda RE Park” through tariff based

competitive bidding process.

Itis cerified that

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

Electricity Act, 2003 as amended from time to time.

b. M/s Power Grid Corporation of India Limited. with the lowest annual
tfransmission charges of Rs. 755.29 Million, emerged as the successful Bidder
after the conclusion of electronic reverse auiction.

reverse auction is acceptable.

[y/v LM Kumar iadan)

(Umesh
Reglonal Head Delhi,
SBI Capital Markets

Chairman, BEC

\
A7
{Y K Swarnkar}
Director (PSETD), CEA
Member, BEC

ez
(N.P. Jadav)
Chief Engineer(P&C)
GETCO
Member, BEC

j\i\_ 0
(Manjari Chaturvedi)
Director (PSPA-l), CEA

Member, BEC

The transmission charges of Rs. 755.29 Million discovered after electronic

); afc'&f

iRajan Joshi)
Executive Engineer,
MSETCL
Member. BEC

{Daljeet Singh Khatri}
Chairman, SPV
Convener — Member
BEC

=




Tt Fawe Wovihicpimant aind Cenotilidme:
(Formzrly Known as REC Power Distribution Company Limited i
A whoily owned subsidlary of REC Limited, a '"Mavratna CPSE s o e w8 IO
under Ministry of Power. Govt, of India) WS LIEVEICE Y ey
Ref No: RECPDCL/TBCB/KPS3/2022-23/ 515 Date: 27.02.2023

M/s Power Grid Corporation of india Limited
“Saudamini”, Plot No-2, Sector — 29,
Gurgaon - 122001

Kind Attention: Mr. Pankaj Pandey, CGM

Sub: ‘“Establishment of Khavda Pooling Station-3 (KPS3) in Khavda RE Park’
through tariff based competitive bidding process - Letter of intent

Dear Sir,

We refer to:

1 The Request faor Proposal (RfP) dated 28.01,2022"comprising RfP. Draft Transmission
Service Agreement & Share Purchase Agreement and Survey Repori dated 12.12.2022
issued to M/s Power Grid Corporation of India Limited as regards participation in the
Globa! invitation for Bids for "'Establishment of Khavda Pooling Station-3 (KPS3} in
Khavda RE Park” through Tariff Based Competitive Bidding process including all
correspondence/ clarifications/ amendments/ Errata/corrigendum Issued by REC Power
Development and Consuitancy Limited in regard thereto (hereinafter collectivaly referred
to as the ‘Finaf RFP') tili the submission Bid Deadline and as iisled below:

| Amendment-i daled 31.03.2022
i Ameridment-ii dated 10.05,2022 |
lii Amendment-Ili dated 18.05.2022

iv Amendmeni-IV and Clarifications dated 30 05,2022
vy Amendment-V dated 21.06.2022 |
i, Amendment-V| dated 22.08.2022
i, Amendmeni-Vil dated 18.07.2022 i
wiii. Amendment-VIl| dated 18.08.2022

ix. Amendment-iX dated 19.09.2022
X Amendment-X daied 18.10.2022

Xi Amendment-XI dated 21.11.2022 |
i Amendment-Xll dated 12.12.2022
Xiii Amendment-Xill dated 21.12.2022

xiv. Amendment-XIV and Additional Clarifications dated 12.01.2023

2 The offer of M/s Power Grid Corporation of India Limited by way of a Technica: Bid
pursuant to (1) above submitted on 27.01.2023 in response to the Final RFP |

3. An Initial Price Offer of M/s Power Gnd Corporation of india Limited as submitted or I
27.01.2023'in response to the Final RFP

The final offer of M/s Power Grid Corporation of India Limited. discoverea during e-
Reverse Auction, conducted on 21.02.2023'in response to the Final REP

he Technical Bid as in (2) above, the Initial Price Offer as in (3) aboye and thelFi -
e # P 4[%“_0‘

hereinafter coliectively referreR 10 as the ‘Bid". ARG
- tecepred  Unieathhona :_'La s

5. guelw ‘ ESTEDIE
D. SUDHARSHAN A \ k)

wfies sigmrv {5 )/51. Geaera! Manager {Finance)

(4 ../ POWERGRID, GG
Corpora‘m@%e. leck. REC World Hestlquarter, Plot No.i-3, Sector 25 Gurugrf AN

Tel: O124-4441300 | E-mail: co@recpdelin | Website: www.recpdelin | CIN DIV




We are pieased to inform you that your propesal and offer received by way of the 'Bid’ has
been accepted and M/s Power Grid Corporation of India Limited is here by 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 in 2 copies, One originai

plus One cepy.

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

Acknowledging its issuance and unconditionally accepting its contents and recording
‘Accepted unconditionally’ under the signature and stamp of your authorized signatory on

sach page of the dupiicate copy of this letier attached herewith and returning the same to
REC Power Davelopment and Consultancy Limited within 7 (Seven) days from the date

of issuance of Lol:

a)

Completion of various activities as stipulated-in the RFP including in particular Clause
2.15.2, Clause 2.15.3 and Clause 2.15.4 of the Final RFP, within {he timelines as

prescrived therein

b)

c) Provide the Contract Performance Guarantee of Rs. 15.90 Crore {Rupees Fifteen Crore
Ninety Lakhs Oniy) within 10 (Ten) days from issue of this Lol, in favour of the Central

Transmission Utility of India Limited. as per the provisions of Clause 2.12.

% may be noted that REC Power Development and Consultancy Limited has the rights
available to thern under the Final RFP, including rights under clause 2.15.5 and 3.6.3 thereof,
upon your failure to comply with the aforementioned conditions.

As you are aware, the issuance and contents of this Lof are based on the Bid submitted by
youi as per the Final RFP including the Transmission Charges and other details regarding the
Schedufed COL as contained therein. The Quoted Transmission Charges as submitted by
you and the Scheduled CQD of transmission alements as agreed by you in your Bid. as per
Annexure 21 and Fermat-1 of Annexure-3 respectively of the Final RFP is enclosed harewith

as Schedule-A and incorporated herein by way of reference.
Further, please note that relationship of M/s Power Grid Corporation of India Limited with the
Central Transmission Utility of India Limited will be governed solely on the basis of the Final
RFP.

You are requested to unconditionally accept the Lol, and record on one copy of the Lo,
‘Accepted unconditionally’. under the signature of the authorized signatory of your Company
and return such copy to us within 7 (Seven) days of issue of Lol.
: Avcephed Lo (cn(\]H{H\ﬁl\%

il urgeftrs #../ POWERGRID, CG
~Englosures:

Scheduie A: Quoted Transmission Charges and the Scheduled COD of transmission
element submitted in your Bid, as per Annexure 21 and Format-1 of Annexure-8

respectively of the Final RFP

N Vel

e )) ]

2. gaeda SN/

D. SUDHARSHAN )

i e (915, Genera! Manager (Finance) L RS o
Chief Genera! Niand Fech




Copy for kind information to:

1.

The Secretary,

Central Electricity Regulatory Commission,
3 & 4 Figor, Chandraiok Building,

Janpath, New Delhi-110001

The Chairperson
Centrai Electricity Authority,
Sewa Bhawan, R K Puram,
New Delhi-1100686

The Joint Secratary {Transmission)
Ministry of Power,

Shram Shakii Bhawan,

Rafi Marg, New Deihi ~ 110 001

The Director {Transmissionj
Ministry of Power, Govt: of India
Shram Shakti Bhawan, Rafi Marg,
New Delhi-1100C1

Shri Ishan Sharan, Chief Engineer (PSP & PA -1)
Central Electricity Authority,

Sewa Bhawan, R.K. Puram,

New Dehi — 110086

Shri P. C. Garyg, Chief Operating Officer
Central Transmission Utility of India Limited
Power Grid Corporation of India Ltd.
“Saudarmnini”,Piot No. 2, Sector - 28
Gurgaon — 122001

J\L Capted  Urendihe ﬂui‘&;;_

R

. mrefa
D, SUDHARSHAN
whbws s (w15, Genaral Manager (Fnance)
wigHfire ® %1, { POWERGRID, CC




ANNEXURE 21 - FORMAT FOR FINANCIAL BID

Quoted Annuai Transmission Charges: 75%5.29 Million

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 shall be up to two (2) decimai points.

3. The contents of this format shail be clearly typed.

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

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

P&.uep%of‘; Uit A\‘-ﬁgeﬁ\i}% .
([N
fe. hets

0. SUDHARS AN
:ﬁ;;mw (BR)52 Ganaat s 390 {F4i aare,
INE @ POWERGRFD, cC

H\, Page 4 of 4
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POWER GRID CORPORATION OF IRDIA LISV
fA Govermnmant of india Ertarpripa)

UNDERTAKING AND DETAILS QF EQUITY INVESTMENT

Format 1: Bidders’ Undertakings
Date: .25/ 2022
To,

Chief Executive Officer,
REC Power Development and Consultancy Limited

(formerly REC Power Distribution Company Limited)
(A wholly owned subsidiary of REC Limited)

REC Corporsate Hesd Quarter,

D Block, Plot No. I - 4,

Sec — 29 Gurugram - 122 081

Dear Sir,
Sub: Bidders’ Undertakings in respect of Bid for selection of Bidder as TSP to establish
Inter-State transmission systera for “Establishmeni of Khavda Pooling Station-3

(KPS3) in Khavda RE Park”.

We Lersdy undertake on our own behalf and or behalf of the TSP, that if selected as the
Successii! Bidder for the Project: !
!
i. The Project shall comply with al! the reievant eiecwricity laws, codes, regulations, !
standarcs and Prudent Utility Practices, eavironment laws and relevant technical, !
operaticnal and safety standards, and we shall execute any agreements that may be

required to be executed as per law in this regard,

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

Open Access) Regulations, 2009.

3. We give our unconditional acceptance to the RFP dated 28.01.2022 issued by the
BPC and the RFP Project Documents, as amended, and undertake to ensure that the
TSP shall execute all the RFP Project Documents, as per the provisions of this RFP,

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

. gzsfa |

Our Bid is valid up to the period required under Clause 2.8 of the RFP, D {%‘ﬂ’)‘f&*f&ﬁ’;ﬂm sy
RO ROWERGEIDCC . o |

Ffig waler : wheafE o § o, {20, TEE-122001 (SRAMT), TR0Y * 0124-2832000, 2823000
Corporate OMcs : “Saudamin®, Piot No. 2, Sector-20, Gurugram-122001, (Haryana) Tal. 1 (124-2822000, 2823000
EIEPEAR0112, 26564512, 26564802, WANTH : L4O10IDLIDISGOINE12

. Faefer . R e




Our Bid has been duly signed by authorized signatory and stamped in the manner and

6.
to the extent indicated in this RFP and the power of attorney / Board resolution in
requisite format as per RFP has been enclosed with this undertaking.
1. [NOT APPLICABLE].
8, We confinn that our Bid meets the Scheduled COD of each trensmission Element and
the Project as specified below:
Sl. Name of the Scheduled | Percentage of Quoted | Element(s) which are |
No. | Trensmission Elemeni COD Transmission Charges pre-required for
recoverable on declaring the
Scheduled CODof the | commercial operation
i Element of the Project {(COD) of the
; ; | respective Element
1. | Establishment of
l‘ 765/460kV, 3x1500MVA, 75.734%
: 1 KPS3  (GIS)  with
IR Vi Ly O S VL s 21 months Elements marked ai 81
mgbm‘i 1x125MVAR from date of No. 1, 2 & 3 are required to
USHEACION SpV be commissioned
2. | KPS3-KPS2 765kV Dric sconisition 12.346% simuliancously as their
} { line “q utilization is dependent
b e i b oo e | 00 tOMmissioning of each
3. ;2 a0, of 765kV line bays 11.917% other.
|7 | atkes2
j 765KV B/ for KPS3- )
| KPS2 765kV Dfc i' L
[ Line, J ’
We agree that the payment of Transmission Charges for any Blement irrespective of
its successful commissioning on or before its Scheduied COD shall only be
considered afler the successful commissioning of Element(s) which are pre - required
for declaring the commercial operation of such Element as mentioned in the above
table.
Scheduled COD for the Profect: 21 montlis from date of SPV acquisition
9. We confirm that our Financial Bid conforms to all the conditions mentioned in this
RFP, and in particular, we confirm that:
8. Fipancial Bid in the prescribed format of Annexure 21 has been submitted duly
signed by the authorized signatory.
b. Financial Bid is unconditional.
¢. Only one Financial Bid has been submitted.
Aece Pired Unteaditien C\ﬂ((f A\ : ‘
@ s%u —— '
. b SUDHARSHA
Areter ;;;gtgzga;ggxm um::«:sm;
R, geem o, ERGRID, GC ‘

B SUDHARSHAR
L g (RAY/S1, Geeral Menager (Finance

L2 POWERGRID, co
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We have neither made any statement nor provided any information in this Bid, which
to the best of our knowledge is materially inacourate or misleading. Further, all the
confirmations, declarations and representations made in our Bid are true and sccurate.
In case this is found to be incomrect after our acquisition of KPS3 Transmission
Limited pursuant to our selection as Selected Bidder, we agree that the same would
be treated as a TSP's Event of Default under Transmission Service Agreement, and
relevant provisions of Transmission Service Agreement shall apply.

10,

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

RFP Project Documents.

il

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

Signature and name of the authorized signatory
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RFP for Selectien of Bidder as Transmission Service Provider

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

ESTABLISHMENT OF KHAVDA POOLING STATION-3
(KPS3) IN KHAVDA RE PARK

ISSUED BY

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

Registered Office:
Core-4, SCOPE Complex,
7, Lodhi Road, New Delhi — 110 003
Email: pshariharan@recl.in, pshariharan@recpdcLin

28.01.2022

REC Power Development and Consultancy Limited




Standard 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.

Hi. 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 fo 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 Successiul
Bidder, the TSP shall apply to the Commission for grant of Transmission License and
make an application to the Comnission for the adoption of Transmission Charges, as
required under Section — 63 of The Electricity Act 2003.

If the Selected Bidder / TSP fails or refuses to comply with any of its obligations under
Clauses 2.15.2,2.15.3 and 2.15.4, and provided that the other parties are willing to execute
the Share Purchase Agreement and REC Power Development and Consultancy Limited is
willing to sell the entire equity sharcholding of .........ccoonveeens [Insert the name of the SPV],
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 canceliation 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 annulled, 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 RFP and RFP Project Documents and not
to disclose the terms and conditions of the transaction contemplated hereby to third parties,

except:
2) to their professional advisors;

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

their activities;

REC Power Development and Censultancy Limited L \ 0
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REC Power Development and Consultancy Limited
(Formerly known as REC Powar Distribution Company Limited,

A wholly ownaed subsidiary of REC Limited, a ‘Maharatna CPSE’

under Ministry of Power, Gowt. of india)

Ref No: RECPDCLITBCB/KPS3/2022-23/ 34 9 4~ Date: 21.03.2023

Mi/s Power Grid Corporation of India Limited
‘Saudamini’, Plot no. 2, Sector — 29,
Gurgaon - 122001 (Haryana)

Kind Attention: Mr. Pankaj Pandey

Sub: Establishment of “Establishment of Khavda Pooling Station-% (KPS3) in
Khavda RE Park” through tariff based competitive bidding process.

Ref No.. RECPDCL/TBCB/KPS2/2022-23/3227 dated 27.02.2023
Dear Sir,

This is in reference to above referred Letter of Intent dated 16" February, 2023 issued fo M/s
Power Grid Corporation of India Limited for Establishment of Khavda Pooling Station-3
{KPS3) in Khavda RE Park.

To complete the activities mentioned under Clause 2.15.2, Clause 2.15.3 and Clause 2.15.4
of the Final Request for Proposal (RFP) document, validity of above referred Lol is extended
from 9™ March, 2023 to 28™ March, 2023.

Thanking You,

Yours Fa.ithfyl!y,

W

P § Hariharan
Chief General Manager (Tach)

9 D-Block, REC Headguarter, Piot No. I-4, Sector-29, Gurugram, (Haryana) -122001,
2 E-mall: coPrecpdiclin | & Tel: 01224-4441300 Ly www.racpdclin | CIN No, RECPDCL-UA0101 DL200ZGONE5779 | GST No. OSAADCR7ISHKIZP



[ STANDARD
1 TRANSMISSION SERVICE AGREEMENT

FOR

DEVELOPMENT AND OPERATION OF INTER-
STATE TRANSMISSION SYSTEM

FOR TRANSMISSION OF ELECTRICITY
THROUGH TARIFF BASED COMPETITIVE
BIDDING FOR

ESTABLISHMENT OF KHAVDA POOLING
STATION-3 (KPS3) IN KHAVDA RE PARK

BETWEEN THE

CENTRAL TRANSMISSION UTILITY OF INDIA
LIMITED

(NODAL AGENCY)

AND

KPS3 TRANSMISSION LIMITEE

st
. March. 21 2023
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Transmission Service Agreement
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Haryana Government
Transmission Service Agreement

Date :01/03/2023
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ZRN No. 99726559 m“"ﬂ“mﬂ :‘ezr:a;\oni} #0
BReponent
Name: Central Transmission utility of India [td
H.No/Floor : 2 Sector/Ward ; 29 Landmark : Na
City/Village : Gurugram District : Gurugram State: Haryana
Phone : 88" ™** 10

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

THIS TRANSMISISON SERVICE AGREEMENT {hereinafter referred to as

“TSA" or “Agreement” or "the Agreement” or “this Agreement”) is made on

the .247°7.. [insert day] of. &Y% [Insert month] of Two Thousand

and...20 2 :3.. [Insert Year]

BETWEEN:

The CENTRAL TRANSMISSION UTILITY OF INDIA LIMITED a company
incorporated under the Companies Act, 2013, having its registered office at
Plot No.2, Sector 29, Gurgaon - Haryana 122001, India, acting as a Nodal
Agency (referred to as the "Nodal Agency’), which expression shall uniess
repugnant to the context or meaning thereof include its successors, and

permitted assigns) as Party of the one part;

AND

office at Core-4, Scope Complex 7, Lodhl Road Delhi, South Delhi, Delhi
110003(herein after referred to as “Transmission Service Provider” or “TSP”
or “ISTS Licensee”, which expression shall unless repugnant to the context

Central TrangsissianUtity of India Limited
3 Page 3 of 151
» March 2023

KPS3 Transmissidn Limited




A)

B)

C)

D)

E)

F)

Transmission Service Agreement

or meaning thereof include its successors, and permitted assigns) as Party
of the other part;

(“Nodal Agency” and “"TSP” are indlvidually 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 compefitive e-reverse
bidding process through issue of RFP for selecting a Successful Bidder to
build, own, operate and transfer the Project comprising of the Elements
mentioned in Schedule 1 (hereinafter referred to as the Project)

Pursuant fo 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 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
KPS3 Transmission Limited, along with all its related assets and liabilities in

terms of the provisions of the Share Purchase Agreement.

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

The TSP has further agreed to make an appiication to the Commission for
the adoption of the Transmission Charges under Section 63 of the Elsctricity
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.

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.




Transmission Service Agreement

G) The TSP agrees to the terms and conditions laid down under Sharing
Reguiations, for making available the ISTS and charge the Transmission
Charges in accordance with the terms and conditions of Sharing

Regulations.
H) The billing, collection and disbursement of the Transmission Charges by the
CTU to the ISTS Licensee shall be govemned as per Sharing Regulations.

i) 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 terms & conditions and
the conditions of this Agreement, the conditions stipulated in the
Transmission License granted by the Commission shall prevail.

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

HERETO AS FOLLOWS:

KPS3 Transmission Limited
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Transmission Service Agreement

ARTICLE: 1
1 DEFINITIONS AND INTERPRETATIONS

1.1 Definiticns:

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

The words/expressions when used in this 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 “Electriclty Act 2003” shall mean the
Electricity Act, 2003 and any amendments made to the same or any

succeeding enactment thereof;
“Affillate” 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 shall mean the time in hours during that period
the Project Is capable to transmit elactricity 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 —ll to Central
Electricity Regulatory Commission (Terms and Conditions of Tariff)
Regulations, 2019, attached herewith in Schedule 6;

Central TransmissigJs
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Transmission Service Agreement

“Bid” shall mean technical bid and financial bid submitied by the Bidder,
in response to the RFP, in accordance with the terms and conditions of

the RFP;

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

“Bidding Company” shall refer to such single company that has made a
Response to RFP for the Project;

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

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

“Bidding Guidelines” shall mean the “Tariff Based Competitive Bidding
Guidelines for Transmission Service’ and "Guidelines for Encouraging
Competition in Development of Transmission Projects” issued by
Government of India, Ministry of Power under Section — 63 of the

Electricity Act as amended from time to time;

“Bid Process Coordinator” or “BPC” shall mean a person or its
authorized representative as notified by the Government of india,
responsible for carrying 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 concemed

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;

Central Transmiss
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Transmission Service Agreement

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

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

“Connection Agreement” shall mean the agreement between the CTU
or STU or any other concermned 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 Aricle 13 of this Agreement, for
consultation between the Parties fo mitigate the consequence of the
relevant event having regard to all the circumstances;

“Consents, Clearances and Parmits” 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 Eiement
and up to (but not including) the COD of the Project in refation to the

Project;

“Contractors” shall mean the engineering, procurement, construction,
opseration & 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;

KPS3 Transmission Limited
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Transmission Service Agreement

“Contract Performance Guarantee” shall mean the irrevocable
unconditional bank guarantee, submitted and to be submitted by the TSP
or by the Selected Bidder on behaif of the TSP to the Nodal Agency from
a bank mentioned in Annexure 17 of the RFP, in the form aftached here to
as Schedule 8, in accordance with Article 3 of this Agreement and which
shall include the additional bank guarantse furnished by the TSP under

this Agreement;

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

“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;

“DIC” shall mean Double Circuit;

“Designated 1STS Customers” or “DICs” shall have the meaning as
ascribed in the Sharing Regulations;

“Disputa” 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 h
meaning as per Article 2.1 of this Agreement;

“Flectrical Inspector” shall mean a person appointed B
Govemment under sub-section (1) of Section 162 of the\§
2003 and also includes Chief Electrical inspector;

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

“Element” shall mean each Transmission Line or each circuit of the
Transmission Lines (where there are more than one circuit) or each bay of

Sub-station or switching station or HVDC terminal or inverte

giation of the




Transmission Service Agreement

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;

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

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

RFP;

“Flnancing Agreements” shall mean the agreements pursuant to which
the TSP is to finance the Project including the loan agreemants, 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; NS
&Y
Q&

“GOI” shall mean Govemment of india;

Electricity Act;

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

. i}
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Transmission Service Agresement

“Indlan Govemmental Instrumentality” shall mean Govemment of
India, Government of any State in India or any ministry, department,
board, authority, agency, corporation, commission under the direct or
indirect controi of Government of India or any State Government or both,
any political sub-division of any of them including any court or
Commission or fribunal 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 Project, on either one
or both side of generating station’s / CTU's / STU’s / ISTS Licensee's /
Designated iSTS Customer's substations (as the case may be) which
shall include, without limitation, all other transmission lines, gantries, sub-
stations and associated equipments not forming part of the Project;

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

this Agreement;

“Law” or *Laws” in relation to this Agreement, shall mean all laws
including electricity laws In force in India and any statuts, ordinance, rule,
regulation, notification, order or code, or any interpretation of any of them
by an Indian Govermmental Instrumentality having force of law and shall
include ail rules, regulations, decisions and orders of the Commission:

“Lead Member of the Bidding Consortium” or “Lead Member” shall
mean a company who commits at least 26% equity stake in the Pojeg
meets the technical requirement as specified in the RFP/Ap0 s
designated by other Memben(s) in Bidding Consortium;

“Lenders” means the banks, financial institutions, multilateri{f
agencies, non banking financial companies registered with the

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 Indi SEBI), efc.,




Transmission Service Agreement

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 fo the Financing Agreements by written notice to

the TSP:
“Letter of Intent” or “LOI” shall have the same meaning as in the RFP;

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

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

“Monthly Transmission Charges” for any Element of the Project, after
COD of the Element till COD of the Project, and for the Project after COD
of the Project, shall mean the amount of Transmission Charges as
specified in Scheduie 5 of this Agreement muttiplied by no. of days in the
relevant month and divided by no. of 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 implgte
Transmission Service Agreement (TSA);

Provided that while taking major decisions, CTU shall consuit X
technical matters and any other matter it feels necessary.

“Notification” shail 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

KPS3 Transmission Limited
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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;

“Project” shall mean Estabiishment of Khavda Pooling Station-3 (KPS3)
in Khavda RE Park, as detailed in Schedule 1 of this Agreement;

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

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

(b) tangible & intangible assets such as civil works and equipment
including foundations, embankments, pavements, elactrical systems,
communication systems, relief centres, administrative offices, Sub-

stations, software, towsr and sub-stations designs etc;
(c) project facilities situated on the Site;
(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;”

“Projact 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

Central TmWﬁydln- .
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Transmission Service Agreemnent

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,

(i}  the requirements of Law, and
{ii}  the physical conditions at the Site;
{ivi the safety of operating personnel and human beings;

“Rated Voitage” shall mean voitage at which the Transmission System is
designed fo operate or such lower voltage at which the line is charged, for
the time being, in consuitation with the Central Transmission Utility;

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

“RFP” shall mean Request for Proposal dated 28.01.2022 along with ali
scheduies, annexures and RFP Project Documenis 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 io the respective

agreements:

a. Transmission Service Agreement,

b. Share Purchase Agreement,

(o Agreement(s) required under Sharing Regulati
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

Central T qF . ia Limited
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Electricity Act, 2003 for facilitating integrated operation of the Power
System in that Region,;

sgcheduled COD” in relation to an Elementi(s) shall mean the date(s) as
mentioned in Schedule 2 as against such Element(s) and in relation to the
Project, shall mean the date as mentioned in Schedule 2 as against such
Project, subject to the provisions of Article 4.4 of this Agreement, or such

date as may be mutually agreed among the Parties;

“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 Scheduie 7 on ar prior to the Effective Date;

“Share Purchase Agreement” shall mean the agreement amongst REC
Power Development and Consultancy Limited, XPS3 Transmission
{imited and the Successful Bidder for the purchase of one hundred
(100%) per cent of the sharehoiding of the KPS3 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)
Reguiations, 2020 and as amended from time to time;

“Sjte” 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;

“S1DC* shall mean the State Load Despatch Centre established as per
sub-section (1) of Section 31 of the Electricity Act 2003;

“STU” or “State Transmission Utility” shall be the Board or the
Govemment company, specified as such by the State Government under
sub-section (1) of Section 38 of the Electricity Act 2003;

“Successful Bidder” or “Selected Bldder” shall mean the Bidder
selected pursuant to the RFP and who has to acquire one hundred

percent (100%) equity shares of KPS3 Transmission Limited, along with
. goneibp.as the TSP to
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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 herefo 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, 3.34, 4.4.2, 5.8, 13.2 and 13.3 of this Agreement for the

termination of this Agreement;

“Term of Agreement” for the purposes of this Agreement 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 adopied by the Commission,

payable to the TSP as per Sharing Regulations;

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

issued under the Electricity Act;

“Transmifssion Service” shall mean making the Project avaiiable 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 Outage or a Force Majeure Event.

“Uitimate Parent Company” shall mean an entity which owns at least
twenty six percent (26%) squity in the Bidding Company or Member of a
Consortium, (as the case may be) and in the Technically Evaluated Entity
and / or Financially Evaluated Entity (as the case may be) and such
Bidding Company or Member of a Consortium, {(as the case may be) and
the Technically Evaluated Entity and / or Financially Evaluated Entity (as
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the case may be) shail be under the direct control or indirectly under the
common control of such entity;

Interpratation:
Save where the contrary Is Indicated, any reference In this

Agreement to:
“Agreement” 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 ancumbrance 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;

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

"subsidiary” of a company or corporation (the holding company) shail be
construed as a refarence to any company or corporation:

(i) which is controlled, directly or indirectly, by the holding company,
or

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

(ify which is a subsidiary of another subsidiary of the holding
company,
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able o 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).

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

This Agreement itself or any other agreement or document shali 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.

A Law shall be construed as a reference to such Law including its
amendments or re-enactments from time to time.

A time of day shail, save as otherwise provided in any agreement or
document be construed as a reference fo Indian Standard Time.

Different paris of this Agreement are to be taken as mutually expianatory
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.

The tables of contents and any headings or sub-headings in this
Agreement have been inserted for ease of reference only and shail not

affect the interpretation of this Agreement.

All interest payable under this Agreement shall accrue from day to day
and be calculated on the basis of a year of three hundred and sixty five
(385) days.

The words “hereof” or "herein”, if and when used in this Agreesment shall
mean a reference to this Agreement.

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

Article 17.2.1 hereof.




Transmission Service Agreement

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
REC Power Development and Consultancy Limited in KPS3

Transmission Limited along with ali its related assets and
liabilities as per the provisions of the Share Purchase

Agreement. and
. The Agreement is executed and delivered by the Parties;

2.2 Term and Termination:

2.2.14 Subject to Ariicie 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 terminats.

222 Post the Expiry Date of this Agreement, the TSP shall ensure transfer of
Project Assets to CTU or its successors or an agency as decided by the
Central Government at zero cost and free from any encumbrance and
liability. The transfer shall be completed within 90 days of expiry of this
Agreement failing which CTU shall be entitled to take over the Project

Assets Suo moto.

223 This Agreement shall terminate before the Expiry Date in accordance
with Article 13 or Article 3.3.2 or Article 3.3.4.
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Conditions prior to the expiry of the Transmlissfon License

in order t¢ continue the Project beyond the expiry of the Transmission
License, the TSP shall be obligated to make an application to the
Commission at least two (2) years before the date of expiry of the
Transmission License, seeking the Commission’s approval for the
extension of the term of the Transmission License up to the Expiry Date.

The TSP shal! timely comply with ail 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.

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 liguidated damages as per the terms of this
Agreement, nor shali it effect the survival of any continuing obligations/
roles for which this Agreement provides, either axpressly or by necessary
impiication, which are to survive after the Explry 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 18
(Goveming Law & Dispute Resclution), Article 19 (Misceliansous),

Applicability of the provisions of this Agreement

Regulations shall not 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
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8 (Target Availability and calcuiation of Availability}, Article 11 (Force
Majeure), Article 12 (Change in Law), Aricle 13 (Event of Default),
Article 14 (Indemnification), Article 15 (Assignment and Charges),
Articles 16.1, 16.2 and 16.4 (Governing Laws and Dispute Resoiution)
and Article 17 {representation and warranties of the ISTS Licensee) of
this agreement shall supersede the corresponding provisions under

Sharing Regulations.

KPS3 Transmission Limited Central TWIW of India Limited
: =7 Pay Af o i
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ARTICLE: 3
3 CONDITIONS SUBSEQUENT

3.1 Satisfaction of conditions subsequent by the TSP

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

a. Provide the Contract Performance Guarantee, and

b. Acquirg, for the Acquisition Price, one hundred percent (100%)
equity shareholding of KPS3 Transmission Limited from REC Power
Development and Consultancy Limited, who shall sell to the
Selected Bidder, the equity shareholding of KPS3 Transmission
Limited, along with all its related assets and liabilities.

¢. 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 Guarantes for an amount of Rs. 15.90 Crore

(Rupees Fifteen Crore Ninety Lakhs 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 Guaraniee, 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.

KPS3 Transmission Limited
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3.1.3 The TSP agrees and undertakes to duly perform and complete the
following activities within six (6) months from the Effective Date (except
for ¢) below), unless such completion Is affected due to any Force
Majeure Event, or if any of the activities is specifically waived in writing

by the Nodal Agency:
a. To obtain the Transmission License for the Project from the
Commission;

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

c. To submit to the Noda! Agency, CEA & Independent Enginesr, the
Project Execution Plan, immediately after award of contract(s) and
maximum within one hundred and twenty {120) days from the
Effective Date. Also, an approved copy each of Manufacturing Quality
Pian (MQP) and Field Quality Plan (FQP) would be submitled 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 fo 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;

Documents;
h. To award the Engineering, Procurement and Construction contract

KPS3 Transmission Limited
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(“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.

Recognition of Lenders’ Rights by the Nodal Agency

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

Project Documents.

Consequences of non-fulfilment of conditions subsequent

if any of the conditions specified in Article 3.1.3 is not duly fulfilled
by the TSP even within three (3) Months after the time specified
thersin, 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 a monthly basis, be liable to fumish to Central
Transmission Utility of india Limited (being the Nodal Agency)
additional Contract Performance Guarantee of Rupees One Crore
Fifty Nine Lakhs Only (Rs. 1.59 Crore) within two {2) Businass 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
3441 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 QGuarantee, In accordance with the

provisions of this Agreement.

Subject to Article 3.3.4, if:
(i) the fulfiiment of any of the conditions specified in Amile 3.1.3 |

delayed beyond nine (9) Months from the Effective Date ahd 8
fails to furnish additional Contract Performance Guarantee fo the

Nodal Agency in accordance with Article 3.3.1 hereof; or
(i) the TSP fumishes additional Performance Guarantee to the Nodal
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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 Lenders’ 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. 15.90 Crore (Rupses Fifteen Crore
Ninety Lakhs Only) as liquidated damages. The Nodal Agency shall
be entitled to recover this amount of damages by invoking the
Contract Performance Guarantee o the extent of liquidated
damages, which shall be required by the Nodal Agency, and the

balance shall be returned to TSP, if any.
it is clarified for removal of doubt that this Article shall survive the
tarmination of this Agreement.

In case of inability of the TSP to fulfil the conditions specified in Article
3.1.3 due to any Force Majeurs 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 Agreament 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 wnth
Article 15.3 of this Agreement and the Contract Performance G@2 by
shall be returned as per the provisions of Articie 6.5.1.

Provided, that due to the provisions of this Article 3.3.4, any incrgase

the time period for completion 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,

\
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the TSP wiil 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 8.

335 Upon termination of this Agreement as per Articles 3.3.2 and 3.3.4, the
Nodal Agency may take steps to bid out the Project again.

3.386 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.

3.4 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.

KPS3 Transmission Limited
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ARTICLE: 4
4 DEVELOPMENT OF THE PROJECT
4. TSP's obligations in development of the Project:

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

responsible:

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

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

the Element of the Project for the scope of work set out in
Schedule 1 of this Agreement in accordance with:

i. the Electricity Act and the Rules made thereof;

fi. the Grid Code:;

fii. the CEA Reguiations applicable, and as amended from
time to time, for Transmission Lines and sub-stations:

s the Centra! Electricily Authority (Technical
Standards for Connectivity to the Grid)
Regulations, 2007;

» Cantral Electricity Authority (Technical Standards
for construction of Electrical Plants and Electric

Lines) Regulation, 2010;

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

s Central Electricity Authority (Safety requirements
for construction, operation and maintenance of
Electrical Plants and Electrical Lines) Regulation,

2011;
o Central Electricity Authority {Measures refating to
Safety and Electricity Supp egulation, 2010;
KPS3 Transmisslon Limited Central TranspléSly 1
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» Central Electricity Authority (Technical Standards
for Communication System in Power System
Operation) Regulations, 2020.

iv. Safety/ secwity Guidelines laid down by the
Government;

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

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

e. for entering into 2 Connection Agreement with the eoncemed
parties in accordance with the Grid Code.

d. 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 Agreesment;

to co-ordinate and liaise with concemed 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;

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

jo to provide to the Nodal Agency and CEA, con a monthly basis,
progress reports with regard te 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 Fagilities;

h. to comply with Ministry of Power order no. 25-11/6/2018 - PG
dated 02.07.2020 as well as other Guidelines issued by Gowt.

of India pertaining to this;

i 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

KPS3 Transmission Limited
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Department for Promotion of industry and Intemal Trade
(DPIIT) orders in this regard (Procuring Entity as defined in
above orders shall deemed fo have included Selected Bidder

and/ or TSP).

Also, to comply with Departiment 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. 6/18/2018-PPD, dated 24.07.2020, as amended from time
fo time, regarding public procurement from a bidder of 2

country, which shares land border with India;

to submit to Nodal Agency information in the prescribed format
[To be devised by Nodal Agency] for ensuring compliance to

Article 4.1 [) above.
to comply with all its obligations undertaken in this Agreement.

Roles of the Nodal Agency in implementation of the Project:

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 9C days of the
Effective Date
srovide letters of recommendation fc the concermned Indian

Govemmental Instrumentality, as may be requested by the
TSP from time to time, for obtaining the Consents, Clearances

and Permits required for the Project;

coordinate among TSP and upstream/downstream entities in
respect of Interconnaction Facilities; and

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

provide ail assistance to the Arbitrators as required for the

=
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f. perform any other responsibility (ies) as specified in this
Agreement.

Time for Commencement and Completion:

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

b. The COD of each Element of the Project shall occur no later than
the Scheduled COD or within such sxtended time to which the

TSP shall be entitled under Article 4.4 hereto.

Extension of time:

in the event that the TSP is unable to perform its cobiigations for the
reasons solely attributable to the Nodal Agency, the Scheduled COD
shall be extsnded, by a ‘day to day’ basis, subject to the provisions of

Article 13.

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 &
period of such Force Majeure Event. Alternatively, if deemed necessary,
the Nodal Agency may terminate the Agreement as per the provisions of
Articie 13.4 by giving a Temmination 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 fo 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.
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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 7/ RLDC and extend all necessary assistance in taking meter

readings.

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)
specified in Schedule 1 of this Agreemant. The Interconnection Facilities
shall be developed as per the scope of work and responsibilities
assigned in Scheduie 1 of this Agreement. The Nodal Agency shall be
responsible for coordinating to make available the 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 specified Iin this Agreement.
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ARTICLE: 5
5 CONSTRUCTION OF THE PROJECT

51 TSP’s Construction Responsibilities:

51.1 The TSP, at its own cost and expense, shall be responsible for
designing, constructing, erecting, testing and commissioning each
Element of the Project by the Scheduled COD in accordance with the
Regulations and other applicable Laws specified in Article 4.1 of this

Agreement.

5.1.2 The TSP acknowledges and agrees that it shall not be refieved 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).

5.1.3 The TSP shall be responsible for obtaining all Consents, Clearances and
Permits reiated 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
copyfies of each Consents, Clearances and Permits, on demand. Nodal
Agency shall provide letters of recommendation to the concemed 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.

5.1.4 The TSP shall be responsible for:

(a) acquisition of land for location specific substations, switching
stations or HVDC terminal or inverter stations. Also, the actual
location of substations, switching stations or HVDC terminal or
inverter stations shall not be beyond 3 Km radius of the
location proposed by the BPC in the survey report;

KPS3 Transmission Limited
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(b) final selection of Site including its geo-technical investigation;

(c) survey and geo-technical investigation of fine 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 awn risk and costs, inciuding payment
of any crop, tree compensation ar any other compensation as

may be required.

In case the Project involves any reseitlement and rehabilitation, the
ressttlement and rehabilitation package will-be implementsd by the State
Government authorities, for which the costs is to be bome 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 basls, In
implementation of the resettlement and rehabilitation package, i
execution of such package is in the Interest of expeditious
implementation of the Project and is beneficial to the Project affected

persons.

Appointing Contractors:

The TSP shall conform to the requirements as provided in this
Agresment while appointing Contractor(s) for procurement of goods &

services.
The appointment of such Contractor(s) shall neither relieve the TSP of

liable for the performance of such Contractor(s).

Monthly Progress Repoiting:

Engineer, on a monthly basis, progress reports along witiJik
completion date of each Element with regard to the Project and its
exacution (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.

pA—— —
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Quality of Workmanship:

The TSP shall ensure that the Project is designed, built and compieted 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 eraction, testing &
commissioning and complying with Indian /Intemational Standards such
that, the useful life of the Project will be at least thirty five (35) years from

the COD of the Project.

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 instaliations inciuding Thyristor/
IGBT valves, Converter Transformers, smoothing reactors, Transformer
bushings and wali bushings, GIS bus ducts, towers and gantry structures
and transmission towers or poles and line materials (conductors,
sarthwire, OPGW, insulator, sccessories 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 reloevant CEA
Reguiations and Indian Standards. In case indian Standards for any
parficular equipment/ system/ process is not available, IEC/ IEEE or
equivalent intemational Standards and Codes shall be followed.
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55 Progress Monitoring & Quality Assurance:

5.5.1 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 aiso
include various stages of the construction schedule up to the commissioning

of the Project.

5.5.2 Nodal Agency, CEA & Independent Engineer shall have access at all
reasonable times fo the Site and to the Manufacturer's works and to all such

places where the Project is being executed.

5.5.3 Indspendent Engineer shall ensure conformity of the conductor
specifications with the functional specifications specified in RFP.

5.5.4 The independent Enginser shali monitor the following during construction of
the Project:

a) Quality of equipments, material, foundation, structures and workmanship
elc. as laid down in Article 5.4 and 6.1.4 of the TSA. Specificaily, quality
of Sub-station equipments, transmission line material and workmanship
etc. would be checked in accordance with the Article 5.4.

b) Progress in the activities specified In Condition Subsequent

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

5.6.5 The progress shall be reviewed by the Independent Engineer against the
Project Exscution Plan. The independent Engineer shall prepare its report
on monthly basis and submit the same to Nodal Agency highlighting the
progress achieved {ill the end of respective month vis-a-vis milestone
aclivities, areas of concem, if any, which may result in delay in the timely
complstion of the Project. Based on the progress, Nodal Agency and/ or
CEA shall issue written instructions to the TSP_fa fake corrective

measures, as may be prudent for the timely co
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5.5.6

5.6

5.7

5.8
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case of any deficiency, the Nodal Agency would be at liberty to take
action in accordance with the procedure of this Agreement.

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.

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 shal! retain at the Site and make available for inspection at all
reasonable times, copies of the Consents, Clearances and Permmits,
construction drawings and other documents related to construction.

Supservision of work:

The TSP shall provide all necessary superintendence for execution of the
Project and its supervisory personnel shall be avallable to provide full-time
superintendence for axecution of the Project. The TSP shall provide
skilled personnel who are experienced in their respective fields,

Remedial Measures:

The TSP shall take alf necessary actions for remedying the shortfall in
achievement of limely progress in execution of the Project, if any, as
intimated by the Independent Engineer and/ or CEA and/ or the Nodal
Agency. However, such intimation by the Independent Engineer and/ or
CEA and/ or the Nodal Agency and the subsequent effect of such
remedial measures carried out by the TSP shall not relieve the TSP of its
obligations in the Agreement. Independent Engineer and/ or CEA and/ or
the Nodal Agency may carry out random inspections during the Project

execution, as and when deemed necessary by it. If the shortfalls as
intimated to the TSP are not remedied to the satisfaction of the CEA and/
or the Nodal 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 Articie 15.3 of this Agreement .
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ARTICLE: 6
6 CONNECTION AND COMMISSIONING OF THE PROJECT
6.1 Connection with the inter-Connection Facilities:
6.1.1 The TSP shall give the RLDC(s), CTU, / STU, as the case may be, and

any other agencles 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 shali not be earlier than its Scheduled COD or
Schedule COD extended as per Atticle 4.4.1 & 4.4.2 of this Agreement,
unless mutually agreed to by Parties. Further, any preponing of COD of
any slement prior to Scheduled COD must be approved by the Nodal

Agency.

6.1.2 The RLDC / SLDC (as the case may be) or the CTU / STU (as the case
may be), for reasonable cause, inciuding non-availability of
Interconnection Facilities as per 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 nofifies 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

ail such deferments on “day to day” basis.

6.1.3 Subject to Articles 6.1.1 and 6.1.2, any Element of Project may be
connected with the Interconnection Facilities when:

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 tme to time and all other Indian legal

requirements, and
c. The TSP has obtained the approval in writing of the Electric

Inspector certifying that the Element is ready from the il
view of safety of supply and can be compcipd, Wi

a.
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Interconnection Facilities.

d. It has satisfactorily met all the testing requirements as per
Articles 6.1.4

6.1.4 Site Acceptance Test (SAT) pre-commissioning tests of all major
substation equipment, component, sysiem, facilities shall be
successfully camied eut before commissioning. The Type tests, FAT and
SAT reports should be available at the substation / terminal station of
HVDC installations for ready reference of operation and maintenance
staff and has tc be made available fo the Independent Engineer
appointed for quality monitoring or their authorised representatives, as

and whan they wish to examine the same.

6.2 Commerclal Operation:

6.2.1 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.

Provided that an Element shall be declared o have achieved COD only
after all the Eiement(s), if any, which are pre-required to have achieved
COD as defined in Schedule 2 of this Agreement, have been declared 1o

have achieved their respective COD.

6.2.2 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 fo the Target Availability tili
the actual charging of the Element and to this extent, TSP shail be
gligible for the Monthly Transmission Charges applicable for such

Element
6.3 Compensation for Direct Non Natural Force Majeure Event or Indirect
Non 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 Proje
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and has given due notice, as per provisions of Arlicle 6.1.1. to the
concerned agencies of the date of intention to connect the Element(s) of
the Project, where such date is not before the Scheduled COD, but is not
able to connect the Element(s) of 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 Natural Force Majeure Event or Natural
Force Majeure Event affecting the Nodal Agency has continued for a
period of more than three (3) continuous or non-continuous Months, the
TSP shall, until the effects of the Direct Non Natural Force Majeure
Event or of Indirect Non Natural Force Majeure Event or Natural Force
Majeure Event affecting the Nodal Agency no longer prevent the TSP
from connecting the Element(s) of the Project, be deemsd to have
achieved COD relevant o 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.

b, In case of delay due o Indirect Non Natural Force Majeure Event
or Natural Force Majeure Event affecting the Nodal Agangy, TSP
is entitled for payment for debt service which is due under the
Financing Agreements, subject to a maximum of 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.

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
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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 ocourred.

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.

6.4 Liquidated Damages for Delay in achleving 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 Menthly
Transmission Charges applicable for the Element of the Project {in case
where no Elements have been defined, to be on the Project as a whoieg] /
Project, for each day of delay up to sixty (60) days of deiay and beyond
that time limit, at the rate of five percent {§%) of the Monthly
Transmission Charges applicable to such Element / Project, as liguidated
damages for such delay and not as penalty, without prejudice fo any
rights of the Nodail Agency under the Agreement.

6.4.2 The TSP’s maximum liabifity under this Article 6.4 shall be iimited to the
amount of liquidated damages calculated in accordance with Article 6.4.1
for and up to six (6) months of delay for the Element or the Project.

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.

643 The TSP shall make payment to the Nodal Agency of the liquidated
damages calculated pursuant to Article 6.4.1 within ten (10) days of the

earlier of:
a. the date on which the applicable Element achieves GOD: or

KPS&3 Transmission Limited BB indla Limi
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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.

6.4.4 If the TSP faiis to pay the amount of liquidated damages to the Nodal
Agency within the sald period of ten (10) days, the Nodal Agency shall
be entitled to recover the said amount of the liguidated 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
from the Transmission Charges payable to the TSP. The right of the
Nodal Agency to encash the Contract Performance Guarantee is without
prejudice to the other rights of the Nodal Agency under this Agreement.

6.4.5 For avoidance of doubt, it is clarified that amount payable by TSP under
this Article is over and above the penalty payabie by TSP under Ardicle

8.5.8 of this Agreement.
£ \S‘E’B}
6.5 Return of Contract Performance Guarantee ‘ié(_\*
- NEW
8.5.1 The Confract Performance Guarantee as submitt ! by TSP In

accordance with Article 3.1.1 shail 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 Aricle
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 Eiements of the Project.
It is clarified that the Nodal Agency shall alsoc retum / release the
Contract Perforrance 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. 15.90 Crore {(Rupees Fifteen Crore Ninety

KPS3 Transmission Limited
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Lakhs Only), or (i} termination of this Agreement by the Nodal Agency as
mentioned under Article 3.3.4 of this Agreement.

8.5.2 The release of the Contract Performance Guarantee shall be without
prejudice to other rights of the Nodal Agency under this Agreement.

KPS3 Transmission Limited
Page 42 of 151

&gg ' | March 2023

—_—

N
\3



Transmission Service Agreement

ARTICLE: 7
7 OPERATION AND MAINTENANCE OF THE PROJECT
7.1 Operation and Maintenance of the Project:

The TSP shall be responsibie 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.

KPS3 Transmission Limited Central Transmissid N
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ARTICLE: 8
8 AVAILABILITY OF THE PROJECT

8.1 Calcuiation of Avaiiability of the Project:
Calculation of Availability for the Elements and for the Project, as the case
may be, shall be as per Appendix -l to Central Elactricity 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 Availabliity:
The Target Availability of each Eilement and the Project shall be 98%.

Payment of monthly Transmission charges based on actual availability will
ba 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 Ssrvice Agreement ba
not terminated, and if no satisfaciory cause is shown it may terminate the
Agreement. if the Nodal Agency is of the opinion that the transmission
system is of critical importancs, it may camy out or cause to carry the
operation and maintenance of transmission system at the risk and cost of

TSP
KPS3 Transmission Limlted v of India LImited
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ARTICLE: 9
9 INSURANCES

9.1 Insurance:

9.1.1 The TSP shall effect and maintain or cause to be effected and
maintained during the Construction Period and the Operating Period,
adequate Insurances against such risks, with such deductibles including
but not limited to any third parly 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.

9.2 Evidence of Insurance cover:

9.2.1 The TSP shall fumish 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 9.1

9.3 Application of Insurance Proceeds:

9.31 Save as expressly provided in this Agreement, the policigg
and the Financing Agreements, the proceeds of any ink :
made due to loss or damage to the Project or any part of the Pro;ect
shall be first applied to reinstatement, replacement or renewal of such

loss or damage.

0.3.2 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. s-Agency and / or

KPS3 Transmission Limited
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concemed Designated !STS Customers shall have no claim on such
proceeds of the Insurance.

833 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 economically and technically viable due to a
Force Majeure Event or whether that event was adequately covered in
accordance with this Agreement by the Insurances shall be determined

in accordance with Article 16.
9.4 Effect on liabillty of the Nodal Agency / Designated ISTS Customers

9.4.1 The Nodal Agency and / or the Designated ISTS Customers shall have
no financial obligations or liabifity whatsoever towards the TSP in respect

of this Article 9.

KPS2 Transmission Limited




Transmission Service Agreeiment

ARTICLE: 10

10

10.1

10.2

10.3

104

KPS3 Transmission Limited

BILLING AND PAYMENT OF TRANSMISSION CHARGES

Subject to provisions of this Article 10, the Monthiy Transmission Charges
shall be paid to the TSP, in Indian Rupees, on monthly basis as per the
provisions of the Sharing Reguiafions, from the date on which an
Element(s) has achieved COD untii the Expiry Date of this Agreement,
uniess 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 & Penalty payment shall be calculated in accordance with the

provisions of Schedule 4 of this Agresment.

Rebate & Late Payment Surcharge:

The rebate and late payment surcharge shall be governed as per Sharing
Regulations.

Disputed Bills, Default in payment by the Designated ISTS
Customers & Annuai Reconciliation:

Any Disputed Bill, Default in payment by the Designated ISTS
Customers & Annual Reconciliation shall be governed as per Sharing

Regulations.

Page 47 of 151
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ARTICLE: 11
FORCE MAJEURE

Definitions

The following terms shall 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 Scheduied

COD andfor operation thereafter;

Force Majeure
A ‘Force Majeure’ means any svent or circumstance or combination of
events and circumstances including those stated below that whoily or
parlly prevenis 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 reasonabierGade

complied with Prudent Utility Practices:

(2) Natural Force Majeure Events:

i. act of God, including, but not limited to drought*fire; and
explosion (to the extent originating from a source externa! to the
Site), earthquake, voicanic eruption, landslide, flood, cycione,
typhoon, tornado, or exceptionally adverse weather conditions,
which are in excess of the statistical measures for the last

hundred {100} vears; and

ii. epidemic/ pandemic notified by Indian Governmental
Instrumentality.
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{b) Non-Natural Force Majeure Events :

i

Direct Non-Natural Force Majeure Events

Indirect Non - Natural Force Majeure Events

KPS3 Transmission Limited

Nationalization or compulsory acquisition by any Indian
Govemmental Instrumentality of any matenial 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 Pemmits required for the
development/ operation of the Project, provided that a
Competent Court of Law declares the revocation or refusal to
be uniawful, 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 unlawiful, unreasonable and
discriminatory and strikes the same down.

act of war (whether declared or undeclared), invasioR
conilict or act of foreign enemy, blockade, embargo, re
riot, insurrection, terrorist or military action; or

radio active contamination or ionising radiation criginating from
a source in India or resulting from any other Indirect Non
Natural Force Majsure Event mentioned above, exciuding
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 LTI

Central Transmissiopk£ll
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* industry-wide strikes and labour disturbances, having a
nationwide impact in india.

11.4 Force Majeure Exclusions

1141 Force Majeure shall not inciude {i} any event or circumstance which is
within the reasonable control of the Parties and (i) the following
conditions, except o the extent that they are consequences of an event

of Force Majeure:

(a) Unavailability, late delivery, or changes in cost of the machinery,
equipment, materials, spare parts etc. for the Project;

(b) Delay in the performance of any Contractars or their agents;

(c) Non-performance resulting from normal wear and tear typically
experienced in transmission materials and equipment;

(d) Strikes or iabour disturbance at the facilities of the Affected Party;

{e) Insufficiency of finances or funds or the Agreement beccming
onerous o 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

i. breach of, or defaut under this Agreement or any Project
Documents.

bidding process.

11.5 Notification of Force Majeure Event

11.5.1  The Affected Party shall give notice to the other Party ol
Force Majeure as soon as reasonably practicable, but not I&ter than
seven (7) days after the date on which such Party knew or should
reasonably have known of the commencement of the event of Force
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Majeure. if an 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
entittement 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 regular reports on the progress of those
remedial measures and such other information as the other Party may

reasonably request about the Force Majeure.

11.56.2 The Affected Parly shalii 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

bacoming aware of each of these cessations.

11.6 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 obiigations/ roles as provided in this
Agreement. The Affected Party shall use its reasonable efforts to
mitigate the effect of any event of Force Majsure as soon as praghiefiiss.,

11.7 Available Relief for a Force Majeure Event

Subject to this Article 11,

(a) no Party shall be in breach of its obligations/ roles pursuant -t
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.
T
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(c) For the avoidance of doubt, it is clarified that the computation of
Availabillty 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) Reguiations, 2019 as on Bid Deadline. For the
event(s) for which the Element(s) is/fare deemed to be available as
per Appendix —| 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
Schadule 4, for the duration of such event(s).

(d) For so long as the TSP is claiming relief due to any Force Majeure
Event under this Agreement, the Nodal Agency may, If it so desires,
from time to fime on one (1) day notice, inspect the Project and the
TSP shali provide the Nodal Agency's personnel with access to the
Project to carry out such inspections.

(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 Scheduied COD is extended beyond a period of
one hundred elghty (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,

KPS3 Transmission Limited




Transmission Service Agreement

ARTICLE: 12
12 CHANGE IN LAW
12.1 Change in 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:

3

the enactment, coming into effect, adoption, promuigation,
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 Govemmental Instrumentality having the legal power to
interpret or apply such i.aw, or any Competent Court of Law;

the imposition of a requirement for obtaining any Consents,
Clearances and Pearmits which was not required eariier;

a change in the terms and conditions prescribed for obtaining
any Consents, Ciearances and Permits or the inciusion 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 appilicable
for providing Transmission Service by the TSP as per the
terms of this Agreement.

KPS3 Transmission Limited Central Transmissiod
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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 of the TSP.

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
formufa 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 revenus, 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 fo this
Agreement so ag to place the TSP in the same financial position as it
would have enjoyed had there been no such Change in Law resufting in

change in costs or revenug as aforesald.

12.2.3  For any claims made under Articles 12.2.1 and 12.2.2 above, the TSP
shail provide fo the Nodal Agency documentary proof of such increase /
decrease in cost of the Project / revenue for establishing the impact of

such Change in Law.
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:
121

12.3.1  Ifthe TSP is affected by a Change in Law In accope
e it
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shall give notice to Nodal Agency of such Change in Law as soon as
reasonably practicable after becoming aware of the same.

12.3.2 The TSP shall also be obliged to serve a notice to the Nodal Agency
even when it is beneficially affected by a Change in Law.

12.3.3  Any notice sarved pursuant fo Articles 12.3.1 and 12.3.2 shall provide,
amongst other things, precise details of the Change in Law and its

estimated impact on the TSP.

i24 Payment on account of Change in Law

1241 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 lLaw, as determined in accordance with this
Agreement, the Bills to be raised by the Nodal Agency after such change
in Transmission Charges shall appropriately refiect the changed Monthly

Transmission Charges.

KP8&3 7ransmisslon Limited Central Transmi Utility of Indla Limited
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ARTICLE: 13
13 EVENTS OF DEFAULT AND TERMINATION

13.1 TSP's Event of Default

The occumrence and continuation of any of the following events shail
constitute a TSP Event of Default, unless any such TSP Event of Default
occurs as a result of any non-fulfilment of its obligations as prescribed
under this Agreement by the Nodal Agency or a Force Majeure Event:

a. After having taken up the construction of the Project, the
abandonment by the TSP or the TSP's Contractors of the
construction of the 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 faliing six (6) months after its Scheduled COD uriless
extended by Nodal Agency as per provisions of this

Agreement;
c. If the TSP:

I. 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

ii. transfers or novates any of its obligations pursuant to
this Agreement, in 2 manner contrary to the provisions

of this Agreement;
Except where such transfer is in pursuance of a Law and

« it does not affect the ability of the transferee to
perform, and such fransferes has the financial

KPS§3 Transmission Limited
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« s to a transferee who assumes such obligations
under the Project and this Agreement remains
effective with respect to the transferee;

i. The TSP becomes voluntarily or involuntarily the subject
of any bankruptcy or Insolvency or winding up
proceedings and such proceedings remain uncontested

for a period of thirty {30) days; or

ii. any winding up or barkrupicy or insclvency order is
passed against the TSP; or

fiil. the TSP goes into liquidation or dissolution or a receiver
or any similar officer is appointed over all or substantially
all of its assets or official 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

e. Failure on the part of the TSP to comply with the provisions of
Article 19.1 of this Agresment; or

f. the TSP repudiates this Agreement and does not rectify syep
breach even within a period of thirty (30) days from a nddit
from the Nodal Agency in this regard; or

g. after Commercial Operation Date of the Project, the TSP fails
to achieve monthiy 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

KPS3 Transmission Limited
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eighteen{18) months except where the Avallablility is affected
by Force Majeure Events as per Article 11; or

h. any of the representations and warrantizs made by the TSP in
Article 17 of this Agreement being found to be untrue or
inaccurata. Furthsr, in addition to the above, any of the
undertakings submitted by the Selected Bidder at the time of
submission of the Bid being found to be breached or
inaccurate, inciuding but not limited to undertakings from its
Parent Company / Affiliates related to the minimum equity

obligation; or

i the TSP fails to complete / fulfil ail 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 Nodai 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  Yermination Procedure for TSP Event of Default

a. Upon the occurrence and continuance of any
Default under Article 13.1 the Nodal Agency may s¥fve
the TSP, with a copy to the CEA and the Lenders’ Reprosohlative,
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 Consuitation Period shall apply and would be for the
Parties to discuss as to what steps shall be taken with a view to

KPS3 Transmission Limited




KP83 Transmission Limited

Transmission Service Agreement

mitigate the consequences of the relevant Event of Defauit having
regard to all the circumstances.

During the Consultation Period, the Parties shall, save as
otherwise provided in this Agreement, continue to perform their
respective obligations/ roles under this Agreement, and the TSP
shall not 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 have otherwise agreed to the contrary or the circumstances
giving rise to 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

18.3 of this Agreement.

Further, the Nodal Agency may also Initiate proceedings to
blackllst the TSP & its Aff liates from pamc:|pat|o {ERsy RFP

Upon the Nodal Agency not being abie to fu
Article 4.2, the TSP may serve nofice on the Nodal Ap
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.
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 fo
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.

—
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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.

134  Termination due to Force Majeure

13.4.1  in case the Parties could not reach an agreement pursuant to Arficies
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 retumed 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 designs, design drawings, manufacturing drawings, material
specifications and technical information, as required by the Nodai
Agency within thirty (30) days of Termination Notice.

KPS3 Transmission Limited Central Transmisslor B
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13.5 Termination or amendment due to non-requirement of any Element
or Project during construction

13.5. In case any Element or Project, which is under construction, is no longer
required due to any reason whatsoever, the Nodal Agency may issue

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 temmination/ 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  the Element/ Project {as the

case may be) that is no longer required.

13.5.3 The TSP shall neither cairy out further investment nor carry out any
work on the Element/ Project (as the may be) that is no longer
required after delivery of the notice.

13.54  After taking into account the comments of the TSP, the Nodai Agency
may terminate the Agreement or amend it if both Parties agree fo the

amendment.
13.6 Revocation of the Transmission License

13.6.1  The Commission may, as per the provisions of the Electricity Act, 2003,
revoke the Transmission License of the ISTS Licensee. Further, in such
a case, the Agreement shall be deemed to have been terminated.

13.7 Termination Payment

13.7 If Agreement is terminated on account of Force Majeure Events, non-
requirement of any Element or Project during Construction, Nodal
Agency’s non-fuifiiment of Role & TSP’s Event of Default, the TSP shall
be entitied for Termination Payment equivalent to valuation of Project
Assets. Upon payment, the Nodal Agency shall take over the Project

Assets.

KPS3 Transmission Limited Gentral Transmissi rmgm Giz\Limited
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ARTICLE: 14
14 LIABILITY AND INDEMNIFICATION

14.1 indemnity

14.1.1  The TSP shall indemnify, defend and hold the Nodal Agency hamless
against:

(a) any and all third party claims, actions, suits or proceedings against
the Nodal Agency for any loss of or damage 1o 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 obiigations under this Agreement,
except fo the extent that any such claim, action, suit or proceeding
has arisen due to a negligent act or omission, breach of this
Agreement or non-fuifiiment of statutory duty on the part of Nodal

Agency; and

(b) any and all losses, damages, costs and expenses including legai
costs, fines, penalties and interest actually suffered or incurred by

the Nodal Agency from third pariy claims arising by reason of:

i. a breach by the TSP of any of its obligations under this
Agresment, {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 iosses, damages, costs and expenses including fegal
costs, fines, penalties and interest (together to constitute
“Indemnifiable Losses”) has arisen due to a negligent act or
omission, breach of this Agreement or non-fulfilment of statfes
duty on the part of the Nodai Agency, or '

fi. any of the representations and warranties of the TSP
Agreement being found to be inaccurate or untrue.

14.1.2  The Nodal Agency shall, in accordance with the Regulations framed by
CERC in this regard, Indemnify, defend and hold the TSP harmiess
against:

(a) any and all third party claims, actions, suits or proceedings against
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the TSP, for any loss of or damage to property of such third party,
or death or injury fo such third party, arising out of any material
breach by the Nodal Agency of any of their roles under this
Agreement, except to the extent that any such claim, action, suit or
proceeding has arisen due to a negligent act or omission, breach of
this Agreement or breach of statutory duty on the part of the TSP,
its Contractors, servants or agents; and.

(b) any and all iosses, damages, costs and expenses including legal
costs, fines, penalties and interest (‘Indemnifiable Losses’) actually

suffered or incurred by the TSP from third party claims arising by
reason of:

I. any material breach by the Nodal Agency of any of its roles
under this Agreement {provided that, this Article 14 shall not
apply to such breaches by the Nodal Agency, for which specific
remedies have been provided for under this Agreement), except
to the extent that any such Indemnifiable Losses have ansen
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

ii. any of the representations and warranties of the Nodai Agency
under this Agreement being found to be inaccurate or untruer

14.2 Patent Indemnity:

14.2.1

Aricle 14.2.1 (b) indemnify and hold harmless the Nodal Agency
and its employeas and officers from and against any and all suits,
actions or administrative proceedings, claims, demands, losses,
damages, costs, and expenses of whatsoever nature, including
attorney's fees and expenses, which the Nodal Agency may suffer
as a result of any infringement or alleged infringement of any
patent, utility model, registered design, trademark, copyright or
other intellectual property right registered or otherwise existing at
the date of the Agreement by reason of the setting up of the Project
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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
inferrad 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 suppiled by the TSP, pursuant to the Agreement.

(b) If any proceedings are brought or any claim is made against the
Nodal Agency arising out of the matters referred to in Article
14.2.1(a), the Nodal Agency shall promptily give the TSP a notice
thereof, and the TSP shall at its own expense take necessary steps
and attend such proceedings or ciaim and any negotiations for the
seftlement of any such proceedings or claim. The TSP shall
promptly notify the Nodal Agency of all actions taken in such

proceedings or claims.

(c) If the TSP fails to notify the Nodal Agency within twenty-eight (28)
days after receipt of such notice from the Nodal Agency under
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.

(d} The Nodal Agancy shall, at the TSP's request, afford ali available
assistance to the TSP in attending to such proceedings or claim,
and shail be reimbursed by the TSP for all reasonabie expenses

incurred in so doing.

14.2.2

() The Nodal Agency, in accomlance with tha Reg Glons frameé

14.2.2(b) shall mdemnrfy and hold hammless the TSP and its
employees, officers from and against any and all suits, actions or
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administrative proceedings, claims, demands, losses, damages,
costs and expenses of whatsoever nature, including attomey's fees
and expenses, which the TSP may suffer as a result of any
infringement or alleged infringement of any patent, utility model,
registered design, trademark, copyright or other intellectual property
right registered or otherwise existing at the date of the Agreement
by reason of the setting up of the Project by the TSP.

(b} If any proceedings are brought or any claim is made against the
TSP arising out of the matters referred to in Article 14.2.2 {a) the
TSP shall promptly give the Nodai Agency a notice thereof, and the
Nodal Agency shall at its own sxpense take necessary steps and
attend such proceedings or clalm and any negotiations for the
settlement of any such proceedings or claim. The Nodal Agency
shali promptly notify the TSP of all actions taken in such

proceedings or claims.

{(c) If the Nodal Agency fails to notify the TSP within twenty-sight (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 aftend 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 prejudiciai to the
defence of any such proceedings or claim.

{d} The TSP shall, at the Nodal Agsncy request, afford ali availabie
assistance to the Nodal Agency in attending to such proceedings or
claim, and shall be reimbursed by the Nodal Agency for ali
reasonable expenses incurred in so doing.

14.3 Monetary Limitation of flabillty

14.3.1 A Pariy ("Indemnifying Party") shall be liable to indemnify the other Party
("Indemnified Party”) under this Article 14 for any indemnity claims made

Only (Rs. 1.06 Crore).
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14.4.3
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Procedure for claiming indemnity

Where the Indemnified Parly 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 respact of
which It is entitled to be indemnified. Such notice shall be given as soon
as reasonably practicabie after the Indemnified Party becomes aware of
such claim, proceeding, action or suit. The Indemnifying Party shall be
liable to settle the indemnification claim within thirty (30) days of receipt

of the above notics.

Provided however that, if:

l. the Parties choose to contest, defend or litigate such claim, action,
suit or proceedings in accordance with Article 14.4.3 below: and

ii. the claim amount is not required to be paid/deposited to such third
party pending the resolution of the Dispute,

the Indemnifying Party shall become liable to pay the claim amount to
the Indemnified Party or to the third party, as the case may be, promptly
following the resolution of the Dispute, if such Dispute is not settled in

favour of the Indemnified Party.

The Indemnified Party may contest, defend and iitigate 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, sult or proceedings without first getting
the consent of the Indemnifying Party, which consent shall not be
unreasonabiy 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 fo 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




14.5
14.5.1

14.5.2

14.6
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that is reasonably satisfactory to the Indeminified Party.

Limitation on Liability

Except as expressly provided in this Agreement, neither the TSP nor the
Nodai Agency nor their respective officers, directors, agents, employees
or Affiliates {including, officers, direciors, agents or employees of such
Affiliates), shali be liable or respensible to the other Party or its Affiliates
including its officers, directors, agents, empioyees, successors, insurers
or permitted assigns for incidental, indirect or consequential, punitive or
exemplary damages, connected with or resuliing from performance or
non-performance of this Agreement, or anything done in connection
herswith, 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 loss of
transmission capacity or equipment used therefore, irrespective of
whether such claims are based upon breach of warranty, tort {including
negligence, whether of the Nodal Agency, the TSP or others), strict
liability, contract, breach of statutory duty, operation of law or otherwise.

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 shall also have no recourse against any officer, director or
shareholder of the Nodal Agency, or any Affiliate of the Nodal Agency or
any of its officers, directors or shareholders for such cla!ms ex0 uded

under this Article.

Duty to Mitigate

The party entitled to the benefit of an indemnity under this Ag 6l
take all reasonable measures to mitigate any loss or damage-Whic
occurred. If the Party fails to take such measures, the other Pamfs

ifabilities shali be correspondingly reduced.

— e



Transmission Service Agresment

ARTICLE: 15
15 ASSIGNMENTS AND CHARGES

15.1 Assighments:

15.1 1  This Agreement shall be binding upon, and inure fo the benefit of the
Parties and their respective successors and permitted assigns. This
Agreement shall not be assigned by any Parly, 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.

16.2.2 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
cr the Lenders’ Representative on their behalf, as security for amounts

payable under the Financing Agreements and any other amount.@gf yed
by the Partiss. r!}« 04,
Provided that:

"'gm n‘F' e

entered into the Financing Agreements and agreed in writi
provisions of this Agreement; and

any encumbrance granted by the TSP in accordance with this Article
15.2.2 shalil contain provisions pursuant to which the Lenders or the
Lender's Representative on their behalf agrees unconditionally with
the TSP io release from such encumbrances upon payment by the
TSP to the Lenders of all amounts due under the Financing

Agreements.

16.2.3  Article 15.2.1 does not apply to:

a. liens arising by operation of law (or by an agreement evidencing the
same) in the ordinary course of the TSP developing and operating the

Project;
KPS3 Transmission Limited Central Transmisg A[Eﬂrr n¢lia Limited
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b. pledges of goods, the related documents of title and / or other related
documents, arising or created in the ordinary course of the TSP

developing and operating the Project; or

¢. security arising out of retention of title provisions In relation to goods
acquired in the ordinary course of the TSP developing and operating

the Project.
15.3 Substitution Rights of the Lenders

153.1 The TSP would need io 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 approvai of the Nodal

Agency.

15.3.2  However, in the case of default by the TSP in debt repayments or in the
case of default by the TSP as per Articte 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 fulfilment 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.

KPS3 Transmission Limited
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ARTICLE: 16
16 GOVERNING LAW AND DISPUTE RESOLUTION

16.1 Governing Law:
This Agreement shall be govemed 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.

16.2 Amicable Settlement:

16.2.1  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 Hs existence or validity or termination or whether
during the execution of the Project or afier 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 shali

contain:

{I} adescription of the Dispute;

(1) the grounds for such Dispute; and

(i} all written material in support of its claim.

16.2.2  The other Party shall, within thirty (30) days of issue of notice issue
under Arficie 16.2.1, furnish;

) counter-claim and defences, if any, regarding the Dispute: and

{ii;  all written material in support of its defances and counter-claim.

16.2.3  Within thirty (30) days of issue of notice by the Party pursuant to Articie
16.2.1, if the other Party does not fumish any counter claim or defense
under Article 16.2.2, or thirty (30) days from the date of furnishing
counter claims or defence by the other Party, both the Parties to the
Dispute shall 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 Articie 16.2.3, the Dispute shall be referred for
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dispute resolution in accordance with Article 16.3.

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 shali
continue to perform their respective obligations/ roles {which are not in
dispute) under this Agreement.

KPS3 Transmission Limited
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17.1.1

17.2
17.2.4

Representation and Warranties of the TSP:
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ARTICLE: 17

REPRESENTATION AND WARRANTIES

Representation and warranties of the Nodal Agency

The Nodal Agency hereby represents and warrants to and agrees with
the TSP as follows and acknowledges and confirms that the TSP is
relying on such representations and warranties in connection with the

transactions described in this Agreement:

a. It has all requisite powers and authority o execute and
cecnsummate 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
Agresment on the part of Nedal Agency will rot viclate 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, licenss, pemmit, 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,
defauit or power has not been waived:

)
i
The TSP hereby represents and warrants o and agreey o Adal

Agency as follows and acknowledges and confirms ths
Agency is relying on such representations and warranties in connection

with the transactions described in this Agresment:

a. it has all requisite powers and has been duly authorized to execute
and consummate this Agreement:

b. This Agreement is enforceabie against i, 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 trust or lien, lease, agreement, license,

KPS83 Transmission Limited Central Transmission Utility of-India Limited
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permit, evidence of indebiedness, restriction, or other contract to
which the TSP is a Party or to which the TSP is bound which
violation, default or power has not been waived;

d. The TSP is not insolvent and no insolvency proceedings have been
instituted, nor threatened or pending by or against the TSP;

e. There are no actions, sults, claims, proceedings or investigations
pending or, fo the best of the TSP's knowledge, threatened in
wiiting against the TSP at law, in equity, or otherwise, and whether
civil or criminai in nature, before or by, any couri, 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 abllity to exscute 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.

KPS3 Transmission Limited Central Transmission of India Limited
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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 Englneer

The role and functions of the independent Engineer shail include the
following:

a. 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 Agresment, 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 resolution of Disputes and

0. 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
Agency as per terms & conditions of appointment.

KPS3 Transmission Limited
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18.4 Termination of appointment

18.4.1 The Nodal Agency may, in its discretion, terminate the appointment of the

Independent Engineer at any time, but only after appointment of another
independent Engineer.

18.4.21f the TSP has reason to believe that the Independent Engineer is not

18.5

KPS3 Transmission Limited

discharging its duties and functions in a fair, efficient and diligent manner, it
may make a wrilten representation to the Nodal Agency and sesek
termination of the appointment of the Independent Engineer. Upon receipt of
such raprasentation, 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 Indspendent Engineer.

Authorised signatories

The Nodal Agency shali require the Independent Engineer to desighate and
notify to the Nodal Agency up to 2 (two) persons employed in its firm to sign
for and on behaif of the Independent Engineer, and any communication or
document required to be sighed 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 MISCELLANEOUS PROVISIONS

19.1 Equity Lock-in Commitment:

18.1.1  The aggregate equity share holding of the Selected Bidder in the issued
and paid up equity share capital of KPS3 Transmission Limited shall not
be less than Fifty one percent (51%) up to a period of one {1} year after

COD of the Project.

Provided that, in case the Lead Member or Bidding Company is holding
gquity 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 Seiected Bidder is a Bidding
Consortium, the Lead Member shall continue to hoid equity of at ieast
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 allowed to
divest its equity as long as the other remaining Members (which shall
aiways include the Lead Member) hold the minimum squity specified

above.

19.1.2  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 Uitimate Parent
Company shali be eligible fo transfer its shareholding in KPS3
Transmission Limited to another Affiliate or to the Parent Company /
Ultimate Parent Company of the Selected Bidder. i any such
sharehoiding entity, qualifving as an Affiliate / Parent Company / Uitimate
Parent Company, is likely fo cease to meet the criteria 1o 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 the Selected Bidder.

19.1.3  Subject to Aricle 19.1.1, all transfer(s) of shareho
Transmission Lirited by any of the entities referred to ifap
and 19.1.2 above, shall be after prior written intimation\&

Agency.

Central Transmission ) IO I
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18.1.5

19.1.6

19.2
10.2.1

19.2.2

KPS3 Transmission Limited
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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 the equity holding of such Affiliate(s) or Ultimate
Parent Company in KPS3 Transmission Limited shall be computed in

accordance with the example given below:

If the Parent Company or the Ultimate Parent Company of the Selected
Bidder A directly holds thirty percent (30%) of the equity in KPS3
Transmission Limited then hoiding of Selected Bidder A in KPS3
Transmission Limited shall be thirty percent (30%);

if Selected Bidder A holds thirty percent (30%) equity of the Affiliate and
the Affliate holds fifty percent (50%) equity in KPS3 Transmission
Limited, then, for the purposes of ascertaining the minimum equity/equity
lock-in requirements specified above, the effective holding of Bidder A in
KPS3 Transmission Limited shali be fifteen percent (15%), (i.e., 30% x

50%)

The provisions as contained in this, Article 19.1 shali 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 change 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 wouid 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

with the Quaiification Requirements, as stipulated in RFP Documént—i
the COD of the Project. Where the Technically Evaiuated Entity and/or
the Financiaily 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.

——
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18.3 Language:

19.3.1 Al agreements, correspondence and communications between the
Parties relating to this Agreesment and ali 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.

1932 f any of the agreements, comespondence, communications or
documents are prepared in any language other than Engiish, the English
translation of such agreements, comrespondence, communications or
documents shali prevail in matters of interpretation.

18.4  Afflrmation

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
cumency or foreign currency and whether in India or abroad fo 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,

10.5  Severability

The invalidity or enforceability, for any reason, of any part of this
Agresment shail not prejudice or affect the validity or enforceability of the
remainder of this Agreement, unless the part held invaiid or unenf B[R

is fundamental to this Agreement,

19.6 Counterparts

This Agreement may be executed in one or more counterparts, eS8 otk
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/ roies

KPS3 Transmission Limited




19.8
19.8.1

19.8.2

19.9
19.9.1

19.9.2

18.8.3

18.10

KPS3 Transmisslon Limited
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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-
defauiting Party in each case specified under this Agreement.

Restriction of Shareholders / Owners Liability

Parties axpresely agree and acknowledge that none of the shareholders
of the Parties hereto shall be liable to the other Parties for any of the
contractual obiigations of the concemned Party under this Agreement.

Further, the financial liabilities of the shareholder(s) of each Party to this
Agreement shall be restricted to the extent provided in the Indian
Companies Act, 1956 / Companies Act, 2013 (as the case may be).

Taxes and Duties:

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 hammless by the TSP
against any claims that may be made against the Nodal Agency in

relation to the matters set out in Article 19.9.1.

The Nodal Agency shall not be liable for any payment of, taxes, duties,
levies, cass 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 whuch
consent shall not be unreasonabiy withheld. oL

No Consequential or Indirect Losses
The liability of the TSP shall be limited fo that explicitly p
Agreement.

Provided that, notwithstanding anything contained in this Agreement,
under no event shall the Nodal Agency or the TSP claim from one another

any indirect or consequantial losses or damages..

aich 2023
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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

19.121 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:

(@) 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 performancs of their activities; or

{c)  disclosures required under Law,
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 Arlicle 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;

 applicable Law, rules and regulations framed thereunder;

« this Agreement;

* Agreement(s), if any, under Sharing Regulations.

KPS3 Transmission Limited
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19.14.1

19.14.2
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Independent Entity:

The TSP shall be an independent entity performing its obligations
pursuant to the Agreement.

Subject to the provisions of the Agreement, the TSP shail 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
Coniractors 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
Nodai 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

19.16
19.16.1

19.16.2

19.17

KPS3 Transmission Limited

This Agreement may only be amended or supplemented by a written
agreement belween the Parties.

Waiver:

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.

Neither the failure by either Party fo 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 A raement,
which shall remain in full force and effect.

Relationship of the Parties:

This Agreement shaill not be interpreted or construed %
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 undertakmg for, or act on

—
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behaif of, or to act as or be an agent or rapresentative 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 aiso as a complete and exclusive statement of the terms of their

agreement.
19.18.2 Except as provided in this Agreement, all prior written or oral
understandings, offers or other communications of every kind pertaining

to this Agreement or the provision of Transmission Service under this
Agreement to the Nedal Agency by the TSP shall stand superseded and

abrogated.

18.19 Notices:

19.19.1  All notices or other communications which are required to be given under
this Agreement shall be in writing and in the English language

18.19.2 I to the TSP, all notices or communications must be delivered personally
or by registered post or facsimile or any other mode duly acknowledged

to the addressee below;

Address - Pioy mo. =, Seator-a9, &HV“?W;W'V&'\;\;\
Attention . £ (768 ) .

Email T2 B W’?“o"’ e

Fax. No.

TelephoneNo. @ OI8Y — Q5A| 940D

18.18.3  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:

{i) CENTRAL TRANSMISSION UTILITY OF INDIA LIMITED

Address : Plot No.2, Sector — 29, Gurugram, Haryana-
122001, India
Attention : Mr. Vikram Singh Bhal, ED

KPS3 Transmission Limited Central Transmission Utility of India Limited
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Email vsbhal@powergrid.in
Fax. No. :
Telephone No. : 9910378063

19.19.4 All notices or communications given by facsimile shall be confirmed by

19.19.5

sending a copy of the same via post office In an enveiope 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 fitteen (15) days to the other Party
change the address and/or addresses to which such notices and
communications to it are to be delivered or mailed.

18.20 Fraudulent and Corrupt Practices

19.20.1

19.20.2

KPS3 Transmission Limited

The TSP and its respective officers, employees, agents and advisers
shall observe the highest standard of ethics during the subsistence of
this Agreement. Notwithstanding anything to the contrary contained in
the Agreement, the Nodal Agency may terminate the Agreement without
being liable in any manner whatsoever o the TSP, if it determines that
the TSP has, directly or indirectly or through an agent, engaged in
corrupt practice, fraudulent practice, coercive practice, undesirable
practice or restrictive practice in the Bid process. In such an event, the
Nodal Agency shall forfeit the Contract Perfformance 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 C
hereinabove and the rights and remedies which the Nodall®!

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 undsr Sharing Regulations, the Nodal Agency
may terminate the Agreement without being liable in any manner

Central Transmisslon Utitity of India Limited
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whatsoever to the TSP. Further, the TSP & s Affiliates shall not be
oligible to participate in any tender or REP 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 induiged in
any corrupt practice, fraudulent practice, coercive practice, undesirable
practice or restrictive practices, as the case may be.

For the purposes of this Clause 19.20, the foliowing terms shall have the
meaning hereinafter respectively assigned to them:

(a) “corrupt practice” means (i) the offering, giving, receiving, or
soliciting, directly or indirectly, of anything of vaiue 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 Caases 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 technical adviser of the BPC in relation ‘to any matter

concerning the Project;

(b)fraudulent practice” means a misrepresentation or omis
or suppression of facts or disclosure of incomplete facts :

influence the Bid process:
{c) “coercive practice” means impairing or harming, or t

impair or harm, directly or indirectly, any person or property td :
any person’s patrticipation or action in the Bid process;

(d) “undesirabie 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 (i) having a Conflict of

Interest; and’

g order g
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(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 Agresment 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

fo 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

ABQVE,
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1. For and on behalf of TSP

2, For and on behalf of ......................... [Insert name
of the Nodal Agency] e

ATUL KUMAR AGARWAL
Chiaf General Manager
CENTRAL TRAKSMISSION UTILITY OF iNDIA LTI,

(A Whaty Ounad Bubsidiary of
Powut Grd Corporation af tnoka Lirfied)

(A Govervrer! of india Entorpr se !;Swi’gnature, Name, Designation and Address]

Savdarnini Pt Nt Gé. Sechr-29 Gursgram-1

----------------- Frravavunra

WITNESSES:
1. For and on behalf of
BPC
[Signature]
[insert, Name, Designation and Address of the Witness]
KAMAL KUMAR JAIN
2. Forand on behalf Ofenraa; TRANSMISSION ULITY OF INOIALTD.
A Wholly Ownad Subsidisry of
Nodal Agency Pon(fam Compa: of Incia
{A Govemment of
Smudamini, Piot :
Gurgram- 182080 oty
[Insert Nams, Designation and Address of the§
KPS3 Transmission Limited |
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SCHEDULES
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Schedule: 1

Project Description and Scope of Project

Scope of the Project:
iSI. No. Sccpe of the Transmission Scheme cheduled COD in
months from
ffective Date

Establishment of 765/400 kV, 3x1500MVA, KPS3
(GIS) with 1x330 MVAR 765kV bus reactor and
1%125 MVAR 400KV bus reactor.

1500MVA, 765/400kV ICT- 3 nos.
{10x500MVA including ona spare unit)
765kV ICT bays — 3 nos.

400kV ICT bays — 3 nos.

765kV line bays — 2 nos,

400kV line bays ~ 3 nos.

1x330MVAr, 785 kV bus rsactor-1
{4x110MVAr, including one spare unit)
765kV reactor bay — 1

1X1256MVAr 400 kV bus reactor-1
400kV reactor bay — 1

Adequate space for future expansion of
5x1500 MVA 785/400 kV ICT’s

Future provisions:
Space for 765/400kV ICTs aicng with bays: 5 nos.
765kV line bays: 4 nos.

400kV line bays: 10 nos.
765kV Bus sectionalizer breaker: 2 nos.
400kV Bus sectionalizer breaker: 2 nos.

To take care of any drawal needs of area in future:

400/220kV ICT: 2 nos.
220kV line bays: 4 nos.

21 months from
date of SPV
acquisition

2, KPS3-KPS2 765kV D/c line
3. 2 no. of 765KV line bays at KPS2 765kV S/s for
KPS3-KPS2 765kV D/c line
765KV line bays: 2 nos. at KPS2 end
Note:

i} Pooling station shall be created with bus section-I with 765/400 kV, 3x1500MVA

ICTs and Ix330 MVAR, 765 kV & 1x125 MVAR, 400 kV bus reactors.

KP&3 Transmission Limited

Central Transmssron Uili

of India Limited
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i) Bus section Il (future) shall be created with 765/400 kV, 4x1500MVA ICTs and
Ix330MVAR 765 kV & Ix125 MVAR 400 kV bus reactors.

ifi} Bus sectionaiizer at 765kV level shall normally be closed and bus sectionalizer at
400KV level shall normally be open.

v) Developer of KPS2 765 kV S/s o provide space for 2 no. of 765 &V line bays ar
KPS2 765 kV S/s for termination of KPS3-KPS2 765 kV D/c line.

v) Scheme to be awarded after SECYREIA awards first bid of RE project at KPS3.

Project Daescription

Gowvt. of India has set a target to estanlish SUUGW renewable capacity by 2030. To
fulfill above target, MNRE/SECI has identified potential Renewable Energy Zone
(REZ) comprising Solar & Wind capacity of about 66.5 GW in various renewabie
resource rich States in the country. State-wise break-up of 28GW REZs identified in

Western Region is given below:

Region / State Tvpe Total (GW)
Wind {GW] | Solar (GW)
Gujarat 4] 10 18
Maharashira Z 5 7
Madhya Pradssh 5 5
Total| 8 20 28

Out of 16 GW potential identified in the state of Gujarat, 10.5 GW potential has
been reviewed and earmarked in Khavda area of Gujarat. Further, additional 4.5GW
(Total 15GW) potential REZ is expected to materialize in the area by 2024-25 Time-
frame. Land has also been allocated fo various renewable energy projects in the
Renewable Energy Park at Khavda located near Intemational Border in Kutch,
Gujarat to various developers for total capacity of 27.7GW out of which about 15
GW RE capacity is expected to come up by 2024-25 and balance by 2026-27 time-

frame.

The location of the piots allotted to various RE developers in the Khavda RE park as
well as tentative plots identified for development of 3 nos. ISTS Pooling staticns in

the Khavda area is depicted below:

KPS3 Transmission Limited
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Earlier, one no. pooling station was planned for evacuation of 8GW RE capacity
envisaged in the Khavda area. Howevar, considering land allocation in 3 distinct
pockets in Khavda area, the transmission system requirement for evacuation of
complete 15GW REZ expected in Khavda area by 2024-25 was deliberated in the
3rd WRPC(TP) meeting held on 14.06.2021 and it was decided that 3 nos. Pooling
stations would need to be established in Khavda area (instead of only ane) as per

details given below:

Sl. No. | Pooling Station | Location Total RE] [{ety
capaclty (GW) \s& &
by 2026-27 5 &

1 Khavda Pooling | Near AGEL Plot 9.5 ST

Station-l (KPS1) | (Left)
2 Khavda Pooling | Near GSECL/ 10.5 ]
Station-if (KPS2) | GIPCL/ NTPC/,
SRL Plot
{(Centre)
3 Khavda Pooling | Near SEC!/ 7.7 4.5
Station-lli (KPS3) | NTPC/SRL Plot
(Top)
21.7 15

The evacuation of RE power upto 3 GW (at KPS1, KPS2 and KPS3) from Khavda
RE park would take place through the already planned KPS1- Bhuj 765 kV Dfc line
(already under tendering process). Establishment of KPS2 scheme would be taken

KPS3 Transmission Limited
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up after SECI/REIA awards first bid of RE project at KPS2. Similarly, establishment
of KPS3 scheme would be taken up after SECI/REIA awards first bid of RE project
at KPS3.

The subject scheme inciudes establishment of a new 765/400kV, 3x1500MVA
substation at Khavda PS 3 (KPS3) (GIS) alongwith KPS3-KPS2 765 kV Dic line.
The scheme will enable integration of 3 GW REZ in Khavda area under Ph-l with
Bhuj PS. Bayond Bhuj PS, onward dispersal of power would be through under
implementation Bhuj-Bhuj-I!-Lakadia ~Banaskantha/Vadodara 765kV D/c corridor.

Transmission system for KPS3 establishment was deliberated and approved in the
3rd WRPC(TP) meeting held on 14.06.2021 and in the 5th NCT mesting held on

25.08.2021 and 02.098.2021

KPS3 Transmission Limited
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SPECIFIC TECHNICAL REQUIREMENTS FOR TRANSMISSION LINE

The design, routing and construction of transmission lines shail be in
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.

Selection of tower type shall be made as per CEA Regulations, however in
case lattice type towers are used, the following shail also be applicabie:

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, stesl sactions shall conform to

Grade-C of 1S-2062.

Towers shall be designed as per 1S-802:2015, howsver the drag coefficient

of the tower shall be as follows: -

Solidity Ratlo Drag Coefficient
Upto 0.05 3.6
0.1 3.4

0.2 2.9
0.3 2.5
0.4 2.2

C.5 and above 2.0

Transmission Service Provider (TSP) shail adopt any additional
loading/deslgn criteria for ensuring reliabllity of the line, if so desired and /or

deemsd necessary.

Transmission line shall be designed considering wind zones as specified in
wind map given in Nationai Building Code 2018, 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
red for design of towers located in such

the two wind zones shall be conside
sections.
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A.5.0 A) For power line crossing of 400 kV or above voltage level, 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 132 kV and 220 kV 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 66 kV and below wvoltage level,
suspensionftension fowers shall be provided on either side of power line
crossing depending upon the merit of the prevalling site condition and
line deviation requirement.

D) For crossing of railways, national highways and state highways,
rules/ reguiations of appropriate authorities shall be followed.

A.8.0 _The relevant conductor configuration shall be as foliows: -

Transmission ACSR Equivalent Equivalent Sub-
Jine Conductor AAAC minimum size| conductor,
specified conductor of AL59 Spacing
based on conductor
53.5% based on
conductivity 59%
of Al Alloy | conductivity
of AL Alloy*
765kv  D/C| Zebra )| Stranding Stranding
(Hexa Zebra) Stranding details: details:
transmission | 54/3.18 mm-Al, 61/3.18mm, 81/3.08mm,
lines + 7/3.18 mm 28.71 mm| 27.72 mm
Steel, 428 st;‘ diameter; diameter; 457 mm
mm, Aluminium| 487.5 sq.mm| 454 sq.mm
area, Aluminium alioy; Aluminium
28.62 mm), area alloy area
diameter Maximum DC|
Maximum DC| Resistance at
Maximum DC| Resistance at/ 20°C (Q/km):
Resistance at| 20°C  (O/km): 0.0653
20°C  (f¥km):| 0.06815 Minimum UTS:
0.06868 Minimum UTS: | 108 kN ]
Minimum UTS: 135.6 kN
130.32 kN

Note:
1.  *To Select any size above the minimum, the sizes ment

Indian standard 1S-398(part-6) shall be followed.
2. The transmission lines shall have to be designed for a maximum

operatingconductor temperature of 85 deg C

KPS3 Transmission |imited
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A.70 The required phase to phase spacing and horizontal spacing for 765kV line
shall be govemed by the tower design as well as minimum live metal
clearances for 765kV voitage leve! undsr different insulator swing angles.
However, the phase fo phase spacing for 765kV line shall not be less than

15 m.

A8.0 All electrical clearances including minimum live metal clearance, ground
clearance and minimum mid span separation between earth wire and
conducior 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
Reguiation/ Indian Standard, following values shail be considered:

a) Minimum live metal ciearances for 785 kV line;

(i Under stationary conditions

From tower body: For 785 kV D/C: 8.1 m
For 765 kV S/C: 56 m

(i}  Under swing conditions

Wind pressure Condition Minimum electﬂcﬁ[
clearance

a) Swing angle {25°) 4.4 mirs

b) _Swing angle {55°) 1.3 mirs

by Minimum ground clearance; 18 m
c) Minimum mid span separation between esarthwire and conductor: 8.0

m

A9.0 Shielding angie shall not exceed 10deg for 765kV D/C Line transmission
line.

A.10.0 The Fault current for design of line shall be 50kA for 1 sec for 765KkV.

A.11.0 In case of 765kV voltage class lines, at least one 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.

A.12.0 Each tower shall be earthed such that tower footing impedance does not
exceed 10 ohms. Pipe type or Counterpoise type earthing shall be provided
in accordance with reievant I1S. 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.

KPS3 Transmission Limited
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Pile type foundation shall be used for fowers 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 morphoiogy data of at least past 20 years to

ensure availability and reliability of the transmission line.

Transmission line route shall be finalized, in consuitation with appropriate
authorities so as to avoid the habitant zones of endangered species and
other protected species. Bird diverters, wherever required, shall be

provided on the line.

Wherever, transmission lines are passing through cyclone prone areas i.e.

areas upto 60 km from coast following shail also be applicable:

a) Terrain category-1, with terrain roughness factor (K2) of 1.08 shall be
considered for tower design for exposed open terrain with few or no
obstruction which aiso includes open sea coasts, open stretch of

water, desert and flat treeless plains

b) Importance factor for cyclonic region {(K4) of 1.3 shall be considered
for tower design.

The number of consecutive spans between the section points/ angle
point shall not exceed 10 spans or 3km instead of conventional
practice of 15 spans or 5km, in order o reduce the failure of such
towers in coastal areas due to cascading effect. The section shall be
terminated with tension tower/ angle tower and angle of deviation

should be bassd on the site requirement.

Wherever, transmission lines are passing through cyclone prone areas
(i.e. areas upto 80 km from coast)/ creek regions/ aggressive soil areas
following shall also be applicable:

a) The fabricated tower parts and stubs shall have a minimum overall

zinc coating of 900 gram/sq m of surface area except for plates and

sections below 5mm which shall have a minimum overall zinc coating
of 610 gram/ sqm of surface area. The average zinc coating for all

sections and plates 5mm and above shall be maintained as 127

microns and that for plates and sections below 5mm shall be

maintained as 87 microns.

b} Ready mix concrete of M30 Grade shall be used to avoid use of locally
available saline water. However, design mix concrete of M30 Grade
conforming to IS 456 with potable water can be used at locations
where transportation of ready-mix concrete is not feasible. Minimung
cement content in any case shail not be less than 330kg/m3.

¢) The surface of the reinforced steel shall be treated with epoxy!




A17.0
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d)

The raised chimney foundation is fo be
flooding/water stagnation like paddy fi

Transmission Service Agreement

coated reinforcement in foundation shali be as per IS 13620. in
addition, two (2) coats of bituminous painting of minimum 1.6kg/m2
per coat shall be appiied on all exposed faces of foundation (i.e.
pedestal & base slab).

Double coat 20mm thick cement plaster shall be provided on all
exposed concrete surface as well up fo 300mm below ground level to
give protection to concrete surface from environmental and saline
effect.

Before coping of chimney top portion, three coats of anti-corrosive
paint of minimum 30-35 microns dry film thickness each shall be
applied on the stub in the 50mm coping portion as well as up fo

350mm above CL portion.

provided in areas prone o
eld /agricultural field & undulated

areas 1o 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 higher),

Central Transmk )iy 0Of India Limited
Page 986 of 151
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SPECIFIC TECHNICAL REQUIREMENTS FOR SUBSTATION

The proposed Khavda PS-3 (KPS3) (New) substation & extension of Khavda
PS-2 (GIS) (KPS2) shall be Gas Insulated Switchgear (GIS) 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.

Salient features of Substation Equipment and Facilities
The design and specification of substation equipment are to be govemed by

the foliowing factors:

B.1.0

B.1.1 Insulation Coordination

The system design parameters for substations/switchyards shall be as given

below:

Establishment of Khavda Pocling Station-3 {(KPS3) in Khavda RE Park:
Si | Description of 765/400kV Khavda PS-3 Extn. of
No | parameters (KPS3) (GIS) s/s 765kvV

Khavda PS-2
(GIS) s’s
765 kv 400 kV 765 kv
System System System
1. | System operating voltage 765kV 400kV 765kV
2. | Maximum voltage of the 800kV 420kV 800kV
system (rms)
3. | Rated frequency 50Hz 50Hz 50H=z
4. | No. of phase 3 3 3
5. | Rated Insulation levels >
i} |Impulse withstand ‘A
voltage for (1.2/50 micro A
sec.) ¢ pEVR 12}
- for Equipment 2100kVp 142 OkVp
other than
Transformer and =
reactor
- _for Insulator String |  2100kVp 1650kVp 2100kVp
if) | Switching impulsel  1550kVp 1050kVp 1550kVp
withstand voltage;
(250/2500 micro sec.) dry,
and wet
i) {One  minute powerl 960 kV 650 kv 960 kv
- [ frequency dry withstand
voltage (rms)

KPS3 Transmission Limited




Transmissicn Service Agreement

Si | Description of’ 765/400kV Khavda PS-3 Extn. of
No | parameters (KPS3} (GI8) s/s 765kV
Khavda PS-2
(GIS) sis
765 kV 400 kV 765 kV
System System System
6. | Corona extinction voltage 508 kv 320kV 508 kv
7. | Max. radio interference| 2500 micro-| 1000 micro- 2500 micro-
voltage for frequency| volts at 508 volts at voits at 508
between 0.5 MHz and 2 kVrms 266kV rms kV rms
MHz
8. | Minimum crespage] 24800 mm | 13020 mm 24800 mm
distance for insulaton (31mm/kv) (31mmikV) {31mm/kV)
string/ longrod insulato
outdoor bushings
9. | Minimum crespage] 24800 mm 13020 mm 24800 mm
distance for switchyard| (31 mm/kV) | {31Tmm/kV) {31mm/kV)
equipment
10, | Max. fault current 50 kA 63kA 50kA
11. { Duration of fault 1 sec 1 Sec 1 Sac

B.1.2 Switching Scheme
The switching schemes, as mentioned below, shall be adopted at various

voltage levels of substation/switchyard:

Substation 765kV side 400kV side 220kV side
{Future}
765/400/220kV Cne & half One & half Double Main
Khavda PS-3 (KPS3) breaker (GIS) breaker (GIS) (GIS)
(GIS) S/s
765kV Khavda PS-2 One & half —_—
KPS32) (GIS) Extn. breaker (GIS)

Note

i) At 765kV & 400kV voltege level, each circuit 6o
transmission line shall be terminated in different diameters-

i) Transformers and bus reactors of same HV rating shall be placed in
different diameters (i.e. two transformers of same HV rating shall not be

in the same diameter and similary two bus reactors

shalf also not be connected in the same diameter).
iiiy In case of GIS substation where the bus scheme is One & Half breaker
scheme, the diameters (diameter is a set of 3 circuit breakers with

KP&3 Transm

of same HV rating

|




V)

vi)

KPS83 Transmission Limited
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associated isolators, earth switches, cumrent transformers efc. for
controlling of 2 numbers feeders) shall be compiete along with feeder/line
side isolator and switchable line reactor module (all GIS type), GIS ducts
of the future bay provisions i.e. future line & future switchable line reactor
shall be brought outside the GIS hall/building with extension/interface
modules suitably.

765kV KPS3: Provision of 765kV Bus Sectionalization (Future) and
space provision shail be with the following feeder distribution.

765kV Bus Section-1 765kY Bus Section-2{Future)

a) 2 no. of 765kV Line a) 3 no. of future 765kV Line

b) 3 nos. of 1500MVA 765/400kV] b) 4 nos. of future 1500MVA
ICT 765/400kV ICT

¢) 1 no. of 330MVAr 765kV Bus| ¢) 1 no. of future 330MVAr
Reactor 765kV Bus Reactor

d) 1 nos. of 765kV future lines

e) 1 no. of future 1500MVA
765/400kV ICT

Note:
1. Space provision for 765kV Future lines shall be kept considering

switchable Line reactor for the flines.

2. TSP shail compiete the diameter as per note (iii) above,

400kV KPS3: Provision of 400kV Bus Sectionalization (Future) and
spaca provision shail be with the following feeder distribution.

400kV Bus Section-1 400kV Bus Section-2(Future)

a) 3 nos. of 400kV Line a) 7 nos, of 400kV Line
b) 3 nos. of 1500MVA 765/400kV| b) 4 nos. of future 1500MVA
765/400kV ICT

ICT

¢) 1 no. of 126MVAr 400kV Bus| c) 1 no, of future 125MVAr
Reactor 400kV Bus Reactor

d) 1 no. of future 1500MVA d) 1 no. of future SUDMVA
765/400kV ICT 400/220kV ICT _ s

e) 3 nos. of 400kV future fines

) 1 no. of future S500MVA f:'. i
400/220kV ICT % \@;\%

Note: ,

1. Space provision for 400kV Future lines shall be kept corisidering

switchable Line reactor for the lines.
2. TSP shall complete the diameter as per note (iii) above.

Space provisions for 4 Nos. future 220kV lines shall also be kept.

vii) Feeder distribution at 765kV KPS2 shall be as follows:
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765KV Bus Section-1 765kV Bus Section-2
a) 2 no. of 765kV Line (LILO off a) 2 no. of 765kV Line (KPS 3-
ane ckt of Bhuj-KPS1)* KPS2 D/C) #
b} 2 nos. of 1500MVA 765/400kV b) 2 nos. of 1500MVA 765/400k
IcT* ICT*
¢) 1 no. of 330MVAr 765kV Bu c) 1 no. of 330MVAr 765kV Bus
Reactor* Reactor*

d) 2 nos. of 785kV future lines
8) 2 nos. of future 1500MVA
765/400kV ICT

d) 4 nos. of 765kV future lines
e) 3 nos. of future 1500MV
765/400kV ICT

Note:
1. #indicates bays are to be executed under present scope. Further,

1 no. of circuit of KPS3-KPS2 line shall be terminated in the
existing spare bay at KPS2.

2. *indicates the bays are being executed under separate schemj
“Establishment of Khayvda Pooling Station-2 (KPS2)"

3. TSP shall complete the diameter as per note (ifi) above.

B.2.0 Substation Equipment and facllities (Voltage level as appiicable):
The switchgear shall be designed and specified to withstand operating
conditions and duty requirements. All equipment shall be designed

considering the following capacity.

Sl.| Description of 765/400kV Khavda PS-3 765kV Khavda |

No bay (KPS3) (GIS) 8fs PS-2 (KPS2)
(GIS) S/S Exin.
765kV |  A00kV 765kV
1. | Bus Bar . 4000A 4000A 4000A
2. | Line bay 3150A 3150A 3150A
3. { ICT bay ' 3150A J150A S0
4. | Bus Reactor bay 3150A 3150A L 2
3 & R
B.2.1 Power Transformers 2 &5

B.2.1.9 (765N3)I(400Ns)133 kV Single Phase Autotransformer P o
500 MVA 765/V3)/(400/V3)/33 kV, 1-phase Transformer shall
CEA’s “Standard Specifications and Technical Parameters for Transformers

and Reactors (68 kV and above)” available on CEA website.

Spare transformer (1-phase) 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.

KPS3 Transmission Limited
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B.2.2 Shunt Reactors
B.2.2.1 (765/V3) kV Single Phase Shunt Reactor

110 MVAR 765/3 KV, 1-phase Reactor shall conform to CEA’s “Standard
Specifications and Technical Parameters for Transformers and Reactors (66

kV and above)” available on CEA website.

Spare unit of 110 MVAR, 765//3 Shunt Reactor 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

movament.

B.2.2.2 420kV, 3-Phase, Shunt Reactor

B.2.3

KPS3 Transmission Limited

126 MVAR, 420 KV, 3-Phase Reactor shail conform to CEA's “Standard
Specifications and Technical Parameters for Transformers and Reactors (66

kV and above)® available on CEA website.

765kV& 400kV GIS Substation equipment
GIS (Gas Insufated Switchgear) shall be Indoor type in accordance to IEC:

62271-203. The switchgear shall be designed and specified to withstand
operating conditions and duty requirements. All the switchgear such as
Circuit Breaker, isolator, earth switch including CT, PT etc. shall be GIS type.
The Surge Arrestor and Voltage Transformer shall be either GIS or outdoor

AIS type.

The GIS assembly shall consist of separate modular compartments e.g.
Circuit Breaker compartment, Bus bar compartment filled with SFs Gas and
separated by gas tight partitions s0 as to minimize risk to human life, allow
ease of maintenance and limit the effects of gas leaks failures & intemal arcs
etc. These compartments shall be designed to minimize the risk of damage
to adjacent sactions and protection of personnel in the event of a failure
occurring within the compartments. Rupture diaphragms with suitable
deflectors shall be provided to prevent uncontrolled bursting pressures
developing within the enclosures under worst operating conditions, thus
providing controlled pressure relisf in the affected compartment. The
arrangement of gas sections or compartments shall be such as to facilitate
future extension of any make without any drilling, cutting or welding on the
existing equipment. To add equipment, it shall not be necessary to move or
dislocate the existing switchgear bays. The layout of Gas Insulated Bus
Ducts shall be properly planned fo optimize the length of bus ducts and for
easy accessibility for maintenance. The length of busbars, bus ducts, isolator
sections shall be optimized considering effects of fast transient voltage cie

1o isolator operations.
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The bus bar modules including auxiliary bus modules (wherever applicable})
shall be provided with suitable End Piece (Interface) module on both sides
with the test link faciiity for future extension as per provisions of future
requirement. The end piece module shall be designed in such a way so that
future GIS module may be tested without extending test voltage to existing

bus and vice-versa by removing the test link,

TSP shall make available the complete detalls for the design of interface
module such as cross section, enclosure matenial, enclosure dimensions
(inner & outer), Flange diameter (inner & outer), conductor cross-section &
connection arrangement, bolt spacing & dimension, rated gas pressure,
Gaskst detail etc. Further, adequate space for GIS busbar interface module

shall be taken into account for future scope.

Each section shall have plug-in or easily removable connection pleces to
allow for easy replacement of any component with the minimum disturbance
to the remainder of the equipment. Inspection windows (View Ports) shall be
provided for Disconnector Switches and both type of earth switches i.e.

Maintenance and fast operating.

Local control cabinets (LCC) shall be provided as per requirement. The alarm
& annunciation of GIS equipment shall be wired to SCADA System,

The material and thickness of the enclosures shall be such as to withstand
an internal flash over without burns through for a period of 300 ms at rated
short time withstand current, The material shall be such that it has no effect
of environment as well as from the by-products of SFs breakdown under
arcing condition. This shall be validated with Type Test.

Service continuity requirement for GIS:

The GIS equipment with the given bus switching arrangement shall be
divided into different gas compartments. During the work such as a fault
repair or major maintenance, requiring the dismantling of a gas compartment
for which more than one compariments may need to be de-gassed.

TSP shall meet following Service continuity conditions (to the extent possible)

with ensuring equipment and operating personnel's safety:

For One & half breaker bus switching scheme, during a fault in Circuit
Breaker compartment, no bus bar and feeder is permitted out of service

during maintenance and repair/replacement.

. During a fault in GIS compartment other than Circuit Breaker
compartment, maximum one bus bar and/or one feeder is permitted out

of service during maintenance and repair/replacement.

KPS83 Transmission Limited
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UHF sensors in GiS for PD (Partial Discharge) detection:

Adequate number of UHF sensors shall be provided in the offered GIS
aiongwith suitable portable type PD measuring instrument for detection of
Partial discharge (of 5 pC and above as per IEC 60270). The number and
location of these sensors shall be based on laboratory test on typical design
of GIS as per recommendations of CIGRE Document No. 654 {Appilication
Guide for sensitivity verification for UHF Partial discharge detection system

for GIS).

Circuit Breakers {GIS)
GIS Circult breakers shall in general be of C2-M2 ciass and comply to IEC-

62271-100. The rated break time shall not exceed 40 ms (milli second) for
765kV & 400kV. Circuit breakers shall be provided with single phase and
three phase auto reclosing. The Circuit breakers controlling 765kV lines shall
be provided with pre-insertion closing resistor of about 450 ohms with 8 ms
insertion time or Controtied Switching Device (CSD). The Circuit breakers
controlling 400kV lines wheraver required shall be provided with pre-insertion
closing resistor of about 400 ohms with 8 ms insertion time or Controlled
Switching Device (CSD}) for lines longer than 200 km. The short line fault
capacity shall be same as the rated capacity and this is proposed fo be
achieved without use of opening resistors. Control switching device shall be
provided in Circuit Breaker of switchable line reactor bay and In Main & Tie
bay circuit breakers of line with non-switchable line reactors, Bus reactors

and 765/400kV Transformers.

B.2.3.2 isolators {GIS)

B.2.3.3 Current Transformers (GIS) &%

KPS3 Transmission Limited

The isolators shall comply to IEC 62271-102 in general. Earth switches are
provided at various locations to facilitate maintenance. Main blades and
earth blades shall be interlocked and Interlock shall be fail safe type. All

Isolators and earth switches shall be motor operated type.

Isolator shall be of extended mechanical endurance class-M2 and suitable
for Bus Transfer Current Switching duty as per IEC standard. High speed
earthing switches shall be provided for grounding purpose at overhead line
terminations & cable terminations & cable terminations and shall have fault

Current Transformers shall comply with IEC 61869 in gendral- Al fatios shall
be obtained by secondary taps only. Generally, Current Transformers (CT)

Central Transmissio
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shall have five cores {four for protection and one for metering) whereas: CT
in Tie bays shall have six cores (four for protections & two for metering)
suitably distributed on both sides of CB (for 400kV and above voltage class).
The burden and knee point wltage 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 shall be 0.28.
The rated burden of cores shall be cioser fo the maximum burden
requirement of metering & protection system (not more than 20VA for
metering core) for better sensitivity and accuracy.

The Instrument security factor shall be less than 5 for CTs upto 400 kv
voitage class and less than 10 for CTs of 765 kV voltage class.

B.2.3.4 Voltage Transformer (GIS)
The voltage transformers shali conform to IEC-81869. Voltage transformers

shall be of electromagnetic type with SFg gas insulation. The earth end of the
high voltage winding and the ends of the secondary winding shall be brought
out in the termina! box. The voltage transformers shall be located as a
separate bay module and will be connected phase to ground and shall be
used for protection, metering and synchronization. The voltage transformers
shall be of inductive type, nonresistant and shall be contained in their own-
SFe compartment, separated from other parts of instailation. The voltage
transformer shall be sffectively shieided against high freguency
electromagnetic transients. The voltage fransformer shall have three
secondary windings. The voliage transformer shouid be thermally and
dielectrically safe when the secondary lerminals are loaded with the
guaranteed thermal burdens. The accuracy class for protection cores shail be
3P. The accuracy of 0.2 on metering core should be maintained throughout
the entire burden range on all the three windings without any adjustments
during operation. 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.2,3.5 Surge Arresters (GIS) (If applicable)
624 kV & 336 kV Station High (SH) duty gapless type Surge arresters with
thermal energy (Wth) of minimum 13 kJKV & 12 kd/kV conforming to IEC
600988-4 in general shall be provided for 800kV & 420 kV system respectively.
Other characteristics of Surge arrester shall be chosen in accordance with
system requirements. Surge amesters shall be provided at line entrances, near
transformers & Reactor so as to achigve proper insulation coordination, A
leakage current monitor with surge counter shall be provided with each surge

arrester.

KPS3 Transmission Limited
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B.2.3.6 SFsto Alr Bushing

B.2.4
B.24.1

B.24.2

B.2.5

Outdoor bushings, for the connection of conventional external conductors to
the SFe metal enclosed switchgear, shall be provided. Bushings shall
generally be in accordance with the requirements of (EC-80137. The
creepage distance over the external surface of outdoor bushings shal! not be
less than 31 mm/kV. SFs to air Bushing shall be of Polymer / composite type
and shall be robust and designed for adequate cantilever strength to meet
the requirement of seismic condition. The electrical and mechanical
characteristics of bushings shall be in accordance with JEC-60137. Polymer /
composite insulator shall be seamless sheath of silicon rubber compound.
The housing & weather sheds should have silicon content of minimum 30%
by weight. It should protect the bushing against environmental influences,
external pollution and humidity. The hollow silicon composite insulators shail
comply with the requirements of IEC 61462 and the relevant parts of I[EC-

62217.

765kV& 400KV AIS Substation equipment (as applicable)

Capacitor Voltage Transformers (AlS)
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 it shall be 0.2. The Capacitive voltage transformers
on lines shall be suitable for Carrler Coupling. The Capacitance of CVT for
765KkV shall be 8800 pF. The Capacitance of CVT for 400kV shall be of
4400/8800 pF depending on PLCC requirements. The rated burden of cores
shali be closer to the maximum burden requirement of metering & protection
system (not more than 50VA for metering core) for better sensitivity and

accuracy.

Surge Arresters (AlS)

624 kV & 336 kV Station High (SH) duty gapless type Surge arresters with
thermal energy (Wth) of minimum 13 kJ/kV & 12 kJ/kV conforming to IEC
60099-4 in general shall be provided for 800kV & 420kV system 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 frtted with
pressure relief devices. A leakage current monitor with surge courtaRsh:

provided with each surge arrester.

Protection Relaying & Control System
The protective relaying system proposed to be provided

the equipment in the events of faults and abnormal conditions, is dez
section. All main protective relays shall be numerical type with IEC 61850
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communication interface and should have interoperabillty during integration
of numerical relays to communicate over IECB1850 protocol with
RTU/SAS/IEDs of different OEMs. All numerical relays shall have built in

disturbance recording feature.
The protection circuits and relays of transformer and reactor shall be

elecirically and physically segregated into two groups each being
independent and capable of providing uninterrupted protection even in the
event of one of the protection groups failing, to obtain redundancy, and to
take protection systems out for maintenance while the equipment remains in

sarvice.
Transmission Lines Protection

765kV and 400kV lines shall have Main-l numerical three zone distance
protection scheme with carrier aided inter-tripping feature. 785kV and 400kV
lines shall also have Main-Il numerical distance protection scheme like Main-i
but from different make that of Main-l. The Main-I and Maln-ll protection
relays of same make may be provided only if they are of different hardware &
manufacturing platform or different principle of operation.

However, Line Current Differential relay {with back up distance protection
feature) as Main—I and Main-Il 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 loop in loop out of transmission lines, the existing protection
scheme shall be studied and suitable up-gradation (if required) shall be

carried out.

Further, all 765kVand 400kV lines shall be provided with single and three
phase autc-reciosing facility to allow reclosing of circuit breakers in case of
transient faults. These lines shall also be provided with distance to fauit

locators to identify the location of fault on transmission lines.

All 765kV & 400kV lines shall aiso be provided with two stages over voltage
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 Contro! Unit (BCU) is also acceptable.

The Main-l and Main-ll protection relays shail be fed from separate
sources and shall be mounted in separate panels.
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For 765kVand 400kV transmission lines, directional IDMT earth fault relay
should be provided as standalone unit or in-built feature of Main-l and Main

Il feature.

b} Auto Transformer Protection
These shall have the following protections:
i) Numerical Differential protection
if) Numericai Restricted earth fault protection
iii)  Numerical Back-up Over-current and earth fauit protection on HV &
MV side
v}  Numerical Over fiuxing protection on HY & MV side
v} Numerical Overload alarm
) Numericai 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 &
isclator) and protection for LT auxiliary transformer connected to tertiary
winding of auto-transformer for the purpose of auxiliary supply shaill 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
fif) Numerical Back-up impedance protection
Besides these, reactors shall also be provided with Buchholz relay, MOG
with low oil level alarm, protection against oil and winding temperatures &
prassure relief device, stc.
KPS3 Transmission Limited
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d) Bus bar Protection

B.2.6

a)

KPS3 Transmission Limited

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 and 400KV 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 security. The scheme
shall have complete bus bar protection for present as well as futurs 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 of bus bar protection schemes.

For existing substations, the existing bus bar protection shall be augmented
as per requirement.

Local Breaker Back up Protection

This shall be provided for each 765kVand 400kV circuit breakers and will be
connected to de-energize the affected stuck breaker from both sides.

Noftes:

1. LBB & REF relays shall be provided separately from ftransformer
differential relay.

2. LBB relay may also be provided as built-in protaction function of
distributed bus bar protection scheme; however in such case sSeparate
L.BB relay shalf be provided for tie ba s (in case of One and Half breaker

scheme).
3. Over fluxing & overioad protection can be provided as built-in feature of

differential relay.
4. In 765kV & 400kv switchyard, if spare bay of half digre RPS 3 fdentified
as future, Tie CB relay panel shall be with Auto-reclod sali

Substation Automation System

For ali the new substations, state of art Substation Automs e
conforming to IEC-61850 shall be provided. The distributed 2 ecture shall
be used for Substation Automation system, where the controls shall he
provided through Bay control units. The Bay control unit is to be provided bay
wise for voltage leve! 400kV and above. All bay control units as well as




b)

B.3.0
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protection units are normaily corinected through an Optical fibre high speed
network. The control and monitoring of circuit breaker, dis-connector, re-
setling of relays efc. can be done from Human Machine Interface (HMI) from

the Relay Panel 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 existing SAS shall be done for bays under present scope.

In existing Substations where Substation automation is not provided, control
functions shall be done through control panels.

Necessary gateway & modems (as required) shall be provided to send data
to RLDC/SLDC as per their requirement. Any augmentation work at
RLDC/SLDC Is excluded from TSP’s scope. However, all the configuration
work at substation end required to send data to RLDC/SLDC shall be in the

scope of TSP.
Time synchronisation equipment

Time synchronization equipment complete in all 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 synchrenize SAS & IEDs

etc.

Substation Support facllities

Certain facilities required for opsration & maintenance of &
scribed below shall be provided at new substation. In &Qisti
these facilities have already been provided and wo

augmented as per requirement.

AC & DC power 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)

(ii)

(i}

(iv)
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For LT Supply at each new Substation, two (2) nos. of LT Transformers
(minimum 800kVA for substations with highest voltage rating as 765kV
and mihimum 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 armangement with Special Energy Meters (SEMs) shali be
provided by TSP at 33kV tertiary of 765/400 kV 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 Msters may be provided at the same point in
the 33kV tertiary of 765/400/33 kV Transformer by local SEB/DISCOM

for energy accounting.

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 Regulations and relevant [S. 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.

Suitable AC & DC distribution boards and associated LT Swiichgear
shall be provided at new substation.

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 nos.

{b) AC distribution board — 1 nos.

{c}  Main iighting distribution board — 1 no.

(d)  Emergency lighting distribution board — 1 ro.
(e) 220 Volt DC distribution board — 2 nos.

(f} 48 Volt DC distribution board ~ 2 nos.

o7 e
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Sizing of LT Switchgear shall be sultable to cater the requirement for all
present and future bays. AC & DC distribution boards shall have

modules for all the feeders (including future as specified).

{(v) 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) shall be provided for

emergency applications.

(vi) For substation extensions, existing facilities shall be augmented
asrequired,

Fire Fighting System

Fire-fighting system for substation inciuding transformer & reactor shall
conform to CEA (Measures Reiating 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; necessary

piping interface in this regard shall be provided.

Opticai Beam type heat detection for GIS hall fire protection system shall be
provided for all the GIS halls.

At existing substations, the fire-fighting systems as available shall be
extended to meet the additional requirements.

Oil evacuating, filtering, testing & filling apparatus

To monitor the quallty of oil for satisfactory performance of transformers,
shunt reactors and for periodical maintenance necessary oil evacuating,
filtering, testing and filing apparatus would be provided at new substations.
Oil storage tanks of adequate capacities for storage of transformer oil would

be provided.

NHumination

Normal & emergency AC & DC iilumination shall be presd
the control room & other buildings of the substation. g
also be provided with adequate illumination.

Lighting of the entire control room building, fire-fighting pump house, other
building (if any) and switchyard shall be done by LED based low power

consumption luminaries.
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Control Room

For new substation, substation controi room shall be provided fo house
substation work stations for station level control {SAS) alongwith its
peripheral and recording equipment, AC & DC distribution boards, DC
batteries & associated battery chamgers, Fire Protection panels,
Telecommunication paneis & other panels as per requirements. Alr condi-
tioning 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 for all the future bays also.

At existing substations, the adequacy of size of control room shall be
ascertained and the same shall be augmented as per requirement.

GIS hall

The Gas Insulated Switchgear (GIS) of each voltage alongwith other
associated equipment shail be housed inside the GIS building separately.
The panels l.e. Bay level units, bay mimic, relay and protection panels, RTCC
panels, PLCC panels, panels for tele-communication system etc. are to be
placed in a separate room in the GIS building. The size of the room shall be
such that all the panels for the bays under present scope shall be
accommodated. The panel room shall be air-conditioned. Further, the
temperature of the room shall be monitored through substation automation
systemn by providing necessary temperature transducers. Ventilation system
of suitable capacity shall be provided for each GIS hall.

One EQOT Crane of suitable capacity for erection & Maintenance of largest
GIS component/assembly and all plant installed in the GIS switchgear room
shall be provided in each GIS hall. The crane shall be capable of fulfilling all
special requirements for erection & maintenance of GIS equipment. The
capacity of the crane shall be sized to lit the heaviest GIS switchgear

corponent.

For extension of existing GIS, existing facilities shall bg3ui
extended for GIS equipment under present scope.

Control Concept
All the EHV circuit breakers in substation/switching Statie shall be

controlled and synchronized from the switchyard control room/remote control
center. Each breaker would have two sets of trip circuits which would be
connected to separate DC supplies for greater reliability. Al the isolators
shall have control from remote/local whereas the earth switches shall have

local control only.

Central Trangfi5icr :
A Fiyl .\'-. g
‘ | Z[Page 112 of 151
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B.3.8 Visual monitoring system {VMS) for watch and ward of substation

premises:

B.4

KPS53 Transmission Limited

Visuai monitoring system for effective watch and ward of substation premises
shall cover all the transformers and reactors, all other major AIS Equipment
(such as CB, isolators, CT, CVT, SA efc. as applicable), GIS bays, panel
room, all the gates of switchyard and all entry and exit points of control room
building and accordingly the location of cameras shall be decided. The
camera shall be high definition color CCD camera with night vision feature.
The VMS data partiy/completely shalil 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 confrollers shail be used for pan, tit, 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
well as dateftime stamp. The equipment should generally conform io
Electromagnetic compatibility requirement for outdoor equipment in EHV

substation.

At existing substations, the visual monitoring system if available shall be
augmented as per existing or better specification as required.

General Faciiities

Line Gantry/Towers are envisaged for bays under present scope only.
However, for adjacent future line bay, tower shall be designed for
extension {considering Quad conduciors for 765kV & 400kV future
lines) wharever applicabie.

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 keepin the
existing design/arrangement at the substation.

a)

¢) TSP has to arrange for construction power and water s ¢

o
d) Al outdoor steel structures including anchorfoundation boits shall be
fully galvanized. The weight of the zinc coating shail be at least 800

gm/sq.m for coastal/ creek regions.

e) In 765 & 400kV switchyard, if spare bay of half diameter is identified
as future, all the equipment for Tie & Future bay shall be designed
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considering the current rating of line bay i.e. 3150A.

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 1.8 m 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/detalls of existing substation is attached with the RFP
documents for further engineering by the bidder.

Sl. No., Drawing Title Drawing No./Details | Rav.
No.
A. | 765kV KPS-2 {GIS) P.S.
1.0 | Single Line Diagram Yet to be finalized by the] -
2.0 | General Arangement developer. The same may|
3.0 | Earthmat Layout be availed from the
4.0 | Visual Monitoring System deveioper on finalization.
5.0_ | Bus Bar Protection
6.0 | Substation Automation System
(SAS) l

Bidder Is aiso advised to visit the substation sites and acquaint themselves
with the topography, infrastructure such as requirement of roads, cable
trench, drainage etc. and also the design philosophy.

KPS3 Transmission Limited

l
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SPECIFIC TECHNICAL REQUIREMENTS FOR COMMUNICATION

The communication requiremnent shall be in accordance to CEA (Technicai
Standards for Communication System in Power System Operations)
Regulations, 2020, CERC (Communication System for inter-State
transmission of electricity) Regulations, 2017 and CEA (Cyber Security in
Power Sactor) Guidelines, 2021, all above documents as amended from

time to time.

The protections for transmission line and the line compensating equipment
shall have hundred percent back up communication channels i.e. two
channeis 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 provide the

following:
Khavda PS-3 (KPS-3) -- Khavda PS-2 (KPS-2) 765kV D/c line

On KPS-3 — KPS-2 765kV D/c line TSP shall supply, install & commission
one (1) no. OPGW cable containing 24 Fibres (24F) on one E/W peak and
conventional earthwire on other EIW peak. The TSP shall install this OPGW
from gantry of KPS-3 up to the gantry of KPS-2 Sis with all associated
hardware including Vibration Dampers, mid-way & gantry Joint Boxes
(called OPGW Hardware hereafter) and finally terminate in Joint Boxes at
ends Substations. Repeater is not envisaged.

Maintenance of OPGW Cable & OPGW Hardware shall be responsibility of
TSP,

Establishment of 765/400 kV, 3x1500 MVA KPS-3 with 1x330MVAR 765kV
Bus reactor and 1x125 MVAR 400kV Bus reactor

(i) TSP shall supply, install & commission 2 no. FODP (98 F) alongwith
panel and Approach Cable (24F) with all associated hardware fittings
from gantry tower to FODP for all the incoming lines envisaged under

the present scope.

{ii) TSP shall supply, install & commission One or more STM-16 (FOTE)
equipment alongwith panelfs supporting minimum Six (8) directions
with MSP (Multiplex Section Protection — 1+1). These directions shall
exclude protected (1+1) local patching among equipment (if any).
Communication Equipment shall be provided with necessary interfaces
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{iv)

{v)

{vi)

(vi)
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to meet the voice and data communication requirernent among KPS-2,
KPS-3, upcoming RE Plants. The suitable DC Power Supply and

backup to be provided for communication equipment

FOTE & FODP equipment with panel shall be installed in the Control
Room of KP$3 S/s. FOTE & FODP Equipment can be accommodated
in the same panel to optimize space at Control Room.

The new communication equipment under the present scope shall be
compatible for integration with existing regional leve! centralized NMS.,
The local configuration of the new communication equlpment 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 KPS-3 and PMUs shal! 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 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 ail
the necessary support in this regard shall be ensured by TSP.

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 alongwith Battery Bank &

Firewall shall be the responsibility of TSP.

C.3.0 2 no. of 765 kV line bays at KPS-2 for KPS-3 - KPS-2 765 kV D/c line

(i)

(i)

KP83 Transmission Limited

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

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) with necessary

o
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interfaces to meet the voice and data communication requirement
between KPS-3 & KPS-2. The suitable DC Power Suppiy and backup

to be provided for communication equipment.

FOTE/FODP pane! 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 Relay Panel Room of
KPS-2 which shall be communicating with respective control center.
TSP to provide necessary FODP sub rack / Spiice trays/ Patch cords
efc. in the existing FOTE/FODP panels in Relay Panel Room for
integration with the axisting FOTE for onwards data transmission.

in case spare optical direction is not availabie in the existing FOTE at
the Control Room, the TSP shall coordinate with station owner to
reconfigure the directions in existing FOTE at Contro! Room.
Alternatively, the TSP may integrate the FOTE under the present
scope with existing FOTE in the nearby Kiosk connacted to the Controf
Room FOTE (if available with spare direction). For this purpose, TSP
shail provide necessary FODP sub rack / Splice trays/ Patch cords efc.
and sultable optical interfaces/ equipment in the existing FOTE/FODP

paneis in another Kicsk {(SPR).

FOTE & FODP can be accommodated in same panel to optimize
space,

The integration of new communication equipment under present scope
with existing regional level centralized NMS shall be the responsibility
of TSP. Configuration work in exlstmg centralized NMS for integration
of new Communication equipment is not in scope of TSP, however all
heceassary support to integrate new Communicati QRATEIpR
Centralized NMS shall be snsured by TSP. ‘v

TSP shall install required no. of Phasor Measul$

all 400kV and above voltage line bays (under tNg s s
at KPS-2 and PMUs shall support latest |EE MM protocols.
These PMUs shall be provided with GPS clock and™ AN switch and
shalf 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). TSP shall provide separate
WAMS (PMU, switches stc.) required for extended bays at KPS-2.

i project)

—
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{vil) The maintenance of all the communication equipment Including FOTE,
FODP, approach cable, PMUs, DCPS alongwith Battery Bank shall be
the responsibility of TSP.

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 Camnmunication for Transmission scheme for establishment of 765/400 K¥ Khavda-3 {KF5-3} in Khawda RE Park
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Figure F.1

C.4.0 PLCC & PABX;
Power line carrier communication (PLCC) equipment complete for speech,
tele-protection commands and data channels shall be provided on each
transmission line.. The PLCC equipment shall in brief includea 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 exc'hange (PABX) of 24 lines shall be

KPS83 Transmisslon Limited
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provided at as means of effective communication among various buildings
of the substation, remote end substations and with control centres

(RLDC/SLDC) efc.

Coupling devices shall be suitable for phase to phase coupling for 765kV &
400kV Transmission lines. The pass band of coupling devices shail have
sufficient margin for adding communication channel in future if required.
Necessary protection devices for safety of personnel and low voltage pari
against power frequency voitages and transient over voltage shall also be

provided.

The iine traps shaii 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 all 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.

TSP shall provide/ undertake necessary addition/ modification/ shifting/
re-commissioning etc. of PLCC equipment due to LILO of transmission lines

(wherever applicable).

All other associated equipment like cabling, coupling device and HF cable
shall also be provided by the TSP.

2 sets of 48 V battery banks for PLCC and communication equipment shal
be provided at each new Substation with at least. 28-beiy battery backup

and extended backup, if required.

C.4.0 Next Generation Firewall (NGFW) Requirement

TSP shall provide 2 nos. Next Generation Fire Slin; (NGE 3
Main & one No. Standby having electrical ethemet inteffaces/ports and
placed between FOTE & SAS gateway/s at the substation. All ethemet

KPS3 Transmission Limited
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based appiications (e.g. PMU, AMR, VOIP, SAS/SCADA etc.) shail be

terminated in the firewall ports directly. Each port of firewall shall work as
@ separate zone. Firewal! shall be hardware based with functionality of

Block/Allow/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 multiple firewalls to
mest 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 fo manage/configure through Centralized

Management Conscle {CMC) remotely in future.

OEM Support on 24x7 basis for 7 years shall be provided for all the functions
& features of the Firewall,

Firewall shall be tested and certified for ISO15408 Common Criteria for least -
EAL4+. Further, the OEM must certify that it conforms to Secure Product

Development Life Cycle requirements as per 'EC82443-4-1. The firewall shall

generate reports for NERC-CIP Compliance.

The specifications for the firewalls are given at Annexure-F.1 and
schematic diagram showing firewall placement given at Figure F.2.

KPS3 Transmission Limited
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Annexure F 1

Specifications of Next Generation Firewall (NGFW)

NGFW shall have following features incfuding but not limited to:
Encryption through IPSec VPN (Virtual Private Network), Deep Packet
Inspection (DPI), Denial of sarvice (DoS) & Distributed Denial of Service
(DDoS) prevention, Pert Block/ Allow, rules/ policies for biock/allow, IP
(Intemet Protocol) & Media Access Control (MAC) spoofing profection,
threat detection, Intrusion Prevention System (IPS), Anti-Virus, Anti-
Spyware, Man In The Middle (MITM) attack prevention.

The proposed firewall shall be abie to handie (alert, block or afiow) unknown
Junidentified applications 8.g. unknown TCP & UDP packets. It shall have
the provision to define application control list based on appiication group

and/or list.

Firewall shall have feature and aiso have capability to update the definition/
Signatures of Anti-Virus oniine as well as offline. Firewall shail also be
compatible to update the definitions/signatures through CMC. There shall be
a defined process for securily patching and firmware up-gradation. There
shall be a feature to field validate firmware checksum. The same shall also
be validated before using the OEM provided file/binary in the process of

firmware up-gradation and secuirity patching.
Firewall shall have Management Console port to configure remotely.

Firewall shall be EMI/EMC compliant in Substation environment as per IEC
61850-3.

Firewall shall be rack mounted in existing standard equipment cabinets.

Firewall shall have support of SCADA applications (IEC-60870-5-104),
ICCP, PMU (IEEE C37.118), Sub-Station Automation System (IEC 61850),

Ethemet and other substation snvironment protoools

Client based Encryption/ VPN must support ¢
platforms e.g. Windows, Linux & Mac. %

The solution must have content and compreheny]
blocking the files as function of their types, protocol$-aiid V%

Firewall shall have logging facility as per standard logs/events format.
Firewall shall have features fo export the generated/stored logs/events in
csy (Comma Separated Value) and also any other standard formats for
offline usage, analysis and compliance. Firewall shall have suitable memory

KPS83 Transmlssion Limited Central Wﬂmy of India Limited
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architecture and solution to store and be enable to export all logs/events for
a pericd of last 90 days at any given time.

Firewall shall have features and be compatible with local as well as central
authentication system (RADIUS, LDAP, or TACACS+) for user account and
access right management. it shall also have Role Based User management

feature.
Firewall shall have the capability to configure sufficient number of VLANS.

Firewall shall have the capability to supporit sufficient number of sessions.

Firewall shall have provision to configure multiple IP Sec VPNs, at least 100
nes., (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 SHA1. iIPSec VPN throughput shall support at least 300 Mbps.

Firewall shall be capable of SNMP v3 for monitoring from Network
Management system. It shall also have SNMPv3 encrypted authentication

and access security.

Firewall 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,
priaritisation, etc.) functionality.

Firewali shall support simultaneous operation with both IPv4 and IPv6
traffic.

Firewall shall be compatible with SNTP/NTP or any other standards for
clock synchronization.

Firewali shall have the features of port as well as MAC based security.

Firewall shall support exporting of logs to a centralized log management
system (e.g. syslog) for security event and information management.

Indian Timekeeping

Firewall time shall be kept synchronised fo_gffiela
agency, time.nplindia.org.

ity Of India Limited
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23. Firewall product shall be provided with all applicabie updates at least until
36 months since the applicabie date of product shipping to the concemned

utility.

Firewall Placement Diagram Firewz!l Propased
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Frequently Asked Queries:

1.0 Transmission Lina:

1.1 Please clarify that whether shutdowns for crossing of existing
transmission lines of POWERGRID/STUs/ Power Evacuation Lines
from Generation Plants/ Any other Transmission Licensee will be given
to TSP on chargeable basis or free of cost.

Reply: Shutdowns for crossing of existing transmission fines of
POWERGRID/ STUs/ Power Evacuation Lines from Generation
Plants/ Any other Transmission Licensee will be given to TSP by
the concerned owner of the lines as per their own terms &
conditions. As far as shutdown of ISTS lines are concerned the
same can be availed by approaching respective Regional Power

Committee.

1.2 We understand that the suggested swing angle criteria are applicable
for Suspension Insulator in Suspension Tower. Further, you are
requested to provide similar swing angle and clearance criteria for Pilot
Insulator with Jumper & Jumper.

Reply: It is clarified that the swing angle criteria (as mentioned in RFP)
for transmission lines is applicable for Suspension Insulator in
Suspension Tower. Further, as per Clause 3.0 of Specific
Technical Requirements for transmission lines, Transmission
service Provider (TSP) shall adopt any additional loading/design
criteria for ensuring reliability of the line, if so desired and /or

deemed necessary.

1.3  We request you to kindly allow that use of diamond configuration at
Power line crossings and the existing owner of the lines may be
directed to allow the same for the successful bidders.

Reply: Power line crossing including Diamond configuration is
responsibility of the TSP. TSP shall formally submit the profile of
the crossing section to the owner of the existing fine suggesting
proposed crossing alternatives. The crossing will have to be
carried out as per approval of owner of the existing line.

1.4 Itis requested you to kindly provide present status of Forest Clearances
if any transmission line corridor area falling in wildlife forest / reserve
forest/ mangroves.

Reply: Based on the preliminary route survey, the process of initiation
of forest clearance for the forest stretches, if any, enroute the
proposed line alignment will be initiated by way of writing letters
to the concerned authority (ies). However, it may be noted that it

KPS3 Transmission Limited
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will be the responsibiiity of TSP for obtaining forest clearance for
the forest stretches as provided in the survey report and also for
' any forest area encountered during detailed survey.

2.0 Substation
2.1 We understand that space for storage of O&M spare shall be provided

by existing owner within the station boundary without any cost. Kindly

confirm. :
Reply: Space for storage of O&M spares shall be arranged by TSP on

its own.

22  We presume that the O&M for the end Termination bays will be in the
scope of the TSP and TSP shail not be liable for any payment towards
O&M to the existing owner of the substation. Kindly confirm.
Reply: Operation and maintenance of the bays Is solely responsibility of

the TSP.

2.3  With reference fo subject scheme of existing sub-station, we assumed

following scope of work:
() We assumed internal road is avallable and need not to

consider in the present scope of work.
{b) Drainage is available and need not to consider In the present

scope of work.
{c} Cable trench extenslon in adjacent to Main cable trench only

under present scope of work.
(d) lLevelled area being provided by developer for bay extension,
Reply: Regarding requirement of internal road, drainage, cable trench,
leveling of the bay extension area, bidder is advised to visit site
and acquaint themselves with the provisions/facilities available

at substation.

2.4  Kindly provide the soil investigation report of soif parameters of existing

substation,
Reply: Bidder is advised 1o visit the substation site and ascertain the

requisite parameters.

2.5 Kindly confirm, energy accounting of aux. power consumption.
it will be on chargeable basis or part of transmission loss.
Reply: It will be on chargeable basis.

2.6  We understand that VMS requirement is for unmanned statidng only.

For Manned stations VMS is not compulsory.
Reply: VMS shall be provided in line with requirements o

document.

KPS53 Transmission Limited
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it is understood that Construction water and power shall be provided
free of cost to TSP by respective substation owner for construction of

new bays.
Reply: Arrangement of construction power & water is in the scope of

TSP.

It is understood that existing fire hydrant system shall be extended by

the TSP for bay extension.
Reply: Existing fire hydrant system shall be extended from existing

system (if required)

Please clarify that Status of land acquisition for Substations. Whether
the lands have been acquired by BPC and will be transferred to TSP.
Reply: The acquisition of land for substation is in the scope of TSP.

We understood that no any dedicated metering CT & CVT required for

Line/feeders. Further, we understood that requisite Energy meters for

various 765kV, 400kV & 220kV Feeders shall be provided & installed by

CTU free of cost to TSP.

Reply: Dedicated metering CT and CVT are not Tequired for
line/feeders. Metering core of existing CT/CVT can be used
provided accuracy class Is matching with metering requirement.
Requisite Special Energy Meters shall be provided and installed
by CTU at the cost of TSP in C&P panel subject to space
availability, eise, in separate metering panel {to be provided by

TSP at its cost).

3.0 Communication
What are the usage of OPGW, FOTE, PMU etc. under communication

requirement of RFP?

Reply: User shali be responsibie for providing compatible equipment
along with appropriate interface for uninterrupted communication
with the concerned control center and shall be responsible for
successful integration with the communication system provided
by CTU. :

Communication systems e.g. OPGW, FOTE, PMU etc. are
required for grid operation through RLDC/SLDC, speech
communication, tele-protection and tele-metering.

Is space for installation of communication panels are provided to/d
existing Substations incase new bays are in the scope of TSP?

Central Transmissign-tiiiky of india Limited
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requirement. In case space Is not available in the exisfing
substation then TSP shall accommodate the same in the
respective bay SPR (Switchyard Panei Room)/Bay Kiosk/ Relay
panel room in case of GIS s/s. Further, TSP to connect and
integrate the proposed FOTE with the existing FOTE in the
Relay Panel Rocom.

in Case 132kV Substation TSP shall accommodate the said
panels either by extension of existing Relay Panel Room or

other arrangements.
3.3 Howis the OPGW laying done in case of LILO lines?

Reply: In case LILO lines are on same towers {a.g. both Line in and
Line Out portion are on same towers, generally done LILO of
S/C lines). Then 2x24F OPGW shall be required to install by
TSP on both earthwire peak on 400kV & 765kV lines where two
E/W peaks are available. On 220 & 133KV lines where only one
E/W peak is available TSP to install one no. 48F OPGW.

Incase LILO lines are on different towers (e.g. both Line In and
Line Out portion are on different towers, generally done LILO of
D/C lines). Then 1x24F OPGW shall bs required to install by
TSP on one earthwire peak, on both Line In and Line Qut
portions of 400kV & 765kV lines. On 220 &133KkV lines where
only one E/W peak is available TSP to install one no. 24F

OPGW in place of conventional earthwire.

3.4 How is the OPGW laying done in case Multi circuit Towers?

Reply: In case two different lines are using common muiti circuit portion
for some distance (originating from different stations, may be
terminating on same or on different stations). Two no. 24F
OPGW to be installed on both E/W peaks for common M/C

portion of 765kV & 400KV lines.

Incase 220/132kV lines using multi circuit portion where single
E/W peak is available one no. 48F may be instailed for common

muiti circuit portion.

KPS3 Transmission Limited
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Schedule: 2

Scheduled COD

[Note: As referred to In the definition of “Element”, “Scheduled COoD”, and in
Articles 3.1.3 (c), 4.1 (b) and 4.3 (a) of this Agreement]

'ercentage of
uoted lement(s) which are
gl:)ef:led ransmission pre-required for
harges eclaring the
bl. No. ;’:;:: the Transmission r::'ths coverabie ommercial operation
ctive n Scheduled {COD) of the
ate OD of the pective Element
lement of
he Project
1. [Establishment of 785/400kV, 5.734% lements marked at Sl.
x1500MVA, KPS3 (GIS) with 0. 1, 2 & 3 are required
Tx330MVAR 765kV bus reactor be commissioned
nd 1x1256MVAR 400kV bus 21 months imultaneously as their
eactor. from date of tilization is dependent
SPV on commissioning of
2, |KPS3-KPS2 765kV Dicline | acquisition f75 399 each other.
3. |2 no. of 765kV line bays at 11.917%
KPS2 7685kV S/s for KPS3-
KPS2 765kV Dic line

The payment of Transmission Charges for any Element, irespective 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: 21 months from date of SPV acquisition.

[Note: List of Element(s) along with the critical Element(s) to be provided by CEA]
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Schedule: 3
Safety Rules and Procedures
[Note: As referred to in Articles 5.6 of this Agreement]

Site Regulations and Safety:

The TSP shall establish Site regulations within sixty (60} days from fulfilment
of conditions subsequent, as per Prudent Utility Practices setting out the
rules to be observed till expiry of the Agreement 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.

Emergency Work:

In cases of any emergency, the TSP shall carry out all necessary remedial
work as may be necessary.

If the work done or caused to be done by any entity , other than the TSP, the
TSP shall, reimburse the actual costs incurred, to the other .ﬂ RGeS
out such remedial works. A

Site Clearance:

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 compiletion 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.
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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 pubiic, during such maintenance / repair.
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Schedule: 4

Computation of Transmission Charges

1.1 General

The Monthly Transmission Charges to be paid to the TSP for providing
Transmission Service for any Contract Year during the term of the Agreement shail
be computed in accordance with this Schedule and paid as per Sharing

Regulations.

llustration regarding payment of Transmission Charges under various scenarios
(considering definitions of Contract Year, Expiry Date & Monthly Transmission

Charges above) is as below: -

IHustration-1: In case the Project Elements achieve COD as per Schedule

Quoted Transmission Charges: Rs. 140 Million
Completion Schedule:

Element No. [ Completion Scheduied Actual CoD of % Charges
Schedule in CoD of the the Element recoverable on
Months Element 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 foliows:

Transmission Charges for Element 1 Transmission Charges for Element 2
1-Feb-18 to 140 X 268% X 5.65 - 0.00
31-Mar-18 ((28+31)/365)
1-Apr-18 to 140 X 28% X 23.39 = 0.00
30-Nov-18 (244/365)
1-Dec-18 to 140 X 100% X (121/365) 46.41
31-Mar-19 LENISN
2 140 X 100% X 1 A7 OA\ 140
3 140 X 100% X 1 5 140
4 140 X 100% X 1 \ 5] 140
5 140 X 100% X 1 AN S/ | 140
................ NS
36 140 X 100% X (244/365) 93.50
(1-Apr to 30-
Nov)




Quoted Transmission Charges: Rs. 140 Million
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lliustration-2: In case of extension of Scheduled COD as per Article 4.4.1 &

4.4.2 of this Agreement

Completion Scheduje;
Element No. | Completion Scheduled Actual CoD of % Charges

Schedule in CoD of the the Element recoverable on
Months Element Scheduled CoD

of the

Element
Element 1 20 1-Feb-2018 1-Jul-2018 25%
Element 2 28 1-Oct-2018 1-Dec-2018 75%

Tariff Payable as follows:

Transmissicn Charges for Element 1 Transmission Charges for Element 2
1-Feb-18 1o [ - 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 140 X 100% X (121/365) 48.41
31-Mar-19

2 140 X 100% X 1 140
3 140 X 100% X 1 140
4 140 X 100% X 1 140
5 140 X 100% X 1 140
36 140 X 100% X (244/365) ©3.59 I
{1-Apr to 30-
Nov)

KPS3 Transmission Limited
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lliustration-3: in case of delay in achieving COD of Project & all individual
Elements (COD of the Project achieved Iin Contract Year 1)

Quoted Transmission Charges: Rs. 140 Million

Completion Schedule:
Element No. Completion Scheduled Actual CoD of % Charges

Scheduls in Cob of the the Eiement recoverable on
Months Element Scheduied CoD

of the

Element
Element 1 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 {0 - 0.00 - 0.00
31-Mar-18
1-Apr-18 to - 0.00 - 0.00
30-Sepi-18
1-Oct-18 {o - 0.00 1-Oct-18 to - 0.00

| 30-Nov-18 30-Nov-18
1-Dec-18 fo 140 X 100% X {121/365) 45.41
31-Mar-19
2 140 X 100% X 1 140
3 140 X 100% X 1 140
4 140 X 100% X 1 140
5 140 X 100% X 1 140
36 140 X 100% X (244/385)
{1-Apr to 30-
Nov)

KPS2 Transmission Limited
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Quoted Transmission Charges: Rs. 140 Million
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Hlustration-4: In case of delay in achieving COD of Prolect & all individual
Elements {COD of the Project achieved in Contract Year other than Contact

Completion Schedule:

Element No. Completion Scheduled Actual CoD of % Charges
Schedule in CoD of the the Element recoverable on
Months Element Scheduled CoD
of the
Element
Element 1 38 1-Oci-2019 1-May-2020 25%
Element 2 38 1-0Oct-2019 1-May-2020 75%

Tariff Payment to be paid as:

Transmission Charges for Eiement 1 Transmission Charges for Element 2
1-Oct-19 10 - 0.00 1-Oct-19 fo -- 0.00
31-Mar-20 31-Mar-20
1-Apr-20 to £.00 1-Apr-20 to - 0.00
30-Apr-20 3C-Apr-20
1-May-20 to 140 X 100% X {335/385) 128.48
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)
KPS3 Transmission Limited
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llustration5: In case of delay in achieving COD of Element but Project COD

achisved on time

Quoted Transmission Charges: Rs. 140 Milllon

Completion Schedule:
Eiement No. Completion Scheduled Actual CoD of % Charges

Schedule in CoD of the the Element recoverable on
Months Element Scheduled CoD

of the

Eiement
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 Element 1 Transmission Charges for Element 2
1-Feb-18 to - 0.00 | - 0.00
31-Mar-18
1-Apr-18 10 - 0.00 - 0.00
30-Jun-18
1-Jul-18 to 140 X 25% X 14.67 - 0.00
30-Nov-18 {163/365)
1-Dec-18 to 140 X 100% X (121/3565) 46.41
31-Mar-19
2 140 X 100% X 1 140
3 140 X 100% X 1 140
4 140 X 100% X 1 140
5 140 X 100% X 1 140
36 140 X 100% X (244/365) 893.59
{1-Apr to 30-
] Nov)
KPS3 Transmission Limited Central Tm%‘ by
i ®
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Transmission Service Agreement

lllustration-6: In case of early commissioning of Project

Compiletion Schedule:
ElementNo.| Completion Scheduled Actual CoD of % Charges |
Schedule in CoD of the the Element recoverable on
Months Element Scheduled CoD
of the
Element
Element 1 38 1-Oct-2019 1-Jul-2019 25%
Element 2 38 1-Oct-2019 1-Jul-2019 75%
Tariff Payment to be paid as;
Transmisslon Charges for Element 1 Transmission Charges for Element 2
1-Juiy-18 to 140 X 100% X (274/365) 105.09
31-Mar-20
2 140 X 100% X 1 140
3 140 X 100% X 1 140
4 140 X 100% X 4 140
5 140 X 100% X 1 140
T 140 X 100% X (91/365) 34,01
(1-Apr to 30-
Jun)

KPS3 Transmission Limited
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lilustration-7: It case of early commisgioning of an glement

Completion Schedule:

Element No. | Completion Scheduled Actual CoD of % Charges
Schedule in CoD of the the Element recoverable on
Months Element Scheduled CoD
of the
Element
Element 1 38 1-Oct-2019 1-Apr-2019 25%
Element 2 38 1-Jul-2019 1-Jui-2019 75%
Tariff Payment to be paid as:
Transmission Charges for Element 1 Transmission Charges for Element 2
1-Apr-2018 o { 140 X 25% X 8.72 1-Apr-2019 1o - 0.00
30-Jun-18 (91/365) 30-Jun-19 _
1-July=19 io 140 X 100% X (274/ 365) 105.09
31-Mar-20
2 140 X 100% X 1 140
3 140 X 100% X 1 140
4 140 X 100% X 1 ON 140
5 140 X 100% X 1 Y SN 140
t §e
36 140 X 100% X (91/365) ) £ 34.91
{1-Apr-30- W
Jun)

The Transmission Charges shall be payable on monthly basis as computed above.

1.2Computation of Monthly Transmission Charges
The Monthly Transmission Charges for any month m in a Contract Year n shall
be calcuiated as below:

For AC System:

KPS3 Transmission Limited
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a. If Actual Transmission Systern Availability for the month m of contract year n
is greater than or equal to 98% and less than or equal to 98.5%:

Monthly Transmission Charges MTC(m) = Tmn *1

a. If Actual Transmission System Availabiiity for the month m of contract year n
axceeds 98.5% and less than or equal to 99.75%;

Monthly Transmission Charges MTC(m) = Tmn * (AA/ 98.5%)

¢. If Actual Transmission System Availabifity for the month m of contract year n
is greater than 99.75%;

Monthly Transmission Charges MTC(m) = Tmn * (89.756% / 98.5%)

d. I Actual Transmission System Availability for the month m of contract yearn
is less than 98%and greater than or equal to 85.00%;

Monthly Transmission Charges MTC(m) = Tmn * (AA/ 88%)

e. If Actual Transmission System Availability for the month m of contract year
falls below 85%:

Monthly Transmission Charges MTC{m) = Tmn * (AA/ 98%) - 0.02 * (Tmn *
{AA/ BB%)
For DC System:

a. If Actual Transmission Systemn Availabiiity for the menth m of contract year n
is greater than or equial to 85% and less than or equa!l to 96%:

Monthiy Transmission Charges MTC{m) = Tmn *1

b. if Actual Transmission System Availabiilty for the month m of contrack-y
exceeds 96% and less than or equal to 99.75%;

Monthly Transmission Charges MTC(m) = Tmn * (AA/ 96%)

c. If Actual Transmission System Availability for the month m of conti
is greater than 99.75%,

Monthly Transmission Charges MTC(m) = Tmn * (99.75% / 96%)

d. If Actual Transmission System Availabiiity 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%)

S
Y
2
Z
4!
o
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e.  If Actual Transmission System Availability for the month m of contract year
falls below 92%;

Monthly Transmission Charges MTC(m) = Tmn * (AA/ 95%) - 0.02 * (Trnn
(AA/ 92%)

where:
» AA is the actual Avallability, as certified by RPC, as per procedure
provided in Schedule 6.
» mis 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.

1.3RLDC Fee & Charges
The payment of RLDC fee & charges, in accordance with relevant regulations of
CERC, shail be the responsibility of the TSP

KPS3 Transmission Limited

i March 2023
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Schedule: 5

Quoted Transmission Charges

[Quoted Transmission Charges from Annexure - 21 of the RFP of the Selected
Bidder to be inserted here]

[To be incorporated from the Bid of the Selected Bldder submitted during the
e-reverse auction after its selection]

Quoted Transmission Charges: Rs. 755.29 Million

.Proportionate Transmission Charges payable for each Element of the
Project:

ercentage of
uoted
ransmission
harges
F" No. F'::;: :: the Transmisgsion e ovariblo
n Scheduled
0D of the
lement of
the Project
1. [Establishment of 765/400kV, 75.734%
3x1500MVA, KPS3 (GIS) with
1x330MVAR 765kV bus reactor
EEnd 1x125MVAR 400kV bus
actor.

2. |KPS3-KPS2 785kV Drc line 12.349%

3. |2 no. of 765kY line bays at KPS2 111.917%
765kV Sfs for KPS3-KPS2
765kV D/c line

KPS3 Transmission Limited Central Trang
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Schedule: 6

Appendix Il of the Central Electricity Regulatory Commission (Terms and
Conditions of Tariff} Regulations 2019

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 concemed Regional Load Dispatch Centre (RLDC) and certified by the
Member-Secretary, Regional Power Committee of the region concemed,
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.

2. Transmission sysiem availability factor for nth calendar month (*TAFPn”)
shall be calculatad by consider following:

AC transmission lines: Each circuit of AC transmission line shall be

considered as one element;
i Inter-Connecting Transformers {ICTs): Each ICT bank {three single

phase transformer together) shall form one slement;
i}  Static VAR Compensator (SVC): SVC along with SVC transformer

shali form one slement;
Bus Reactors or Swiichabie line reactors: Each Bus Reactors or

iv}
Switchable line reactors shall be considered as cne element:

V) HVDC Bi-pole links: Each pole of HVDC link along with associated
equipment at both ends shall be considered as one slement;

vi) HVDC back-to-back station: Each block of HVDC back-to-back
station shall be considered as one element. If associated AC line

{necessary for transfer of inter- regional power through HVDC back-
to-back station) is not availabie, the HVDC back-to-back station block

shall also be considered as unavailable;
vip Stafic Synchronous Compensation (“STATCOM”): Each

STATCOM shall be considered as separate alement.
3. The Availability of AC and HVDC portion of Transmission system shall be
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TAFMn (in %) for AC system:

o X AVo)+(p X AVp) + (g X AVg)} + (r X AVr)+{u X AVu)
x100

o+p+q+rin)

Where,
) = Total number of AC lines.

AVo = Availability of o number of AC lines.
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 = Tolal number of STATCOM.

AVe = Availability of u number of STATCOMs

TAFMn {in %) for HVDC System:

Lx=3 Cxbpiact) X AVxbp+ 5., Cylact)bth X Avybth 100
= X
I3=; Cxbp+ T}, Cybth

Where
Total actual operated capacity of xt HVDC pole

]

Cxbplact)
Cxbp

[

Total rated caparity of xtn HVDC pole

ty 9f India Limited

\

Page 142 of 151
| March 2023

KPS3 Transmisslor Limited




fii

KPS3 Transmission Limited

Transmission Service Agreement

AVxbp Availabilily of xh HVDC pole

Cybiblacti =  Total actual operated capacity of y& HVDC back-to-back station
black

Crbtd = Total rated capacity of yth HVDC back-to-back station block

AVybth = Availability of & HVDC back-to-back station block

E Total no of HVDC poles

! Total no of HVIXC Back to Back blocks

The availability for each category of transmission elements shall be calculated
based on the weightage factor, total hours under consideration and non-
available hours for each element of that category. The formulae for calculation
of Availability of each category of the transmission elements are as per
Appendix-Hll. The weightage factor for each category of transmission elements

shall be considered asunder:

(a) For each circuit of AC line — Number of sub-conductors in the line mulfiplied
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 ratad 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.

The transmission elements under outage due to foliowing reasons shall 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
considerad reasonabie by him for the work involved. In case of dispute
regarding deemed availability, the matter may be referred to Chairperson,

CEA within 30 days.

Swilching off of a transmission line to restrict over voltage and
tripping of switched reactors as per the directions of concerned RLDC.
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8. 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 licenses. However, whether the same ocutage is due
to force majeure (not design failure) will be verified by the Member Secretary,
RPC.A reascnable restoration time for the element shall be considered by
Member Secrstary, RPC and any additiona! time taken by the transmission
licensee for restoration of the element beyond the reasonable time shall be
treated as outage time attribulable fo the transmission licensee. Member
Secretary, RPC may consult the transmission licensee or any expert for
estimation of reasonable restoration time. Circuits restored through ERS
(Emergency Restoration System) shall be considered as available;

ii; Outage caused by grid incident/disturbance not attributable to the transmission
licensee, e.g. faults in substation or bays owned by other agency causing
outage of the transmission licenses's elements, and tripping of fines, ICTs,
HVDC, eic. 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 considerad not
availabie 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
concemed RPC shall aliow the outage hours on provisional basis till the final

View.

7. Time frame for certification of transmission system availability: (1) Foliowing
schedule shall be followed for certification of avaliability by Member Secretary

of concemed RPC:

e Submission of outage data by Transmission Licenseds,
constituents

~ By 5th of the following month;
Review of the outage data by RLDC / constituents and forward tk

respective RPC - by 20th of the month;
Issue of availability certificate by respective RPC ~ by 3rd of the next month.

0
Cantral Transmission ,-

KPS3 Transmission Limited
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Appendix-Hi
FORMULAE FOR CALCULATION OF AVAILABIUITY OF EACH CATEGORY OF
TRANSMISSION ELEMENTS

For AC transmission system
g E. A WHT! -TRAI J‘I_'"ri

AVo[Availability of 0 no. of AC }ines) = Yo W

AV ilability of . of ICT: - ¥R Wik(Tk ~TNAK/Tk
q‘A tY qfl.o 5) :thm:

_ Ties Wit ~Talyf Tl

AV:(Avmlabilﬂy of r no. of SVCs) ad L, W

p -
AVp{Availability of p o, of Switched Bus reactors) = Zm_iw';:iﬂ: - ;“Nmmm

AVu{Availability of u no. of STATCOMs) = .L‘“n;;‘v?{n;hmmwn

AVsglAvailability of an individual HVDC pole) = =18 2

AVyg (Availability of an individualHIVDC
Back-to-back Blocks) =Ty -—:; ?My:

For HVDC transmission system
For the new HVDC commissioned but not completed twelve months;

For first 12 months: [{AVap o1 AVpaIx953% /85%]. subject to ceiling of 95%.

Where,
0 = Total number of AC lines;

AVo = Avadlability of o mymiber of AC lines;
= Total mnmnber of bus reactors/ switchable line reactors;

P =
AVp = Availability of p number of bus reactors/switchable line reactors;
q = Total number of ICTs;

AVq = Availability of q number of ICTs;

T = Total number of SVCs;

AVr =  Availability of r number of SVCs;.

u = Total number of STATCOM;

mre——— -




AVu =
Wi =
Wi =
wi =
Wm =

Wn =

T!..' r 'I*l ﬂl s
T, Tn, Tx. Ty

Tai  Trcak -
Toal, Tcam,
Teant, Treax Toay

KPS3 Transmission Limited

Transmission Service Agreement

Availability of u number of STATOOM;;

Weightage factor for ith transmission line;

Weightage factor for kth ICT;

Weightage factors for inductive & capacitive operation of fth SVC;
Weigltage factor for mth bus reactor;

Weightage factor for nth STATCOM,

The fotal hours of i AC line, k& ICT, It SVC, m Switched Bus Reactor
& nf STATCOM, x& HVDC pole, yb HVDC back-to-back blocks during
the period under consideration (excluding time pesiod for outages not
attributable to transmission licensee for reasons given in Para Sof the
procedure)

The non-availability houss {excluding the time period for outages not

atiributable to transmission licensee taken as deemed availability as

per Para 5 of the procedure) for i AC line, A2 ICT, I 5VC, i Switched
Bus Reactor, nth STATCOM, x8 HVDC pole and y#HVDC back-to-back

block .
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Schedule:; 7

Entire Bid (both financial bid and technical bid) of the Selected Bidder to
be attached here

P

KPS3 Transmission Limited
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Schedule: 8
Contract Performance Guarantee

{To be on non-judicial stamp paper of appropriate value as per Stamp Act
relevant fo place of execution. Foreign entities submitting Bids are required

to follow the applicable iaw in their country.)

In consideration of the ..................ounne. [Insert name of the SPV or
Selected Bidder on behal 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 .............ovveevennn [Insert the
name of the BPC], agreeing to execute the RFP Project Documents with the

Selected  Bidder, regarding setting up the Project, the
..................................... [insert name and address of the bank issuing
the guarantee and address of the head office] (hereinafter referred to as

“Guarantor Bank”) hereby agrees unequivocally, irrevocably and
(being the Nodal Agency) _at

unconditionally to pay to ...............
........................ [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 .........cccccevvvvrvevnannn.... Crores (Rs. .......... ) only [Insert

the amount of the bank guarantee] on behalf of Ms,
[insert name of the Selected Bidder or SPV].

----------------------------------------

This guarantee shall be valid and binding on the Guaranior Bank up to and
including .........coeeevvcemens 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 iiability
hereunder shall not be impaired or discharged by any extension of time or
variations or altemnations made, given, or agreed with or without our
knowledge or consent, by or betwsen parties to the respective agreemen

Our liabllity under this Guarantee is restricted to Rs. .......
Crores (RS. .....cvvveeeeeeinivicverecven o, ) only. Our Guarantee sha

force untif
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the Guarantee as per Article 3.1.2 of this Agreement]. The Nodal Agency,
shall be entitled to invoks this Guarantee up to three hundred sixty five (365)

days of the last date of the validity of this Guarantee.

The Guarantor Bank hereby expressly agrees that it shall not require any
proof in addition to the written demand from ............... {(in its roles as the
Nodal Agency), made in any format, raised at the above mentioned address
of the Guarantor Bank, in order to make the said payment to Nodal Agency.

The Guarantor Bank shali make payment hereunder on first demand without
restriction or conditions and notwithstanding any objection by
...................................... [insert name of the Selected Bidder],

............................. [insert name of the TSP] and / or any other person.
Tha Guarantor Bank shall not require Nodal Agency to justify the invocation
of this BANK GUARANTEE, nor shall the Guarantor Bank have any
recourse against Noda! 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 shali 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, to make any claim against or any
demand ON .........coceiviniennen. [Insert name of the SPV] or the Selected
Bidder, as the case may be, or to give any notice 10 .......ccccoervvemen..
{Insert name of the SPV] or the Selected Bidder, as the case may be, or to
enforce any security held by the Nodal Agency or to exercise, levy or

enforce any distress, diligence or other process against ...................
[Insert name of the SPV] or the Selected Bidder, as the case may be ga“‘“ssfo

1
=
“/

&

-

KP53 Transmission Limited
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The Guarantor Bank acknowledges that this BANK GUARANTEE is not
personal to Nodal Agency and may be assigned, in whole or in par,
(whether absolutely or by way of security) by Nodal Agency fo 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
shail have a right to invoke this Bank Guarantee either in part or in full, as it

may deem fit.

Notwithstanding anything contained hereinabove, our liability under this

Guarantee is restricted 10 RS .ooociiveiinriniienn. Crores (Rs.
....................... ) only and # shall remain in force until

........................... [Date fo be inserted on the basis of Article 3.1.20f the
Transmisslon Service Agreement], with an additional claim period of three
hundred sixty five (365} days thereafter, This BANK GUARANTEE shall be

extended from time fo 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:
2110 T3 F21 (1] - 2

NEME: ..o ccerrrea v e siasssssarierres
Power of attorney No.: ..............cc.iviiiiiiceneenrnn,

[insert Name of the Bank]

-----------------------------------------

Banker's Seal and Full Address, including mailing address of the Head
Office

KPS3 Transmission Limited Central TransmissibsUilility. ot
.“:1' )
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Schedule: 8

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 comresponding 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 = 8.09% (Discount rate as notified by the CERC, applicable on the Bid Deadiine
as per CERC notification dated 30.08.2022)

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.

;! \
KPS3 1ransmission Limited
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REC Power Development and il mta_né:y Limited BEC
(Formerly Known as REC Power Distributior Campany Limite .

A wholly owned subsidiary of REC Limlited, a 'Navratna CPSE* i Power Devek)pmeﬂ‘f
unger Ministry of Powaer. Govt. of Indla)

Ref No: RECPDCL/TBCB/RFF/ KPS-3/2022-23/ o gc2 Date: 18.01.2023

Mr. Pankaj Pandey, CGM,

M/s Power Grid Corporation of India Limited,
‘Saudamini’, Plot no. 2, Sector — 29,

Gurgaon — 122001 (Haryana).

Sub: Selection of Bidder as Transmission Service Provider (TSP} to establish
transmission system for “Establishment of Khavda Pooling Station-3 (KPS3) in
Khavda RE Park” through Tariff Based Competitive Bidding process.

Dear Sir,

This has reference to the RFP dated 28.01.2022 for selection of Transmission Service Provider
to establish Transmission System for "Establishment of Khavda Pooling Station-3 (KPS3) in
Khavda RE Park” (hersinafter referred to as “the Project”) through tariff based competitive
bidding process.

As per the requirement of Clause 1.5 of RFP, we would iike to intimate you that the Tentative
Acquisition Price payable by the Selacted Bidder to the BPC for the acquiisition of one hundred
percent (100%) of the equity shareholding of KPS2 Transmission Limited, along with all ite
related assets and fiabilities is Rs, 1131,99 Lakhs (Rupees Eleven Crores Thirty One Lakhs
Ninety Nine Thousand only). This Acquisition Price shall be subject to adjustiment based on
ihe audited accounts of KPS2 Transmission Limited as on the date of execution cf the Share

Purchase Agreement.

As per clause no. 3.5 of revised guidelines issued vide Gazette Notification dated 10.08.2021
for BPC (Bid Process Coordinator), price variation between Tentative Acquisition Price and the
amount to be peid finally at the end of bidding process by selected bidder should not be more

than 5%

it is further to inform that “Change In Law” would not be applicable on account of Tentative
Acquisition Price variation within above meantioned limit.

It may please be noted that as on date, there are no contractua! obiigations undertaken by BPC
on behalf of KPS3 Transmission Limited which are to be fulfiiled by the TSP,

All other terms & conditions of the RFP remain the same.

Thanking you,

(P S Hariharan)
Chief General Manager (Tech)

p m

H - , Haryana - 122001,
Corporate Office: D Block, REC World Headquarter, Plot No.l 4, Sector 29, Gurugram
Tel.: 0124-4441300 | E-mail: co@recpdelin | Website: www.recpdcelin | CIN No. RECPDCL-U40101DL2007GOI65779



“"REC Power Development and Consultancy Limited REC
(Formerly Known as REC Power Distribution Company Limited

A wholly owned subsidiary of REC Limited, a ‘Navratna CPSE' ?:'T A ,Power Deve]opmenf

under Ministry of Power. Gowvt. of India)

N

P
i

Ref No.: REC POCL/FIN/KPS3/1/2023/ 245% Dated: 1£.03.2023

To,

M/s. Power Grid Corporation of India Limited.
“Saudamini” Plot no. - 2, Sector - 29
Gurugram - 122001

(Kind Attn: Mr. Pankaj Pandey, CGM)

Subject: Payment of Acquisition Price towards handing over of KPS3 TRANSMISSION LIMITED.

Sir,
This is to inform that the acquisition price of KPS3 Transmission Limited is Rs 11,29,06,071/- (Rupecs
Eleven Crore Twenty Nine Lakhs Six Thousand Seventy Ooe Only) as per the breakup given below:

S No | Parficulars Amount ( INR)
i [ Professional Fee of BPC # 10,48,41,820
GPNS
2 | Reimbursement of cost incurred by BPC # ﬁ;\
& "

/2
3 | interest Cost &¥< ”@%

4 | Share Capital of KPS3 TL 5,00,000
Acquisition Valye 11,33,27,44%

Less: TDS liability (Q2 &Q3) discharged from bank account of KPS3 TL 4,21,378
Net Amount Payable by Bidder 11,29,06,071

# including GST

Kindly credit the above total amount i.e, Rs 11,29,06,071/- in the below mentioned Bank Account of REC
Power Development and Consultancy Limited. TDS will be deposited by RECPDCL on behalf and under
TAN of KPS3 Transmission Limited.

Original invoices against item no 1, 2 and 3 has already been provided at the time of due diligence

Corporate Office: D Block, REC World Headquarter, Plot No.i-4, Sector 29, Gurugram, Haryana - 122009, &

Tel.: 0124-4441300 | E-mail: co@recpdclin | Website: www.recpdctin | CIN No. RECPDCL-U40101DL2007GONES779



The acquisition price may be credited to our account through RTGS as per the following:

Bank Name, Address & Branch

IDFC First Bank Limited
SOODH & BIRLA TOWERS, 4TH FLCOR EAST TOWER &

LGF WEST TOWER, BARAKHAMBA ROAD, NEW DELHI
-110001

REC Power Development & Consuliancy Limited

Bank Account Name
Bank Account No 10000697415
Bank IFSC Code No IDFB0020101
Thanking You,
Yours faithfully
(Sahab\Narain)
Chief Finance Officer




SHARE PURCHASE AGREEMENT
BETWEEN

REC POWER DEVELOPMENT AND CONSULTANCY LIMITED
(FORMERLY KNOWN AS REC POWER DISTRIBUTION COMPANY LIMITED)

AND

KPS3 TRANSMISSION LIMITED

AND

POWER GRID CORPORATION OF INDIA LIMITED

Dated: 21% March, 2023
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SHARE PURCHASE AGREEMENT

This SHARE PURCHASE AGREEMENT (‘Agreement’) made on the Ziyraay of
March ,2023 at New Delhi by and betwgen:

REC POWER DEVELOPMENT AND CONSULTANCY LIMITED, a company
incorporated under the Companies Act, 1956, having its registered office at Core
4, SCOPE Complex, 7, Lodhi Road, New Delhi 110 003, India (hereinafter referred
to as “REC PDCL", which expressio/[l shall, unless it be repugnant to the context or

meaning thereof, be deemed tofiee 1‘ include its successors and permitted
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AND

KPS3 TRANSMISSION LIMITED a company incorporated under the Companies
Act 2013, having its registered office at Core 4, SCOPE Complex, 7, Lodhi Road,
New Delhi 110003, india (herein after referred to as “Company” which expression
shall, unless repugnant to the context, mean and include its successors in interest)
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on the website 1 Mobil

1 The authenticity of this Stamp certificate shouid be verihed a ) 4
Any discrepancy in the details on this Certificale and as App.renders it invalid.

2. The onus of checking the legitimacy 15 on the users of the certficate

3. In case of any discrepancy piease inform the Compatent Authonty.
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INDIA NON JUDICIAL

Government of National Capital Territory of Delhi

e-Stamp

S

IN-DL74975542200757V
13-Mar-2023 06.01 PM
IMPACC (ivy/ di775803/ DELHI/ DL-DLH

SUBIN-DLDL77580321859650307720V
REC POWER DEVELOPMENT AND CONSULTANCY LIMITED

Cortificate No, :
Ceriificate Issued Date '
Account Reference

Unigue Doc. Relerence

Furchased by
Description of Document I Article 5 General Agraemant
Property Description CORE-4, SCOPE COMPLEX,7, LODHI ROAD., NEW DELHI-110003
Consideration Price (Rs.} Y

(Zero}
First Party REC POWER DEVELOPMENT AND CONSULTANCY LIMITED
Second Party KPS3 TRANSMISSION LIMITED
Starmp Duty Paid By REC POWER DEVELOPMENT AND CONSULTANCY LIMITED
Stamp Duty Amount{Rs.) : 200

{Two Hundred only}

Please write or type below this line

AND

POWER GRID CORPORATION OF INDIA LIMITED, a company incorporated
under the Companies Act, 1956 and having its registered office at B-9, Qutub
Institutional Area, Katwaria Sarai, New Delhi -110016.India (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 permitied

L n——

assigns) of the THIRD PART. fl \%}\\
I 7l

; N,
Statutory Alert:. . \
1. The awthentcity of this Stamp cerlificate should be verified al ‘www shoilestamp.com’ or using e-Stamp Mobife-agp of 5t

Any discrepantg;- in the de!alg o thiz Centificate and as available on the websile ¢ Mobil Apﬂg renders it invalid. *—9&
2. The onus of checking the legitimacy is on the users of (he certificate :

3 In case of any disgrepancy please inform the Gompalent Authority
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WHEREAS:

A

The Government of India, Ministry of Power, vide its notification no. 15/3/2018-
Trans-P{(1) dated 06" December, 2021 has notified REC Power Development
and Consultancy Limited to be the Bid Process Coordinator (BPC) for the
purpose of selection of Bidder as Transmission Service Provider (TSP) to
establish Transmission System for “Establishment of Khavda Pooling
Station-3 (KP83) in Khavda RE Park” through tariff based competitive
bidding process (hereinafter referred to as the "Project”)

in accordance with the Bidding Guidelines, the BPC had initiated a competitive
bidding process through issue of RFP for selecting 2 Successful Bidder to
build, own, operate and transfer the Project comprising of the Elements
mentioned in Schedule 2 of the TSA. BPC had initiated this process in
accordance with and on the terms and conditions mentioned in the RFP

Project Documents (as defined hereinafter).

BPC has incorporated the Company and has undertaken the preliminary
studies, obtained cerfain approvals, etc. regarding the Project on behalf of the

Company

REC PDCL along with the Nominees hold one hundred per cent (100%) of the
total issued and paid up equity share capital of the Company.

Pursuant {o the said Bid Process, Power Grid Corporation of ingia Limited has
been identified as the Selected Bidder vide Letier of Intent dated 27" February
2023 issued by the BFC in favour of the Selected Bidder.

As envisaged in the RFP, the Shares Seller (as defined hereinafter} has
agreed to sell the Sale Shares (as defined hereinafter} to the Selected Bidder
and the Selected Bidder has agreed to purchase the Sale Shares from the
Shares Seller. subject to and on the terms and conditions set forth in this

Agreement

NOW THEREFORE, IN CONSIDERATION OF THE MUTUAL COVENANTS AND
AGREEMENTS SET FORTH IN THIS AGREEMENT AND FOR OTHER GOOD
AND VALUABLE CONSIDERATION, THE PARTIES HEREBY AGREE AS

FOLLOWS:.
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1. DEFINITIONS

11  Capitalised terms in this Agreement, unless defined in this Agreement shall,
in so far as the context admits, have the same meaning in this Agreement

as has been ascribed to them in the TSA.

1.2 Additionaily, the following terms shall have the meaning hereinafter
respectively assigned to them herein below:

i

(i)

(i)

{iv)

{v)

{vi)

{vii)

(viii)

“Acquisition Price” shall mean INR 11,33,27.449 (Rupees Eleven
Crores Thirty-Three Lakh Twenty-Seven Thousand Four Hundred
Forty-Nine Onlyj}, which is the aggregate consideration payable by the
Selected Bidder towards purchase of the Sale Shares at par and for
taking over cof ali assets and iiabilities of the Company as on the
Closing Date subject to adjustment as per the audited accounts of the

Company as on the Closing Date;

“Agreement” or “the Agreement” or “this Agreement” shall mean
this Share Purchase Agreement and shail include the recitals and/or
annexures attached hereto, and the contracts, certificates,
disciosures and other documents to be executed and delivered
pursuant hereto, if any, and any amendments made to this Agreement

oy the Parties in writing;

“Bid Process” shali mean the compelitive bidding process initiated
by the BPC, by issuance of RFP for selecting a Successfui Bidder to
build, own, operate and transfer the Project in accordance with and
on the terms and conditions mentiched in the RFF Project

Documents:

“Board” shall mean the beard of directors of the Company

“Closing Date” shall mean a muiually agreed date between the
Parties falling within the period as mentioned in clause 2.15.2 of RFF
or on failure of such mutuai agreement between the Parties shall be

the date falling on the last date of such period;

‘Encumbrance” shall mean any morigage. pledge, lien, charge,
security assignment, hypothecation, frust, encumbrance or any other
agreement having the effect of creating security interest:

PDCL,;

RECPDCL




{ix)

{x)

{xi)

{xii)

(i)

fxiv)

(xv)

{xvi)

(xvii}
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“Party” shall mean REC PDCL. Company and the Selected Bidder,
referred to individually, and “Parties” shall mean REC PDCL
Company and the Selected Bidder collectively referred to, as relevant;

“Person” shall include an individual, an association, a corporation a
partnership, a joint venture, a trust, an unincorporated organisation. a
joint stock company or other entity or organisation, including a
government or political subdivision, or an agency or instrumentality

thereof, and/or any other legal entity;

"RFP Project Documents” shall mean the following documents,
referred o collectively:

a. Transmission Service Agreement. and
b. this Agreement.

"Representations and Warranties” shall mean the representations
and warranties mentioned iii Clause 4 hereto;

“ReC" shaill mean the Registrar of Companies;

“Sale Shares” shall mean 50,000 shares, representing one hundred
percent (100%] of the total issued, subscribed and fully paid-up equity
share capital of the Company held by the Shares Seller and Nominees
as more particularly described in Annextire A attached hereto;

“Shares” shall mean the fully paid-up equity shares of Company, of
face value Rs. 10 each:

‘Shares Seller” shall mean REC PDCL; and

“Transmission Service Agreement’ or "TSA" means the agreement
titled Transmission Service Agreement’ 1o be executed on 218 March

2023 between Central Transmission Utility of india Limited (CTUIL)
and KPS3 Transmission Limited, pursuant to which the TSP shall build,
own, operate and transfer the Project and make avaiiabie the assets

of the Project on a commercial basis.

1.3  interpretation Clause

Unless the context otherwise requires, the provisions of the TSA relating to

the interpretation of the TSA shatl apply to this Agreement as if they were set
out in full in this Agreement and to this end are incorporated herein by

reference.

RECPDLL
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2. TRANSFER OF SHARES

2.1 Subject to the terms and conditions of this Agreement, the Shares Seller
agrees to sell and transfer to the Selected Bidder and the Selected Bidder
hereby agrees to purchase from the Shares Seller, the Sale Shares free from
Encumbrances together with ail assets and liabilities of the Company with
rights and benefits attached thereto in consideration of the Acquisition Price
and the covenants, undertakings and the agreements of the Selected Bidder

contained in this Agreement.

2.2 The Shares Seller hereby undertakes to cause the Nominees to transfer part
of the Sale Shares held by them as nominees of the Shares Seiler fo the
Selected Bidder and execute any documents required to deliver good title to

the Sale Shares fo the Selected Bidder.

3. CLOSING

3.1 Prior to the Ciosing Date, the Selected Bidder shall provide to the Shares

Seller, valid share transfer forms duly stamped with requisite amount of
stamp duty payable on the transfer of the Sale Shares {"Share Transfer

Forms").

32 On the Closing Date, the Shares Seller shail hand over to the Selected
Bidder or its authorised representative. the original share certificates
representing the Sale Shares {"Sale Share Certificates") executed by the
Shares Seller and the Nominees, simultaneously against the Selecied
Bidder handing over to the Shares Seller, demand drafts drawn in favour of
the Shares Seiler or by confirmation of RTGS transfer in favour of the Shares

Seiler. for the Acquisition Price payable to it.

Provided that prior to the handing over of the Sale Share Certificates to the
Selected Bidder as mentioned above, the Selected Bidder shall provide
satisfactory evidence to REC PDCL that on the Closing Date, the Selected
Bidder has furnished the Contract Performance Guarantee to Central
Transmission Utility of india Limited (CTUIL} and is in a position o comply

with al! other requirements of Clause 2.15.2 of the RFP

3.3 The Selected Bidder shali immediately upon receiving the Sale Share
Certificates and the Share Transfer Forms, duly execute the Share Transfer
Forms and duly lodge the Share Transfer Forms and the Share Certificates
with the Company aiong with the names of its nominees to be appointed on
the Board of the Company and the address within the jurisdiction of the RoC f$
of New Delhi and Haryana, which would be the new registered office of the
Company. The Company shall, upon receipt of the said documents from the

Selected Bidder. do the following:

{0 Immediately on the Closing Date convene a meeting of the Board,
wherein the Board shall pass the following necessary resolutions.
|




(i

(iii}

(iv)

{a)

()

(d)
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approving the transfer of the Shares constituting the Saie
Shares from the Shares Seller and the Nominees to the name
of the Power Grid Corporation of India Limited and its
nominees and transfer of aill assets and liabilities of the

Company as on Closing Date;

approving the Power Grid Corporation of india Limited 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.

changing the address of the registered office of the Company
to the new address as provided by the Selected Bidder as per

clause 3.3 above.

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
Cirectors and appointment of new Chairman, the newly constituted
Board of Directors shali continue with the meeting and pass the

following resojution:

{e)

terminating all the authorizations granted regarding the
business and/or operations of the Company or the operations
of the bank accounts of the Company. with prospective effect:

and
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 ana
its nominees as the iegal 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 legai and beneficial owner of the Sale Shares

evidenced there under;

Return the original Sale Share Certificates, duly endorsed in the nam
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;

Lot i
A
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(v} Handover all the statutory registers and records, if any. of the
Company to the Selected Bidder.

(viy  Handover certified true copies of the Board resolution passed by the
Company as per (i) (a) to (i) (f) of Clause 3.3 {i) tc the Central
Transmission Utility of India Limited (CTUIL) .

3.4 The Parties to this Agreement agree to take all measures that may be required

to ensure that all the events contemplated in the Clauses 3.1 to 3.3 above
on the Closing Date are completed on the same day.

Notwithstanding the provisions of Clause 3.3 hereto, all proceedings io be
taken and all documents to be executed and delivered by the Parties at the
Closing Date shall be desmed to have been taken and executed
simultaneously and no proceedings shall be deemed to have been taken nor
documents executed or delivered until all have been taken, executed and

delivered.

3.5 The Selected Bidder hereby acknowledges and agrees that after the date of

36

4.

4.1

EC

acquisition of one hundred percent (100%) of the Shares of the Company by
the Selected Bidder as per Clause 3.3, (a) the authority of the BPC in respect
of the Bid Process shall forthwith cease and any actions to be taken
thereafter regarding the Bid Process will be undertaken by the Central
Transmission Utitity of india Limited (CTUIL) themselves. (b ail rights and
obligations of the BPC shall cease forthwith. (c) all other rights and
obligations of the Company shall be of the TSP and (d) any decisions taken
by the BPC on behalf of the Company prior to the date of acquisition, shalt
cantinue fo be binding on the Company andfor Central Transmission Utility

of India Limited (CTUIL)as the case may be.

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

vinder Clause 3.3 hereto are fuifilled

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 tc 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 ils fegal. valid and binding

obligations. enforceable against it in accordance with its terms;

A
&““
i
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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 Articies 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
pubiic body, agency or authority by which the Selected Bidder is
bound or by which any of its andfor their properties or assets are
bound, and {iii) except to the extent that the same have been duly and
properly completed or obtained, will not require any filing with, or
permit, consent or approval of or license from, or the giving of any
notice to, any court, governmental instrumentaility or other regulatory,
governmental or public body, agency or authority, joint venture party,
or any other entity or person whatsoever; and

The Seiected Bidder is not restricted in any manner whatsoever,
including without limitation, en 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,

4.2 The Shares Seller hereby represents and warrants to the Selected Bidder

that;

4.2.1

422

4.2.3

The Shares Selier and the Nominees are the legal and beneficiai
owners of the Sale Shares, free and clear of any Encumbrance and
the delivery 1o the Selected Bidder of the Sale Shares pursuant to the
provisions of this Agreement will transfer to the Selected Bidder a

geod title 10 the Saie Shares.

The Shares Seller has fuli legai right. power and authority to enter
into. execute and deliver this Agreement and to perform the
obligations. undertakings and fransactions set forth herein The
execution, deiivery and performance of this Agreement will not violate
the Memorandum and Articles of Association of the Shares Seller or

contravene any contract by which it is bound

The Shares Seller has obtained requisite avthorizations to sell and
transfer the Sale Shares fo the Selected Bidder. The Shares Seller
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.

4.3 Except as specified in Clause 4.2 above, the Shares Seller shall not be
deemed to have, made any representation or warranty whatsoever, whether
express or implied, in relation to the Sale Shares or Company. including but
not limited to any impiied warranty or representation as to the business or

affairs of Company.

DCL
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44 The Representations and Warranties are given as at the date of this
Agreement except that where a Representation and Warranty is expressed
to be made as at another date. the Representation and Warranty is given

with respect to that date only.

4.5 Each Representation and Warranty is to be construed independently of the
others and is not limited by reference to any other Warranty. The
Representations, Warranties and undertakings contained in this Clause 4
hereto or in any document delivered pursuant to or in connection with this
Agreement are continuing in nature and shall survive the Ciosing Date for a

period of one (1) year.

4.6 The Parties represent to each other that ail Representations and Warranties
provided herein by the respective Party shall be true as of Closing Date.

5. OBLIGATIONS OF THE SELECTED BIDDER

The Selected Bidder agrees that the Shares Seller shall not be liable in any
manner, nor shall it assume any responsibility or liability whatsoever, in
respect of the business of the Company and its operations or activities.
arising after the Closing Date, to any Person or any authority, centrai, state,
local or municipal or otherwise and the same shall be the sole responsibility

of the Selected Bidder
6. MISCELLANEOUS

61 NOTICES
&) All notices to be given under this Agreement shall be in writing and in
the English language
&) All notices must be deiivered personally or by registered or certified
mail or by recognised courier to the addresses beiow:
Selected Bidder:  Power Grid Corporation of India Limited,
B-9, Qutub institutional Area, Katwaria Sarai
New Delhi -110016
REC PDCL: REC Power Development and Consultanc)
Limited
Core-4, SCOPE Compiex. 7
New Delhi-110003
Company: KP53 Transmission Limited
Core-4, SCOPE Complex. 7, Lodhi Road, New
Delhi-110003
c} Any Party may by notice of at ieast fifteen (15) days to the other

Parties change the address and / or addresses to which such notices
and communications

REEADCL
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6.2 RESOLUTION OF DISPUTES

6.2.1

622

623

€24

6.25
6.26

6.3 AUTHORISED PERSON

For the purposes of this Agreement, the Selected Bidder is
Mr. Mrinal Shrivastava, Company Secretary,
granted to Mr. Mrina! Shrivastava
Board resolutions. Further,
alsg authorized by such ré IO

if any dispute arises between the Parties, in connection with the
vaiidity, interpretation, implementation or alleged breach of any
provision of this Agreement {"Dispute”). the disputing Parties hereto
shall endeavour to settle such Dispute amicably. The attempt to bring
about an amicable settlement shall be considered to have failed if not
resolved within sixty (60) days from the date of the Dispute.

If the Parties are unable to amicably settie the Dispute in accordance
with Clause 6.2.1 within the period specified therein, any of the Parties
shall be entitled to within thirty (30) days after expiry of the aforesaid
period, refer the Dispute to the Company Secretary of REC PDCL and
Chief Executive/ Managing Director of the Selected Bidder for
resolution of the said Dispute. The attempt to bring about such
resolution shall be considered to have failed if not resolved within
thirty (30} days from the date of receipt of a written notification in this

regard.

In the event the Dispute is not settled in accordance with Clause 6.2.2
above, any Party to the Dispute shall be entitled to serve a notice
invoking this Clause and making a reference o a soie arbitrator. If the
Parties to the Dispute cannot agree as to the appointment of the sole
arbitrator within: thirty (30) days of receipt of the notice of the Party
making the refererice, then the Shares Seller along with the Company
shall appoint one arbitrater and the Selected Bidder shall appoint one
arbitrator and the two arbitrators, so appointed shall appoint a third
arbitrater. However, after the Ciosing Date, in such an event the
Shares Selier shall appoint one arbitrator and the Selected Bidder
aiong with the Company shall appoint one arbitrator and the two
arbitrators. so appointed shall appoint the third arbitratar

The place ot the arbitration shall be New Delh. The Arbitration
proceedings shall be governed by the Arbitration and Conciliation Act

1896

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 shali bear its own costs, in

relation to the arbitration proceedings

represented b
pursuant o an authorization
. Company Secretary through necessary
e sMaziph Shrivastava, Company Secretary is
M ake any decision which may be
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6.4

6.5

6.6

CP,

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 Parly to require
performance of that provision, and any waiver or acquiescence by any Party
of any breach of any of the provisions of this Agreement shall not be
construed as a waiver or acquiescence of any continuing or succeeding
breach of such provisions, a waiver of any right under or arising out of this
Agreement or acquiescence to or recognition of rights other than that

expressly stipulated in this Agreement.

CUMULATIVE RIGHTS

All remedies of either Party under this Agreement whether provided herein
or conferred by statute, civil law, common iaw, custom or trade usage, are
cumulative and not aiternative 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 exient, the remainder
of this Agreement and the application of such provision to persons or
circumstances other than those as te which it is held invalid or unenforceable
shali 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 ot

the unenforceable provision.
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6.7

6.8

6.9

6.10

6.11

6.12

TERMINATION

if (i) the Closing does not occur on the Closing Date for any reason
whatsoever, or (i) the Letter of Intent is withdrawn or terminated for any
reason, or (ili) due to termination of the TSA by the Central Transmission
Utifity of india Limited (CTUIL) in accordance with Article 3.3.2 or Article 13
of the TSA thereof, REC PDCL shall have a right to terminate this Agreement
forthwith by giving a written notice to the other Parties hereto.

AMENDMENTS

No modification or amendment of this Agreement and no waiver of any of
the terms or conditions hereof shall be vaiid or binding unless made in writing

and duly executed by ali 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 Agreernent 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 matier of this

Agreement

COSTS

Each of the Parties hereto shall pay their own costs and expenses reiati g
to the negotiation, preparation and execution of this Agreement and they

transactions contemplated by this Agreement.

The Selected Bidder shall be iiable to bear and pay the costs in respect of
this Agreement and transfer of Sale Shares

RELATIONSHIP

None of the provisions of this Agreement shail be deemed to constitute a
pantnership between the Parties hereto and no Party shall have any authority
to bind the other Party otherwise than under this Agreement or shali be

deemed to be the agent of the other in any way.
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6.13 GOVERNING LAW AND JURISDICTION

6.14

6.15

6.16

This Agreement shall be governed by and construed in accordance with the
laws of India and shall be subject to the exclusive jurisdiction of the courts of

Delhi.
COUNTERPARTS

This Agreement may be executed in counterparts by the Parties and each
fully executed counterpart shall be deemed o be original.

CONFIDENTIALITY

The Parties undertake to hold in confidence and not to disclose the terms
and conditions of the transaction contemplated hereby to third paries.

except
(@)  to their professional advisors;

(b)  to their officers, employees, agents or representatives, who need to
have access to such information for the proper perfermance of their

activities:
{ci  disclosures required under Law;
without the orior written consent of the other Parties.

Provided that the Central Transmissicn Utility of india Limited {CTUlL}and
REC PDCL may at any time, disclose the terms and conditions of
transactions contemplated hereby to any person. to the extent stipuiated
under the Jaw or the Bidding Guidaiines.

INDEMNIFICATION

Tne Parties hereby agree that transter of Sale Shares o the Seiected Hasit
shalt vest all the rights, privileges. licenses, responsibilities. liabilitic¥®
other obligations pertaining to the Company in the Selected Bidder.

* The Selected Bidder hereby agrees that the Seiected Bidder shall not bé
entitled to any claims or initiate any legai proceedings by itseff or through
the Transmission Service Provider against the Shares Seiler. its
directors, officers, empioyees 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 narmiess at
all times the Shares Seller against all past, present and future third party
claims and iiabilities arising out of actions or decisions taken by any of

the persons or bodies r,fggﬁ@ te.in Clause 6.3 up to the Closing Date in

furtherance of the Project.re “*i%?‘i..._- above or otherwise concerning the
3 B ) -/__._,._
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Company. All such actions shail be defended by the Selected Riddey
either itself or through the TSP at its own cost.

= The Parties hereby agree that the provisions of this clause shafl survive
the termination of this Agreement,

SURVIVAL

The provisions of Clause 1 (Definitions and interpretation), Clause 4
{Representations and Warranties), Clause 6.2 {Dispute Resolution). Clause
6.7 (Termination), Clause 8.15 (Confidentiality), Clause 6.16
(Indemnification) and other iepresentations, warranties, covenants and
provisions contained herein that by their nature are intended to survive, shall

survive the termination of this Agreement

FORCE MAJEURE

s inability or delay in performing any of its
obligations hereunder if such deiay is caused by circumstances beyond the
Teasonable control of the party including delay caused through flood, riot. Act
of God, lighting civil commotion, storm, tempest and earthquake.

IN WITNESS WHEREOF, THE PARTIES HERETO HAVE CAUSED THIS
AGREEMENT TO BE DULY EXECUTED AND DELIVERED AS OF THE

DAY AND YEAR FIRST ABOVE WRITTEN

No party shail be liable fori |
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SIGNED AND DELIVERED by The within
named REC POWER DEVELOPMENT
AND CONSULTANCY LIMITED by the
hand of Sh. Rahul Dwivedi CEO

(Authorised pursuant to the resolution
passed by its Board of Directors in its
meeting held on 06% March, 202 3

IN THE PRESENCE OF:

WITNESS:
{name and address)
A ob
FLpe

ALY
( AN ROMAL YADAYD

2 ﬂ\\>( .
T e
VA e

2

SIGNED AND DELIVERED by The within
named KPS3 TRANSMISSION LIMITED
by the hand of Sh. Daljeet Singh Khatri,
Chairman

(Authorised pursuant io the resolution
passed by its Board of Diractors in its
meeting held on 24" March, 2023)

WITNESS: i
(name and address) N
i
h|
Ly L

Share Purchase Agreement - KPS3 Transmission Linted

ﬁt‘ fy,;;-/'
<

i
i

(Core-4, SCOPE Complex,
7, Lodhi Road, New Delhi-110003)

g™

(Core-4, SCOPE Complex,
7, Lodhi Road, New Deihi-1 10003)

e

(Core-4, SCOPE Compiex,
7. Lodhi Road. New Delhi-11 0003

(Core-4, SCOPE Complex,
7. Lodhi Road. New Delhi-1 10003}

RECRRTL




SIGNED AND DELIVERED by The
within named POWER GRID
CORPORATION OF INDIA LIMITED by
the hand of Mr. Mrinal Shrivastava,

Company Secretary

{Authorised pursuant to the resolution
passed by its Board of Directors in its
meeting held on 27 March, 2022)

WM I

WITNESS:
{name and addres;)
{

Share Purchage Agreement - «PS3 Transmission Limiteq

,’f :‘3 fn J;g o
o T “‘L
[ A N*‘; R
W foy
H 7 {
B-9, Qutub Iinstitutional Area,
Katwaria Sarai, New Delhi 110016
i)
~ Al
B-9, Qutub Institutiona! Area,

Katwaria Sarai, New Delhi -110018

RECERCL [ -y
/@R{D k
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f
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Share Purchase Agreement - KPS3 Transmission Limited

e e e -

ANNEXURE A

DESCRIPTION OF THE SALE SHARES
e N T THE SALE SHARES

NUMBER OF [ PERCENTAGE G
r
i
;
|

[ e

EQUITY | THE TOTAL PA
| SHARES UP EQUITY
{m_ HELD CAPITAL

]
| N6, | NAME OF THE SHAREHOLDER

T

' REC POWER DEVELOFMENT AND |
| CONSULTANCY LIMITED through i49,994 Igg.gas

|
i__ * its Chief Executfve Officer*
: ,
i 2. | ‘ghrl Ihangarajan Subash Chandira f 0.002
osh !

‘ ST L i -

| 3 Shn Puthiyarkattvs Shwaraman 0.002 T
!ﬁ o Harlharan s _j
; —,—AH—L S e = e i = b o - SR At memte e —— :‘...._._—_ B e T e w4 }
1 4. | Shri Sahab Narain * ' !é 0.002
}L T Shrf Rajendra Kumar Gupta* i ] ' mm“?
| 5 1 10.002 ;
[ K Shri M.L Kumawat® R = ”wf
! 6 1 | 0.002 |
,..._.__NJ, e R PN S I
' Smt.Swati Gupta * i i i
| i j 0.002 |

fotal 50,000 ,J 100.000
PR N = . —_— — L i___,,__.._ gy S—

* Held as nominee of REC PDCL..




INDIA NON JUDICIAL

Government of National Capital Territory of Dethi

e-Stamp

Cortificate No. IN-DL779275341452 70V
Coriificate igsued Dale 20-flar-2023 1241 PM.
Account Reference IMPACC (IV)/ dI1074803/ DELHYY DL-BLH
Urique Doo, Referense SUBIN-DLDL107480327602923952134V
Purchased by . KPS83 TRANSMISSION LIMITED
Dascription of Document Article 48(c) Power of attorney - GPA
Property Dascription Not Applicable
Consideration Prica (Rs.) 0

(Zero)
First Party KPS3 TRANSMISSION LIMITED
Second Party Not Applicabia
Stamy Duty Pald By KP33 TRANSMISSION LIMITED
Stamp Duty Amount(Rs. 100

s = {One Hundred anly)
Please write or type below this
General Power of Attorney

Know all men by these presents, we KPS3 Transmission Limited (hereinafter referred to as
KPS3TL 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, Katwariz Sarai, New Delhi — 110 016 do kereby constitute, appoint and
authorize Shri B K Pradhan, Project Incharge of KPS3TL residing at Flat 113, Powergrid
Residency, Sector-21C Part I1i, Faridabad, Haryana, 121001 as our true and lawful attorney,
to do in our name and our behalf, all of the acts or things hereinafier mentioned, that is to say:-
&M

R I

s AP

o ———

T T N




1¢.

15,

12,

13,

To constitute, and defend legal cases, sign and verify plaints, written statements, petitions
and objections, memorandum of appeai, 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 Couris / 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 bebalf 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 / Appeliate Tribunal for Electricity and to obtain the copies of documents, papers,

records etc.
To fileand 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 connecticn with
the affairs of the company and file them or cause to be filed for Registration, whenever
necessary. 7 :‘ﬁ}"
To issue Project Authority Certificate(s) in respect of cantracts for, dail Debpgtd)
Communication Systems, Transmission Systems etc. and to lodge™ clainaguil
Railways, Transporters, Shipping Agents and Clearing Agents anfl to sefffEf mprobais
such claims, SR
EIRA Gl '
To lodge claims with the Insurance companies, to settle/compmmiseayqﬁ Pting sl on
satisfactory settlement thereof, to issue letters of subrogation/power of siftomey 1h. favour
of Insurance companies. B
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 Righi(s) /
Privilege(s) etc.

To execute, sign and file applications, undertakings, agreements, bills, documents ete. to or
with the Central / State Government(s) / Body(ics) and other authorities / entities including
Central Transmission Utility (CTU)/Power System Operation Corporstion Limited
(POSOCO} / Central Electricity Authority (CEA) CERC with respect to Commissioning

’-
,ruf_‘

216

- —

i
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:




of the Project, realization of Transmission charges, to obtain ‘right of way’ or any of other
Righi(s) / Privilege(s) etc.

14. To execute Transmission Service Agreement (TSA) with Central Transmission Utility of
India Limited (CTUIL).

15. To execute Consultancy, Funding and other Agreements,
18. To act as administrator for e-filing process with CERC and other Statutory authorities.
17. 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 conferred under and by virtue of this Power of Attorney.

Signed by the within named
KPS3 Transmission Limited
through thehandof R, K. Tgag4 )
Duly authorized by the Board to issue such Power of Attorney g;’_‘? W 2
ra
Dated this 2‘“ day of ....mvm.h...., 2023 =5 ;:_:::w
3 R :': l’u_ ﬂ-% » |
EETY y 'ﬁi i
e A
................................ A & /
Signature of Attorey o
Name: Shri B K Pradhan

Designation: Project Incharge, KPS3 Transmission Limited
Address: Flat 113, Powergrid Residency, Sector-21C Part II, Faridabad, Haryana,

&& 121001
- ||
-y .q.,:q;-rEm

Attested gi’f'
|
W’% B X el
» ’f: 'ARY v L‘S’JC |

(Signature of the Executant) RRORY S R] (hale, 21 HAR lm

I
Name: R- K. THagi ‘ r
1

Designation: Chejrsran
Address: B-9, Qutab Institutional Area, Katwaria Sarai, New Delhi - 110 016
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