BEFORE
THE CENTRAL ELECTRICITY REGULATORY COMMISSION
NEW DELHI

IN THE MATTER OF: Application under Section 14 & 15 of the Electricity Act, 2003 read
with Central Electricity Regulatory Commission (Procedure, Terms and Conditions for Grant
of Transmission License and other related matters) Regulations, 2024 with respect to
Transmission License to Bhadla-III & Bikaner-1II Transmission Limited

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

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

AND
Chief Operating Officer,
Central Transmission Utility of India Ltd,
Saudamini, Plot no.2, Sector -29,
Gurgaon 122001........coiiiiriirii e s et en e RESPONDENT(S)
And Others
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Bhadla-111 & Bikaner-II] Transmission
Limited

( A 100% wholly owned subsidiary Power Grid Corporation of India Limited)
B-9, Qutab Institutional Area, Katwaria Sarai, New Delhi - 110 016

CIN : U42201DL2024G 01426297

Ref: PG_BBTL/ Dated: 6 [03/202Y

To,

The Secretary,

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

Sub.: Application under Section 14 & 15 of the Electricity Act, 2003 read with Central
Electricity Regulatory Commission (Procedure, Terms and Conditions for Grant of
Transmission License and other related matters) Regulations, 2024 with respect to
Transmission License to Bhadla-III & Bikaner-III Transmission 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. 1,00,000/- (Rupees One Lakhs only)
for filing the application has been 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), the Bid Process
Coordinator, beneficiaries of the Northern Region and DICs, The compiete application along
with Annexure is posted on the website: www.powergrid.in/subsidiaries.

Thanking You,
Ymgrs faithfully,

&

Project Incharge
Bhadla-III & Bikaner-III Transmission Limited
Mobile: +91- ; email : tbeb@powergrid.in

Enclosures: As above

)

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

— —=



Particulars

1. Name of the Petitioner

2. Address of the Petitioner /Applicant

3. Subject Matter

4, Petition No,, if any

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

(b) Capacity in MW

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

(e) Amount of fee paid

(f) Surcharge, if any

6. Details of transmission assets
Transmission line and sub-stations
(b} Date of commercial operation
(c) Period for which fee paid

(d) Amount of fee paid

(g) Surcharge, if any

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

Form-I

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

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

Regd. Address:
B-9, Qutab Institutional Area,

Katwaria Sarai, New Delhi-110 016
Address for correspondence:

Project Incharge, Bhadla-III & Bikaner-IIT Transmission
Limited, C/o ED (TBCB), Power Grid Corporation of
India Ltd, Saudamini, Pilot no.2, Sector - 29, Gurgaon

122001

: Application under Section 14 & 15 of the Electricity Act,
2003 read with Central Electricity Regulatory Commission
(Procedure, Terms and Conditions for Grant of
Transmission License and other related matters)
Regulations, 2024 with respect to Transmission License to

Bhadla-III & Bikaner-IIT Transmission Limited
: Not yet received

: NOT APPLICABLE

: Assets under implementation by
Bhadla-III & Bikaner-III Transmission Limited

: NOT APPLICABLE \-/ﬂ




8. Application fee for licence

(a) Trading licence NO

{(b) Transmission licence YES

(c) Period for which paid NOT APPLICABLE
(d) Amount of fee paid Rs.1,00,000/- only

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

11. Fee paid for Regulatory Compliance : NOT APPLICABLE
petition

12. Fee paid for Review Application : NOT APPLICABLE

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

(b) Period

{c) Amount of fee paid

(d) Surcharge, if any

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

(b) Period

(c) Amount of fee 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

16. Details of fee remitted

(a) UTR Ne. : CMSO0ISR096840)
(b) Date of remittance : 03]09/00 2y
(c} Amount remitted : Rs.1,00,000 (Rupees One Lakh only)
Sy
-~
Signature of the authorizég
signatory with date

(v




BEFORE
THE CENTRAL ELECTRICITY REGULATORY COMMISSION

NEW DELHI
Petition No.:

IN THE MATTER OF: Application under Section 14 & 15 of the Electricity Act, 2003 read with
Central Electricity Regulatory Commission (Procedure, Terms and Conditions for Grant of Transmission
License and other related matters) Regulations, 2024 with respect to Transmission License to Bhadla-III
& Bikaner-III Transmission Limited

MEMO OF APPEARANCE
Bhadla-IIT & Bikaner-III Transmission Limited - PETITIONER
Pankaj Pandey, ED, POWERGRID
Shri Santosh Kumar Singh , Project Incharge, Bhadla-IIl & Bikaner-III Transmission Limited

Ashwini Kumar Das, GM, POWERGRID

Filed by
Bhadla-IIT & Bikaner-IIT Transmission Limited
Represented by

Pl'ace: New Delhi

06 J09/202Y Santosh Kumar Singh
Date:

Project Incharge
(Bhadia-IIT & Bikaner-III Transmission Limited)

©

(V)




Bhadla-lll & Bikaner-1ll Transmission Limited: Application under Section 14 & 15 of
the Electricity Act, 2003 for Grant of Transmission License

tbch <tbchb@powergrid.in>

Fri 9/6/2024 11:11 PM

To:narayanan@ayanapower.com <narayanan@ayanapower.com>;ananth@ayanapower.com <ananth@ayanapower.com>;
bhargava@ayanapower.com <bhargava@ayanapower.com>;casachinkhandelia@gmail.com
<casachinkhandelia@gmail.com>;sanjeev.choudhary@skpgreen.com <sanjeev.choudhary@skpgreen.com>;
vipul@provoltus.com <vipul@provoltus.com>;info@provoltus.com <info@provoltus.com>;nikhil@provoltus.com
<nikhil@provoltus.com>;arzaan.dordi1@serenticaglobal.com <arzaan.dordi1 @serenticaglobal.com>;
saurav.bagchi@serenticaglobal.com <saurav.bagchi@serenticaglobal.com>;angshuman.rudra@avaada.com
<angshuman.rudra@avaada.com>,vivek jain@avaada.com <vivek jain@avaada.com>;solarbidding.gm@renewpower.in
<solarbidding.gm@renewpower.in>;rohitsingh@renewpower.in <rohitsingh@renewpower.in>;
rajeev.thanvi@blupinenergy.com <rajeev.thanvi@blupinenergy.com>;pavan.gupta@junipergreenenergy.com
<pavan.gupta@junipergreenenergy.com>;dhir.singh@sembcorp.com <dhirsingh@sembcorp.com>;
vivekhooda@sembcorp.com <vivek hooda@sembcorp.com>;bhagwat.singh@rayspowerinfra.com

<bhagwat singh@rayspowerinfra.com>;rajesh.gupta@adani.com <rajesh.gupta@adani.com>;
mahendrasingh.dabi@adani.com <mahendrasingh.dabi@adani.com >;vikram.malkotia@upcrenewables.com
<vikram.malkotia@upcrenewables.com>;alok.nigam@upcrenewables.com <afok.nigam@upcrenewabies.com>;
pavan.gupta@junipergreenenergy.com <pavan.gupta@junipergreenenergy.com>;bd@junipergreenenergy.com
<bd®@junipergreenenergy.com>;apc.chandigarh@gmail.com <apc.chandigarh@gmail.com>;elop2-chd@nic.in <elop2-
chd@nic.in>;sanjay.srivastava@relianceada.com <sanjay.srivastava@relianceada.com>;gurmeet.deogen@relianceada.com
<gurmeet.decgen@relianceada.com>;sunil.kakkar@relianceada.com <sunilkakkar@relianceada.com>;
vikas.a.gupta@relianceada.com <vikas.a.gupta@relianceada.com>;eesldc.e!ect@ndmcmail.gov.in
<eesldc.elect@ndmcmail.gov.in>;ndmcsldc@gmail.com <ndmesldc@gmail.com>;sandeep.k@tatapower-ddl.com
<sandeep k@tatapower-ddl.com>;r.k@tatapower-ddl.com <rk@tatapower-ddl.com>;seinterstate@gmail.com
<seinterstate@gmail.com>;aosld302@gmail.com <aosld302@gmail.com>;billhppc@uhbvn.org.in
<billhppc@uhbvn.org.in>;sachppe@uhbvn.org.in <sachppc@uhbvn.org.in>;cejkpcl2@gmail.com <cejkpcl2@gmail.com>;
aeeldmt1@gmail.com <aeeldmt1@gmail.com>;xenisb1 @gmail.com <xenisb1@gmail.com>;ce-ppr-praapti@pspclin <ce-
ppr-praapti@pspclin>;skrai@powergrid.in <skrai@powergrid.in>;skrai@powergrid.in <skrai@powergrid.in>;
dycerppc@yahco.co.in <dycerppc@yahoo.co.in>;serppc@yahoo.co.in <serppc@yahoo.co.in>;dycerppc@yahoo.co.in
<dycerppc@yahoo.co.in>;dycerppc@yahoo.co.in <dycerppc@yahoo.co.in>;serppc@yahoo.co.in <serppc@yahoo.co.in>;
srdeetrdald 123 @gmail.com <srdeetrdald123@gmail.com>;abind1453@gmail.com <abind1453@gmail.com>;
cgmupcl@yahoo.com <cgmupcl@yahoo.com>;cecommercialupcl@gmail.com <cecommercialupcl@gmail.com>;
seiepclko@upptcl.org <seiepclko@upptcl.org>;fmuppcl@gmail.com <fmuppcl@gmail.com>;anilgarg@Mjbhilwara.com
<anilgarg@Injbhilwara.com>;romin.bose@Injbhilwara.com <romin.bose@Injbhilwara.com>;haresh.satapathy@gmrgroup.in
<haresh.satapathy@gmrgroup.in>;abhishekgupta@hpppl.in <abhishekgupta@hpppl.in>;skrai@powergrid.in
<skrai@powergrid.in>;skrai@powergrid.in <skrai@powergrid.in>;Sonu . <sonu@powergrid.in>;
ctatrddelhidivision@gmail.com <ctatrddethidivision@gmail.com>;SSrivastava@noidapower.com
<SSrivastava@noidapower.com>;ppundir@noidapower.com <ppundir@noidapower.com>;srdeetrdnr@gmail.com
<srdeetrdnr@gmail.com>;openaccessup@gmail.com <openaccessup@gmail.com>;Swapnil Verma (Gl
<swapnilverma@powergrid.in>;Kashish Bhambhani (@R 4= <kashish@powergrid.in>;Project In-charge, ITP
<pfeclitp@pfcindia.com>;Sanjay Nayak <sanjaynayak@pfcindia.com>

Cc:Rohit Jain RIfgd 99} <Rohitjain@powergrid.in>;Lingolu Aditya Mahesh {I?—mﬁg e weE
<adityamahesh36@powergrid.in>;Pankaj Pandey {U&w ig) <ppandey@powergrid.in>;Ashwini Kr Das {3f3+f HHR 4}
<akdas@powergrid.in>

I__, 1 attachments (12 MB}
GoTL_BBTL_Sec14.PDF;

Dear Sir/Mam,

The following application is being filed before CERC:

Application under Sections 14 & 15 of the Electricity Act, 2003 read with Central Electricity
Regulatory Commission (Procedure, Terms and Conditions for Grant of Transmission License and
other related matters) Regulations, 2024 with respect to Transmission License to Bhadia-ll] &

Bikaner-lll Transmission Limited G"ﬂ )




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

With Regards,
Bhadla-lll & Bikaner-lll Transmission Limited

(v i)




BEFORE THE CENTRAL ELECTRICITY REGULATORY COMMISSION
NEW DELHI

Application under Section 14 & 15 of the Electricity Act, 2003 read with
Central Electricity Regulatory Commission (Procedure, Terms and
Conditions for Grant of Transmission License and other related matters)
Regulations, 2024 with respect to Transmission License to Bhadla-III &
Bikaner-III Transmission Limited

Bhadla-III & Bikaner-IIT Transmission Limited
(A_100% wholly owned subsidiary of Power Grid Corporation of India Limited)

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

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




BEFORE THE HON’BLE CENTRAL ELECTRICITY REGULATORY COMMISSION
NEW DELHI

APPLICATION No :..cvvvvvnnnernn.
IN THE MATTER OF

Application under Section 14 & 15 of the Electricity Act, 2003 read with Central Electricity
Regulatory Commission (Procedure, Terms and Conditions for Grant of Transmission License
and other related matters) Regulations, 2024 with respect to Transmission License to Bhadla-
IIT & Bikaner-III Transmission Limited

Bhadla-1II & Bikaner-III Transmission Limited
(A 100% wholly owned subsidiary of Power Grid Corporation of India Limited)

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

AND

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

Gurgaon 122001 ..ot e et e RESPONDENT(S)
And Others
INDEX
SI. Ne | Description Annexure No. | Page No.
1. Letter for registration - oy
2. Memo of parties - 05 -9
3. Affidavit - 10~-1)
4. | Application - Q-1
S Extract of Gazette notification no. CG-DL-E- | Annexure-1
07112023-249941 dated 07.11.2023 has 12819
notified PFC Consulting Limited to be the Bid
Process Coordinator (BPC)
6. Extract of the RFP document as provided by | Annexure-2 90- Q\
BPC
7. Copy of Letter of Intent (LoI} Annexure-3 da-a6b
8. Copy of the relevant extract of Request for | Annexure-4
Proposal (RFP) along with letters from BPC 2%~
. Copy of Share purchase agreement (SPA) Annexure-5 3l -yg
16. | Copy of Transmission Service Agreement | Annexure-6 W ) xe
(TSA)
11. Form-1 for Transmission License with the




following enclosures :

a) Certificate of Registration, Memorandum

of Association and Articiles of Association:

Enclosure-1

b) Certificate of Bid Evaluation Committee
as furnished by BPC: Enclosure-2

c) Copy of Power of Attorney:

Enclosure-3

Filed by
Bhadla-IfI & Bikaner-IiI Transmission Limited
(A 100% wholly owned subsidiary of Power Grid Corporation of India Limited)

Place: New Delhi
Date: )4 ,03/20111



BEFORE THE CENTRAL ELECTRICITY REGULATORY COMMISSION
NEW DELHI

IN THE MATTER OF
Application under Section 14 & 15 of the Electricity Act, 2003 read with Central Electricity

Regulatory Commission (Procedure, Terms and Conditions for grant of Transmission License
and other related matters) Regulations, 2024 with respect to Transmission License to Bhadla-
HI & Bikaner-II Transmission Limited

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

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

AND

Chief Operating Officer,
Central Transmission Utility of India Ltd,

Saudamini, Plot no.2, Sector -29,
Gurgaon 1220070 . ...u it ieiiiieiiieier e e n e RESPONDENT(S)

And Others

To

The Secretary

Central Electricity Regulatory Commission
New Dethi

Sir,
The application filed under Section 14 & 15 of the Electricity Act, 2003 read with
Central Electricity Regulatory Commission (Procedure, Terms and Conditions for Grant of

Transmission License and other related matters) Regulations, 2024 with respect to
Transmission License to Bhadla-IIl & Bikaner-III Transmission Limited, may please be

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

4

Represented by Santosh Kumar Singh
Project Incharge, Bhadla-III & Bikaner-III Transmission Limited

Place: New Delhi
Date: M6 | 09 / 20LY




BEFORE THE CENTRAL ELECTRICITY REGULATORY COMMISSION
NEW DELHI

IN THE MATTER OF
Application under Section 14 & 15 of the Electricity Act, 2003 read with Central Electricity

Regulatory Commission (Procedure, Terms and Conditions for Grant of Transmission License
and other related matters) Regulations, 2024 with respect to Transmission License to Bhadla-
IIT & Bikaner-III Transmission Limited

Bhadla-II1 & Bikaner-III Transmission Limited
(A 100% wholly owned subsidiary of Power Grid Corporation of India Limited)

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

AND

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

Gurgaon 122001, e e e RESPONDENT(S)
And Others
To
The Secretary
Central Electricity Regulatory Commission
New Delhi
MEMO OF PARTIES

Bhadla-III & Bikaner-I]JI Transmission Limited

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

VERSUS

Chief Operating Officer,
Central Transmission Utility of India Ltd, Respondent

1. [Saudamini, Plot no.2, Sector -29, P
Gurgaon 122001

oi-\l T
N

"




General Manager,

PFC Consulting Limited

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

....Respondent

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

....Respondent

BSES Rajdhani Power Limited
AVP (PMG) , PMG Office, 2ND Floor B-Block, Nehru

Place, New Delhi-110 019

....Respondent

BSES Yamuna Power Limited
Asstt. Vice President (PMG) , Shakti Kiran Bldg, Second
Floor, Karkardooma New Delhi-110 032

....Respondent

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

Sansad Marg, New Delhi-110 001

....Respondent

Tata Power Delhi Distribution Ltd.

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

....Respondent

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

....Respondent

Haryana Power Purchase Centre
Shakti Bhawan, Energy Exchange, PANCHKULA

....Respondent

10.

Power Development Department, Jammu Jammu SLDC
Buliding, Ist Floor, Gladni , Power House Narwal ,
JAMMU , J&K

....Respondent

11.

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

....Respondent

12.

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

....Respondent

13.

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

....Respondent

14.

Ajmer Vidyut Vitran Nigam Limited

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

....Respondent

15.

Jodhpur Vidyut Vitran Nigam Limited

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

....Respondent

16.

Jaipur Vidyut Vitran Nigam Limited
The Superintending Engineer (Billing)/

....Respondent

9.




Vikas Nigam Limited, 132 KV, Sub- Station Building,
Calgiri Road Malviya Nagar, Jaipur-302017 (Rajasthan)

17.

orth Central Railway
DRM OfficeNawab Yusuf Road211011

....Respondent

18.

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

....Respondent

19.

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

Lucknow,UP

...Respondent

20,

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

....Respondent

21.

GMR Kamalanga Energy Limited
25/1 SKIP HOUSE, 25/1 SKIP HOUSE, MUSEUM
ROAD, MUSEUM ROAD, BANGALORE - 560025,

Karnataka, +(91)80-40432471

....Respondent

22,

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

110020

....Respondent

23.

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

...Respondent

24,

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

....Respondent

25.

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

....Respondent

26.

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

....Respondent

27.

[Northern Indian Railway
Sr. DEE, TRD, Delhi DivisionCENTRAL DELHI

....Respondent

28.

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

201310

....Respondent

29.

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

226001

....Respondent

=5




30,

Authorised Signatory
Seven Renewable Power Private Limited
§2904, 29th Floor, World Trade Centre,

Brigade Gateway Campus, Karnataka

....Respondent

31,

Authorized Signatory
Bhadla Three SKP Green Ventures Private

Limited
First floor, B2/18, Gandhi Path, Chitrakoot
scheme vaishali nagar, Jaipur, Rajasthan

....Respondent

32,

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

...Respondent

33,

Chief Manager
Serentica Renewables india Private
Limited DLF Cyber Park, 9 th Floor, Udyog
Vihar Sector 20, Phase 3, Gurugram,

Haryana

....Respondent

34,

Deputy General Manager
Avaada Energy Private Limited
C-11, Sector-65, Gautam Buddha Nagar,

Noida, Uttar Pradesh

....Respondent

35,

EvVP

ReNew Solar (Shakti Six) Private Limited
Commercial Biock -1, Golf Course Road,
DLF City, Zone 6, Sector 43, Gurgaon-

122009

....Respondent

36.

Manager
Solarcraft Power India 4 Private Limited

109, First Floor, Rishabh IPEX Mall,
IP Extension, Patparganj, Delhi 110092

...Respondent

37)

Authorised Signatory
Juniper Green India Six Private Limited Plot

No. 18, 1st Floor, Institutional Area, Sector
32, Gurugram

....Respondent

38,

Senior Manager

Green Infra Clean Energy Generation
Limited

Sth Floor, Tower C, Building no 8,

DLF Cybercity, Gurgaon — 122002

....Respondent

39.

Head Liasoning
Malur Renewables Private Limited

D-43, Janpath, Shyam Nagar,
Jaipur, Rajasthan

....Respondent

40,

Associate General Manager

Adani Solar Energy AP Three Limited

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

....Respondent




Director
Pravat Renewables India Project Pvt Ltd B-

208 & 209 Pioneer Urban,Square, 2nd

....Respondent

41

Floor, Sector62, Air Force, Gurgaon,

Haryana-122005

Authorized Signatory ....Respondent
42 Juniper Green Energy Private Limited

Plot No. 18, 1st Floor, Institutional Area,
Sector - 32, Gurgaon, Haryana - 122001




BEFORE THE HON’BLE CENTRAL ELECTRICITY REGULATORY
COMMISSION

NEW DELHI

IN THE MATTER OF
Application under Section 14 & 15 of the Electricity Act, 2003 read with Central Electricity

Regulatory Commission (Procedure, Terms and Conditions for Grant of Transmission License
and other related matters) Regulations, 2024 with respect to Transmission License to Bhadla-
IIT & Bikaner-III Transmission Limited

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

Registered office: B-9, Qutab Institutional Area, Katwaria Sarai, New Delhi 110 016
Address for correspondence: C/o ED (TBCB), Power Grid Corporation of India Limited,
Saudamini, Plot no.2, Sector -29, Gurgaon 122091

AND

Chief Operating Officer,
Central Transmission Utility of India Ltd,

Saudamini, Plot no.2, Sector -29,
Gurgaon 122000, ....c0 i et e e eee e RESPONDENT(S)

And Others

AFFIDAVIT

I, Santosh Kumar Singh, S/o Paras Nath Singh residing at Flat No. H-202, Rapti Apartment,
Sector-4, Near DPS school, Gomti Nagar Extension, Gomtinagar, Lucknow, Uttar
Pradesh,226010 do hereby solemnly affirm and state as follows:

1. That the deponent is the Authorised Signatory of Applicant, and is well conversant
with the facts and the circumstances of the case and therefore competent to swear this

affidavit.

2. That the accompanying Petition under Section 14 & 15 of the Electricity Act, 2003,
has been filed by me and the contents of the same are true and correct to the best of my

knowledge and belief.

That the contents of Para 1 to 23 of s as mentioned in the Petition are true and




4. That the annexures annexed to the Petition are correct and true copies of the respective
originals.

5. That the Deponent has not filed any other Petition or Appeal before any other forum or
court of law with respect to the subject matter of the dispute.

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

Place: New Delhi
Date: 04 [09/ 201y

VERIFICATION:

I, the Deponent above named hereby solemnly hereby affirm that the contents of the above
affidavit are true to my knowledge, no part of 1t is false and m material has been

concealed therefrom. Verified by me on this the oG day of .. 024 at New Delhi.
\

% *
Depoﬂ(

Witness

ATTESTED

o,

NOTARY PUBLIC

- 6 SEP 1024




BEFORE THE CENTRAL ELECTRICITY REGULATORY COMMISSION
NEW DELHI

Application No............

IN THE MATTER OF

Application under Section 14 & 15 of the Electricity Act, 2003 read with Central Electricity
Regulatory Commission (Procedure, Terms and Conditions for Grant of Transmission License
and other related matters) Regulations, 2024 with respect to Transmission License to Bhadla-
I & Bikaner-II Transmission Limited

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

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

AND

Chief Operating Officer,
Central Transmission Utility of India Ltd,

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

And Others
Application

The Applicant respectfully submits as under:

1. Bhadla-III & Bikaner-III Transmission Limited hereby submits this application
under Section 14 & 15 of the Electricity Act, 2003, Central Electricity Regulatory
Commission (Procedure, Terms and Conditions for Grant of Transmission License and
other related matters) Regulations, 2024 (hereinafter referred to as “Transmission
License Regulations”) to establish “Transmission System Strengthening for
interconnections of Bhadla-IIT and Bikaner-HI complex on build, own, operate and
transfer basis” (hereinafter referred to as “the Project”) consisting of the following

clements:

12



Scheduled Percentage of Element(s) which
S1. No. N L of the COD in Quoted are pre-required for
: Transmission Element | months from Transmission declaring the
Effective Date Charges commercial
recoverable on | operation (COD) of
Scheduled COD the respective
of the Element Element
of the Project
1. | Bhadia-I - Bikaner-II
765 kV D/c line along
with 240 MVAr
switchable line reactor for
each circuit at Bhadla-III
end
* 765 kV, 240MVAr
switchable line reactors All elements of
at Bhadla-III — 2 Nos. scheme are required
 Switching equipment to be commissioned
for 765kV, 240MVAr 24 100% simultaneously as
Switchable Line their utilization is
R;a;(t)c;rs at Bhadla-ITT dependent on each
2. | Associated 765KV line other
bays at Bhadla-III and
Bikaner-IIT end
* 765kV line bays at
Bhadla-HI PS — 2 nos.
* 765kV line bays at
Bikaner-III PS — 2 nos.

Note:

i. Developer of Bhadla-III PS to provide space for two nos. of 765 kV line bays along
with space for two nos. of switchable line reactors
ii. Developer of Bikaner-III PS to provide space for two nos. of 765 kV line bays
iii. Switchable line reactors to be implemented with NGR bypass arrangement

2. The Ministry of Power, Government of India, vide Gazette notification no. CG-DL-E-

07112023-249941 dated 07.11.2023 has notified PFC Consulting Limited (PFCCL) as
the Bid Process Coordinator (hereinafter referred to as BPC) for the purpose of
selection of Bidder as Transmission Service Provider (TSP) to establish Transmission
System Strengthening for interconnections of Bhadla-III and Bikaner-III complex
(hereinafter referred to as “the Project”) through Tariff Based Competitive Bidding
process on build, own, operate and trapsfer basis, A copy of the notification is enclosed

and marked as Annexure-1, (Page .1%..... to Page 1A v

. That a company under the Companies Act 2013 by the name “Bhadla-III & Bikaner-
Il Transmission Limited” having its registered office at New Delhi has been
incorporated on 06/02/2024 by PFCCL as its wholly owned subsidiary to initiate the
activities for execution of the Project and subsequently to act g ansmission Service

13



Provider (TSP) after being acquired by the successful bidder selected through Tariff
Based Competitive Bidding process.

. 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.

. That in the RFP documents, the following is stated

Quote
“The Transmission Charges shall be payable by the Designated ISTS Customers in

Indian Rupees through the CTU as per Central Electricity Regulatory Commission
(Sharing of Inter-State Transmission Charges and Losses) Regulations as amended
from time to time..”

Unquote

Copy of the relevant extract of the RFP document issued by the BPC is enclosed and
marked as Annexure-2 (Page Y. to 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. The Letter of
Intent was issued to Power Grid Corporation of India Limited on 01/08/2024 . A copy
of the Letter of Intent (LoI) alongwith the details of Annual Transmission Charges is
enclosed and marked as Annexure-3, (Page ..c23.... to Page ..32.6..).

. As per the provisions 2.15.2 of Request for Proposal (RFP) and the Letter of Intent
issued to Power Grid Corporation of India Limited, within 10 days of issuance of Letter
of Intent by the BPC, the Sucessful Bidder is required to inter-alia provide the Contract
Performance Guarantee, execute Share Purchase Agreement & the Transmission
Service Agreement and acquire the SPV. Vide letters dated 30.08.2024, the BPC in
terms of provisio Clause 2.15.2 of RFP has extended the date upto 30.08.2024 for
completion of activities by the successful bidder. A copy of the relevant extract of the
RFP and the letter from BPC is enclosed and marked as Annexure-4, (Page S3-.

to Page ..35....). '

. That in accordance with the Lol, Power Grid Corporation of India Limited on
30.08.2024 has furnished a Contract Performance Guarantee of Rs 30 Crore (Rupees
Thirty Crore Only) in favour of Central Transmission Utilitiy of India Limited

(CTUIL).

Power Grid Corporation of India Limited has acquired the Bhadla-III & Bikaner-IIT
Transmission Limited on 30.08.2024, after execution of the Share Purchase
Agreement, and completing all procedural requirements specified in ﬂ'{\e RFP




i0.

11.

12.

13.

4.

15.

documents. A copy of the Share purchase agreement is enclosed and marked as
Annexure — 5, (Page 2. to Page 118’)

A copy of the Transmission Service Agreement (TSA) entered between CTUIL and
“Bhadla-III & Bikaner-III Transmission Limited” is enclosed and marked as

Annexure-6, (Page W to Page ;:;-g)

The Applicant shall map Nodal Agency i.e. CTUIL on the e-portal of this Hon’ble
Commission at the earliest as per the procedure in vogue and completion of relevant
formalities. The Applicant is also sending a copy of the present Petition to CTUIL via
e-mail in accordance with the requirement under section 15 (3) of the Electrcity Act,
2003 and regulation 5 (3) of Transmission License Regultaions, 2024 for its
recommendation under section 15 (4) of the Electricity Act, 2003 and regulation 5 %
of Transmission License Regulations, 2024.

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

application.

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

The application along with Form-I is being hosted on the website and is accessible on
www.powergrid.in/subsidiaries in compliance with Regulation S (4) of Transmission
License Regulations, 2024. It is undertaken that notice of the Application as per Form-
Il of Transmission License Regulations shall be posted on the e-filing portal of the
Commission and also on the Applicant’s website in compliance with Regulation 5 )]
of Transmission License Regulations, 2024. Further, in compliance with regulation
5(5) Transmission License Regulations, 2024, the notice of the Application as per
Form-II of Transmission License Regulations shall be published in two leading daily
digital newspaper, one in English and another in Hindi i.e., Indian language of the
Rajasthan state where the elements of the project is situated for inviting comments
from general public. The notice shall also be kept posted on the website of the

applicant,

It is further undertaken that the petitioner in accordance with Regulation 5(8) of
Transmission License Regulations, 2024 shall submit to the commission in affidavit
the details of the notice published, names of the digital newspapers in which the notice
has been published, the dates and places of their publication and enclosing the relevant
pages of the publication of the notice.

That POWERGRID has acquired the TSP on 30.08.2024 and the same is effective date
of the project as per provisions of TSA. The schedule construction period of the project
is 24 months. As such Scheduled CoD of the project w out to be 30.08.2026.




16.

17.

18.

19.

20.

21.

The applicant is hereby fulfilling the obligations as per 2.15.4 of the RFP documents
and all the procedures as stipulated in the CERC (Procedure, Terms and Conditions for
grant of Transmission License and other related matters) Regulations, 2024 for grant

of Transmission license.

Section 14 of the Electricity Act, 2003 (the Act) provides that the Appropriate
Commission may, on an application made under section 15 of the Electricity Act, 2003,
grant License to any person to transmit electricity as a transmission licensee in any area
as may be specified in the License. The word ‘person’ has been defined in section 2
(49) of the Act to include any company or body corporate or association or body of
individuals, whether incorporated or not, or artificial juridical person.

Section 15(1) of the Act provides that every application under section 14 shall be made
in such manner and in such form as may be specified by the Appropriate Commission
and shall be accompanied such fees as may be prescribed. Central Electricity
Regulatory Commission has notified Transmission License Regulations (Procedure,
Terms and Conditions for Grant of Transmission License and other related matters)
and as per Regulation 6 of the aforementioned Regulations, a person selected through
the process under the guidelines for competitive bidding is eligible for grant of license.

That the applicant - Bhadla-III & Bikaner-1IT Transmission Limited incorporated
under the Companies Act, 2013 is a 100% wholly owned subsidiary of Power Grid
Corporation of India Limited who has been selected on the basis of the Tariff Based
Competitive Bidding as per the Tariff Based Competitive Bidding Guidelines for
Transmission Service issued by Govt. of India, Ministry of Power and thus eligible for
issuance of transmission license.

The duly filled Form-I of Transmission license in English and Hindi in accordance
with the Transmission License Regulations,2024 is enclosed herewith and marked as
Annexure-7 (Page No.Fﬂ to Page & 4Y). The notice of the application as per Form-
I of Transmission License Regulations, 2024 in English and Hindi shall be posted on
the e-filing portal of the Commission and on the Applicant’s website in compliance
with Regulation 5 (4) of Transmission License Regulations, 2024,

That the Transmission Project under reference is governed by the TSA dated
30.08.2024 signed between CTUIL and the Applicant. All the terms of TSA are
binding on the signatories of the agreement.

That the Applicant would implement the Project as per the provisions of the TSA
including the Articles 16.4 (Parties to Perform Obligations), 5.1.1 (TSP’s Construction
Responsibilities) and 5.4 (Quality of Workmanship).

Further the time over run and cost overrun, if applicable, shall be claimed by the
Applicant in accordance with the applicable provisions of the TSA read with the
provisions of the Electricity Act 2003, the bidding documents, the regulations of the
Central Electricity Regulatory Commission and the exercise of power by Central

Electricity Regulatory Commission under the Act and He R
%




22, 1t is submitted that Section 14 of the Electricity Act, 2003 empowers the Appropriate
Commission to grant License.

23. PRAYER
It is respectfully prayed that the Hon’ble Commission may be pleased to:
a) Grant Transmission License to the Applicant ; and

b) Allow the sharing and recovery of Transmission Charges for Inter-State
Transmission System for “Transmission System Strengthening for
interconnections of Bhadla-IIT and Bikaner-III complex” 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 &
circumstances of the case

Bhadla-IIT & Bikaner-III Transmission Limited

Applicant

Place: New Delhi
Date: O 6 [09 /;aoa\-’

| ¥
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MINISTRY OF POWER
NOTIFICATION
New Delhi, the 7th November, 2023

5.0, 4825(E).— In exercise of the powers conferred by sub-para 3.2 of Para 3 of the Guidelines circulated
under Section 63 of the Electricity Act, 2003 (no. 36 of 2003), the Central Government, on recommmendations of 15%
meeting of National Committec on Transmission, hereby appoints the following Bid-Process Coordinators (BPCs) for
the Transmission Schemes, as shown against the name of the Transmission Schemes; -

SL. Name & Scope of the Transmission Scheme Bid Process
No. Coordinator

1. | Transmission system strengthening for interconnections of Bhadla-11l & Bikaner- [ PFC Consulting
IIT complex Limited

Tentative Implementation Timeframe: 24 months from date of SPV Transfer
Scope:

Sl. | Scope of the Transmission Scheme .

No.
1 Bhadla-ill — Bikaner-IIT 765 kV D/c line along with 240 MV Ar switchable
line reactor for each circuit at Bhadla-HI end (line length~150 km) as well
as associated 2 Nos, of 765kV line bay(s) at each at Bhadla-III & Bikaner-
I end

Note:

i.  Developer of Bhadla-III PS to provide space for two nos. of 765 kV lmc
bays along with space for two nos. of switchable line reactors

ii.  Developer of Bikaner-11I PS to provide space for two nes. of 765 kV line
havs




[WTT li—av2 3(ii)]
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iii,

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

2. [ Network Expansion scheme in Gujarat for drawl of about 3.6 CW foad under
Phase-1 in Jamnagar area

Tentative Implementation Time: 24 months from date of SPV transfer
Scope:

1.

Establishment of 2x1500 MVA 765/400
kV Jamnagar (GIS) PS with 2x330
MVAR 765 kV bus reactor and 2x12%
MVAR 420 kV bus reactor.

Future Provisions: Space for

0 765/400 kV ICT along with bays- 4
no.

© 765 kV line bays along with
switchable line reactors — 10 nos.

o 765 kV Bus Reactor along with bay:
2 no.

o 765 kV Sectionaliser bay: | -set

o 400 kV line bays along with
switchable line reactor - 8 nos. -

o 400/220 kV ICT along with bays -6
nos.

o 420 kV Bus Reactor along with bay:
2 no.

o 400 kV Sectionalization bay: 1- set

o 220 kV line bays: 14 nos.

© 220 kV Sectionalization bay: 1 set

o 220 kV BC: 1 no.

80MVAR 1-ph spare reactor unit

o]

765/400 kV, 1500 MVA ICT-2
Nos.

765 kV ICT bays-~ 2 Nos.

400 kV ICT bays- 2 Nos.

330 MVAR 765 kV bus reactor-
2 Nos.

125 MVAR 420 kV bus reactor-
2 Nos.

763 kV reactor bay- 2 Nos.

765 kV line bay- 2 Nos.

400 kV reactor bay- 2 Nos.

400 kV line bay- 10 Nos.

500 MVA, 765/400 kV 1-Ph
Spare ICT-1 No.

110 MVAR, 765 kV, 1-ph
reactor (spare unit for line/bus
reactor}-1 No.

Halvad — Jamnagar 765 kV D/c line

Route length: 170 km

2 nos. of 765 kV line bays at Halvad for
termination of Halvad — Jamnagar 765 kV

D/c line

765 kV line bays— 2 Nos. (for
Halvad end)

330 MVAr switchable line reactors on
each ckt at Jamnagar end of Halvad —
Jamnagar 765 kV D/c line (with NGR
bypass arrangement)

330 MVAr, 765 kV
switchable line reactor- 2 Nos.

Switching equipments
for 765 kV line reactor- 2 Nos.

LILO of Jam Khambhaijya PS — Lakadia
400 kV D/c (triple snowbird) line at
Jamnagar.

LILO route length: 5 km.

50 MVAr, 420 kV switchable line
reactors on each ckt at Jamnagar end of
Jamnagar ~ Lakadia 400kV D/c line (with
NGR bypass arrangement)

50 MVAr, 420 kv
switchable line reactor- 2 Nos.

Switching  equipments
for 400 kV line reactor- 2 Nos.

Jamnagar — Jam Khambhaliya 400 kV Drc
(Quad  ACSR/AAAC/ALS9  moose
equivaient) line

Route Length~ 50 km.

2 nos. of 400kV line bays at Jam
Khambhaliya for termination of Jamnagar
— Jam Khambhaliya 400kV D/c (Quad
ACSR/AAAC/ALSY9 moose equivalent)
line

400 kV line bays (GIS)
— 2 Nos. (for Jam Khambhaliya
end)

LILO of CGPL - Jetpur 400kV D/c (triple
snowbird) line at Jamnagar,

LILO route length: 65 km.

PFC Consulting
Limited




STANDARD SINGLE STAGE REQUEST FOR PROPOSAL
DOCUMENT

FOR

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

T0
ESTABLISH INTER-STATE TRANSMISSION SYSTEM

FOR

TRANSMISSION SYSTEM STRENGTHENING FOR
INTERCONNECTIONS OF BHADLA-lI AND BIKANER-II
COMPLEX

ISSUED BY

CONSULTING LTD.

(A wholly ownad subsidiary of Powar Finance Cerparation Lid.}

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

(so-IBECEMBER 14, 2023

\“%
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PFC CONSULTING LIMITED




RFP for Selection of Bidder as TSP for "Transmission System Strengthening for interconnections of Bhadla-IH and Bikaner-1I1 complex

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

Suo moto.

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. Ali those interested in purchasing the RFP document may
respond in writing to General Manager, Tel. +91 11 23443923, Fax +91 11 23443990,
Email: pfecl.itp@pfcindia.com at the address given in para 12 below with a non-
refundable fee of Rs. 5,00,000/- (Rupees Five Lakh Only) or US$ 7000/- (US Dollars
Seven Thousand Only) plus 18% GST, to be paid via electronic transfer to the following

Bank Account:

Bank Account Name : PFC Consulting Limited

Account No. : 000705036117

Bank Name : ICICI Bank

IFSC : ICIC0000007

Branch : Connaught Place, New Delhi-110001

latest by 16:00 Hrs on 16.02.2024. immediately after issuance of RFP document, the
Bidder shall submit the Pre-Award Integrity Pact in the format as prescribed in Annexure
B, which shall be applicable for and during the bidding process, duly signed on each page
by any whole-time Director / Authorized Signatory, duly witnessed by two persons, and
shall be submitted by the Bidder in two (2) originals in a separate envelope, duly
superscripted with Pre-Award Integrity Pact. The Bidder shall submit the Pre-Award
Integrity Pact on non-judicial stamp paper of Rs. 100/- each duly purchased from the
National Capital Territory of Delhi. In case the Bidder is in a consortium, the Pre-Award
Integrity Pact shall be signed and submitted by each member of the Consortium

separately.

The RFP document shali be issued to the Bidders on any working day from 14.12.2023 to
16.02.2024, between 10:30 hours (IST) to 16:00 hours (IST). The BPC, on written request
and against payment of the above mentioned fee by any Bidder shall promptly dispatch
the RFP document to such Bidder by registered mail/ air mail. BPC shall, under no
circumstances, be held responsible for late delivery or loss of documents so maiheﬁ

o
PFC CONSULTING LIMITED {;‘f { owDeM )g' 5
% &y



CONSULTING LTD L@ fwet wrgla it oo 4 ot ngm eres i)
108 posy INDIL
T PFC CONSULTING LIMI
e (AMWWMMFMMMTEUB
Ref. No. 04/24-25/ITP-77/RFP August 01, 2024
To,
Mr. Pankaj Pandey, CGM (TBCB)
Power Grid Corporation of India Limited, il: eyep e
“Saudamini” Plot No 2, Sector 29, Eomail ppan:ll’ owergnd .
Gurgaon-122001 chapowergrid.in

?ub: Indegendent Transmission Project (ITP) “Transmission system strengthening for
interconnections of Bhadla-III & Bikaner- III Complex” - Letter of Intent

Dear Sir,

We refer to:

1. The Request for Proposal document dated December 14, 2023 issued to ‘Power Grid
Corporation of India Limited’ as regards participation in the international competitive
bidding process for Transmission Scheme for “Transmission system strengthening for
interconnections of Bhadla-IIl & Bikaner- I Complex”, and as amended til the Bid Deadline
including all correspondence / clarifications / amendments exchanged between ‘Power Grid
Corporation of India Limited and PFC Consulting Limited in regard thereto (hereinafter

collectively referred to as the “Final RFP");

The offer of ‘Power Grid Corporation of India Limited’ by way of a Technical Bid pursuant
to (1) above submitted on May 30, 2024 in response to the Final RFP.

3. The offer of Power Grid Corporation of India Limited” by way of Financial Bid-Initial Offer
submitted on May 30, 2024 in response to the Final RFP.

‘Power Grid Corporation of India Limited’ by way of a Financial Bid-Final Offer

4. The offer of
Submitted during e-Reverse Auction process concluded on 09 July, 2024 in response to the

Final RFP.

5. The Technical Bid as in (2) above and the Financial Bid as in (3 & 4) above, hereinafter

collectively referred to as the “Bid”.

This is to inform you that the process of evaluating bids received pursuant to the Final RFP,

including the Bid, has been concluded. We are pleased to inform you that your proposal and
has been accepted and ‘Power Grid Corporation of India

ccessful Bidder as per Clause 3.6.1 of t{'le Final RFP for the

222 5. of

offer received by way of the “Bid”

Limited’ is hereby declared agthe
Atfecte




above project angd
con u 0 ] y "y T
being issued, Sequently, this Letter of Intent (hereinafter referred to as the “Lol”) is

This Lol j . i
Is based on the Final RFP and you are requested to please comply with the following:

a AC = : . T
) "AkIIOWIedgmg Its issuance and unconditionally accepting its contents and recording
ccepted unconditionally” under the signature of your authorized signatory on each page

of the duplicate copy of this letter attached herewith, and returning the same 10 BHE

Consulting Limited within seven (07) days of the date of issuance of Lol. This Lol is issued
to you in duplicate.

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

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

As you are aware, the issuance and contents of this Lol are based on the Bid submitted by you
as per the Final RFP including the Transmission charges and other details regarding the
Scheduled COD as contained therein. The Quoted Transmission Charges as submitted by you
and the Scheduled COD of each transmission Element and the Project as agreed by you in your
Bid, as per Annexure 21 and Format-1 of Annexure 8 respectively of the Final RFP is annexed
herewith as Schedule A and incorporated herein by way of reference.

Yours sincerely,
For PFC Consulting LLn) ited

: \

< {Naveen Kumar)
General Manager

Enclosures: Schedule A - Quoted Transmission Charges and the Scheduled COD of each

Transmission Element and the Project submitted in your Bid, as per Annexure 21 and Formal-
1 of Annexure 8 respectively of the Final RFP ’

Q3



Manasing Director, Power Finance Corporation Limited,
Connaught Lane, New Delhi — 110 001

. . Marg, New
sion), Ministry of Power, Shram Shakti Bhawan, Rafi

Dil'ector (Trammis
Delhi- 110001

. . .- thority’ 3
Chief Engineer (PSPA-I) and Member Secretary (NCT), Central Electricity AU
Floor, Sewa Bhawan, RK. Puram, New Delhi - 110066

i - . ] 't d (CTUIL):
Chief Oper ating Officer (COO), Central Transmission Utility of India Limite

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

handerlok
Secretary, Central Electricity Regulatory Commission, 3rd & 4th Floor, C
Building, 36, Janpath, New Delhi - 110 001
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SCHEDULYL - A

(Page 1 of 2}

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

Quoted Transmission Charges: Rs. 9?9,_?& million
| kg

:
.-?‘_E
t
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SCHEDULE-A

(Page 2 of 2)
1. Scheduled COD of -
Annexure-8 om&%ﬂement and_the Project as per Format 1 of
| sl Name of the Transmission | Seheguiod T — .
" No. Element n | Scheduled | Percentage | Element(s) which
i COD of Quoted |are pre-required
5 Transmissio | for declaring the
i | nCharges commercial
i recoverable | operation (COD); of
on the respective
Scheduled | Element
COD of the
Element of
the Project e ]
1. Bhadla-1l1 - Bikaner-III 765 kV | 24 months 100% All  elements of |
D/c line along with 240 MVAr | from date of scheme are
switchable line reactor for each | acquisition of required to be
circuit at Bhadla-1Il end Bhadla-III & commissioned
2. Associated 765kV line bays at | Bikaner-III simultaneously as |
Bhadla-1II and Bikaner-Ill end | Transmission their utilization is !
Limited dependent on each
other

Note:

ii.

iif.

Pannr

Developer of Bhadla-IIl PS to provide space for two nos. of 765 kV line bays along with space for
two nos. of switchable line reactors
Developer of Bikaner-1I1 PS to provide space for two nos. of 765 kV line bays
Switchable line reactors to be implemented with NGR bypass arrangement

P




STANDARD SINGLE STAGE REQUEST FOR PROPOSAL
DOCUMENT

FOR

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

TO
ESTABLISH INTER-STATE TRANSMISSION SYSTEM

FOR

TRANSMISSION SYSTEM STRENGTHENING FOR
INTERCONNECTIONS OF BHADLA-IIl AND BIKANER-!iI
COMPLEX

ISSUED BY

CONSULTING LTD.

(A wholly gwned subsidisry of Power Finance Corporation Lled.)

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

Attuted fomn Po23- fpio
ATTESTED TRUE COPY
DECEMBER 14, 2023

e Alithorised Slgnatory

IPANER JLHBNSMISSIC T

PFC CONSULTING LIMITED




RFP for Selection of Bidder as TSP for “Transmission Sysiem Strengthening for interconnections of Bhadla-I1I and Bikaner-ITI complex

2.15

2.15.1.

2.15.2,

2.15.3.

General Manager

PFC Consulting Limited

9th Floor, Wing-A, Statesman House,
Connaught Place, New Delhi - 110001
Tel. +91 11 23443923

Fax + 91 11 23443550

Email: pfccl.itp@pfcindia.com
Other Aspects

The draft of the Transmission Service Agreement has been attached to this RFP. In addition
to above, the following documents have also been attached to this RFP:

a)  Share Purchase Agreement

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

20.

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

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

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

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

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

c) acquire, for the Acquisition Price, one hundred percent (100%) equity
shareholding of SPV [which is under incorporation] from PFC Consulting Limited,
who shall sell to the Selected Bidder, the equity shareholding of SPV [which is
under incorporation], along with all its related assets and liabilities;

Stamp duties payable on purchase of one hundred percent (100%) of the equity
shareholding of SPV [which is under incorporation], along with all its related assets
and liabilities, shall also be borne by the Selected Bidder.

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

After the date of acquisition of the equity shareholding of SPV [which is under

incorporation], along with all its related assets and liabiliti i the Selected Bidder,
1'.

]
PFC CONSULTING LIMITED {E( New Delhi

El
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2.15.4.

2.15.5.

2.15.6.

2.15.7.

2.15.8.

2.16

2.16.1.

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

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

iii.  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 shali continue to be fulfilled by the
TSP,

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

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

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

Bond of the Selected Bidder.

if the TSP falls 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 conte by to third

parties, except:

PFC CONSULTING LIMITED \%\ /35’/%
% &




CONSULTING LTD I sbeiglyiiprlodel bl cada
_— PFC CONSULTING LIMITED

(A wholly owned Subsdiary of Power Finance Corporation Ltd.)

OME BANRTH = DNE FAMILY » GNE FUTURE

Ref. 04/24-25/ITP-77/R{P August 30, 2024
To,
Mr. Pankaj Pandey, ED (TBCB)
Power Grid Corporation of India Limited, E-mail: ppandey@powergrid.in,
“Saudamini” Plot No 2, Sector 29, tbcb@powergrid.in

Gurgaon-122001

Sub: Independent Transmission Project “Transmission system strengthening for
interconnections of Bhadla-III & Bikaner- IlI Complex” — Regarding extension of Lol

Dear Sir,

This is with reference to Letter of Intent (Lol) issued on August U1, 2024 for establishment of
subject transmission scheme. The Clause No. 2.15.2 of the RFP document stipulates that
within ten (10) days of the issue of the Lol the selected bidder shall complete all the activities

including the acquisition of SPV.

As the SPV is being transferred on August 30, 2024, the last date for completion of various
activities under Clause No. 2.15.2 of the RFP document is extended from August 10, 2024 (10

days from Lol) to August 30, 2024,

Thanking you,
Yours faithfully,

aveen Phougat)
General Manager

golled Frafay : 9o a4, SRR, 1, SRIEHT oF, $Alc o, 92 fRee—110001
) Regd. Office ; 1" Floor, "URJANIDHI", 1, Barakhamba Lane, Connaught Place, New Delhi-110001
Pyl JEmEY - Al ge, (@ &), Raud sw, dRrEwT WS, T @, T8 Reeli-110001 SR : 011-23443900 DI : 011-23443990
Corporate Office : 9" Floor (A-Wing), Statesman House, Connaught Place, New Delhi-110001 Phone : 011-23443900 Fax : 011-23443990
Hha¥ / Website : www.picclindia.com / www.pfcindia.com « CiN : U74140DL2008GOHM 75858
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Dated 30" August, 2024

SHARE PURCHASE AGREEMENT
BETWEEN
PFC CONSULTING LIMITED
AND

BHADLA-III & BIKANER-IIl TRANSMISSION LIMITED

AND

POWER GRID CORPORATION OF INDIA LIMITED

A%’Em E COPY
u -
. J-!l FJ.“

sed Signatory
BANSMISSION LIMITED

PFCCL
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SHARE PURCHASE AGREEMENT

This SHARE PURCHASE AGREEMENT (‘Agreement’) made this 30t Day of August 2024 at New

Delhi by and between:

PFC CONSULTING LIMITED (a wholly owned subsidiary of Power Finance Corporation Ltd.}, a
company incorporated under the Companies Act, 1956, with CIN No. U74140D12008G0I1175858

having its registered office at First Floor, "Urjanidhi”, 1 Barakhamba Lane, Connaught Place, New
Delhi 110001, (hereinafter referred to as “PFCCL", which expression shall, unless it be repugnant
to the context or meaning thereof, be deemed to mean and include its successors and permitted

assigns) of the FIRST PART;

AND

BHADLA-lI & BIKANER-lIl TRANSMISSION LIMITED, a company incorporated under the
Companies Act, 2013, with CIN No. U42201DL2024G01426297 having its registered office at First
Floor, "Urjanidhi", 1 Barakhamba Lane, Connaught Place, New Delhi 110001, (hereinafter
referred to as “Company” which expression shall, unless repugnant to the context or meaning
thereof, be deemed to mean and include its successors and permitted assigns) of the SECOND

PART; and

AND

POWER GRID CORPORATION OF INDIA LIMITED, a company incorporated under the Companies
Act, 1956 with CiIN No. L40101DL1989G0!038121 having its registered office B-9, Qutab
Institutional Area, Katwaria Sarai, New Delhi-110016 (hereinafter referred to as “Selected
Bidder” which expression shall, unless repugnant to the context or meaning thereof, be deemed
to mean and include its successors and permitted assigns) of the THIRD PART.

WHEREAS:

A. The Ministry of Power, Government of India, vide its Gazette no. CG-DL-E-07112023-
249941 dated 07.11.2023 has notified PFC Consulting Limited to be the Bid Process
Coordinator (BPC) for the purpose of selection of Bidder as Transmission Service Provider
(TSP) to establish Inter-State transmission system for “Transmission System Strengthening
for Interconnections of Bhadia-lll and Bikaner-Il Complex” through tariff based

competitive bidding process (hereinafter referred to as the “Project”).

. In accordance with the Bidding Guidelines, PFCCL had initiated a Bid Process through
issuance of RFP documents for selecting a Successful Bidder to build, own, operate and
transfer the Project in accordance with and on the terms and conditions mentioned in the

RFP Project Documents (as defined hereinafter).

PFCCL has incorporated the Company and PFCCL along with the Nominees hold One
hundred per cent (100 %) of total issued and paid up equity share capital of the Company.

D. PFCCL has initiated the development of the Proje
clearanc 5
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E. Pursuant to the said Bid Process, Power Grid Corporation of India Limited has been
identified as the Selected Bidder vide Letter of Intent dated August 01, 2024 issued by the

PFCCL in favor 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:

1. DEFINITIONS

Capitalised terms in this Agreement, unless defined in this Agreement shall, in so far as

1.1
the context admits, have the same meaning in this Agreement as has been ascribed to
them in the Transmission Service Agreement.

1.2 Additionally, the following terms shall have the meaning hereinafter respectively assigned

to them herein below:

“Acquisition Price” shall mean INR Rs. 12,21,54,158/- (Rupees Twelve Crore
Twenty One Lakh Fifty Four Thousand One Hundred and Fifty Eight Only)., which
is the aggregate consideration payable by the Selected Bidder towards purchase
of the Sale Shares at par along with assets and liabilities of the Company as on
the Closing Date subject to adjustment as per the audited accounts of the

Company as on the Closing Date;

(i)

(ii) “Agreement” or “the Agreement” or “this Agreement” shall mean this Share
Purchase Agreement and shall include the recitals and/or annexures attached
hereto, and the contracts, certificates, disclosures and other documents to be
executed and delivered pursuant hereto, if any, and any amendments made to

this Agreement by Parties in writing;

{iii) “Bid Process” shall mean the competitive bidding process initiated by the
Company, by issuance of RFP Documents for selecting a Successful Bidder to build,
own, operate and transfer the Project in accordance with and on the terms and

conditions mentioned in the RFP Project Documents;
{iv)  “Board” shall mean the board of directors of the Company

(v) “Closing Date” shall mean a mutually agreed date between the Parties falling
within the period as mentioned in Clause 2.4 of RFP or on failure of such mutual
agreement between the Parties shall be the date falling on the last date of such

period;
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(vi)

{vii)

(viii)

(ix)

{x)

(xi)

(xii)

(xiii)

{xiv)

(xv)

{xvi}

{xvii)

“CTU” or “Central Transmission Utility of India Limited” shall have same meaning
as defined in the Electricity Act, 2003;
“Encumbrance” shall mean any mortgage, pledge, lien, charge, security
assignment, hypothecation, trust, encumbrance or any other agreement having
the effect of creating security interest;

“Letter of Intent” shall have the meaning ascribed thereto under the RFP;

“Nominees” shall mean the Persons, who are named in Annexure A, holding the
Sale Shares as nominees of PFCCL;

“Party” shall mean PFCCL, Company and the Selected Bidder, referred to
individually, and “Parties” shall mean PFCCL, Company and the Selected Bidder
collectively referred to, as relevant;

“Person” shall include an individual, an association, a corporation, a partnership,
a joint venture, a trust, an unincorporated organisation, a Joint stock company or

other entity or organisation, including a government or political subdivision, or an
agency or instrumentality thereof, and/or any other legal entity;

“RFP Project Documents” shall mean the following documents, referred to

collectively:

a) Transmission Services Agreement;

b) this Agreement; and

c) Any other agreement(s) as may be required.

“Representations and Warranties” shall mean the representations and

warranties mentioned in Clause 4 hereto;

“Sale Shares” shall mean 10,000 (Ten Thousand) Shares, representing 100
percent of the total issued, subscribed and fully paid-up equity share capital of the
Company held by the Shares Seller and Nominees as more particularly described

in Annexure A attached hereto;

“Shares” shall mean the fully paid-up equity shares of Company, of face value Rs.
10 each;

“Shares Seiler” shall mean PFCCL;

“Transmission Services Agreement’” or “TSA” means the agreement titled

‘Transmission Services Agreement’ dated August 30, 2024 entered into between
Central Transmission Utility of India Limited and the TSP pursuant to which the
TSP shall build, own, operate and transfer the Project and make available the
assets of the Project to Central Transmission Utility of India Limited on a

commercial basis, as may be amended from time to time;
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(xviii} Transmission Service Provider” or “TSP” shall mean SPV [which is under
incorporation] which has executed the Transmission Service Agreement and

which shall be acquired by the Selected Bidder.

interpretation Clause

Unless the context otherwise requires, the provisions of the TSA relating to the
interpretation of the TSA shall apply to this Agreement as if they were set out in full in
this Agreement and to this end are incorporated herein by reference.

TRANSFER OF SHARES

Subject to the terms and conditions of this Agreement, the Shares Seller agrees to sell
and transfer to the Selected Bidder and the Selected Bidder hereby agrees to purchase
from the Shares Seller, the Sale Shares of the Company free from Encumbrances with
rights and benefits attached thereto in consideration of the Acquisition Price and the
covenants, undertakings and the agreements of the Selected Bidder contained in this

Agreement.

The Shares Seller hereby undertakes to cause the Nominees to transfer part of the Sale
Shares held by them as Nominees of the Shares Seller to the Selected Bidder and execute
any documents required to deliver good title to the Sale Shares to the Selected Bidder

CLOSING

Prior to the Closing Date, the Selected Bidder shall provide to the Shares Seller, valid share
transfer forms (“Share Transfer Forms”) duly stamped with requisite amount of stamp

duty payable on the transfer of Sale Shares.

On the Closing Date, the Shares Seller shali hand over to the Selected Bidder or its
authorised representative, the original share certificates representing the Sale Shares
(“Sale Share Certificates”) along with the Share Transfer Forms duly executed by the
Shares Seller and the Nominees in favour of the Selected Bidder, simultaneously against
the Selected Bidder handing over to the Shares Seller demand drafts drawn in favour of

the Shares Seller for the Acquisition Price payable to it.

Provided that prior to the handing over of the Sale Share Certificates to the Selected
Bidder as mentioned above, the Selected Bidder shall provide satisfactory evidence to
PFCCL that on or before the Closing Date, the Selected Bidder has furnished the
Performance Bank Guarantee to Central Transmission Utility of India Limitedand is in a
position to comply with ali other requirements of Clause 2.4 of the RFP.

The Selected Bidder shall immediately upon receiving the Sale Share Certificates and the
Share Transfer Forms, duly execute the Share Transfer Forms and duly lodge the Share
rms and the Sale Share Certificates with the Company. The Selected Bidder

PFCCL
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Delhi and Haryana, which would be the new registered office of the Company. The
Company shall, upon receipt of the said documents from the Selected Bidder, do the

following:
{i) immediately on the Closing Date convene a meeting of the Board, wherein the
Board shall pass the following necessary resolutions:

approving the transfer of the Shares constituting the Sale Shares from the
Shares Seller and the Nominees to the name of the Power Grid
Corporation of india Limited and its nominees and transfer of all assets

and liabilities of the Company as on Closing Date;

(a)

approving the Power Grid Corporation of India Limited and its nominees
as the members of the Company and entering the name of the Power Grid
Corporation of India Limited and its nominees in the register of members.

(b)

changing the address of the registered office of the Company to the new
address, within the jurisdiction of the Registrar of Delhi and Haryana, as

may be provided by the Selected Bidder.

(c)

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.

(d)

Pursuant to the acceptance of resignation of the existing Directors and appointment of
new Chairman, the newly constituted Board of Directors shafl hold the meeting and pass

the following resolution:
(e) terminating all the authorizations granted regarding the business and/or
operations of the Company or the operations of the bank accounts of the
Company, with prospective effect: and

(f) Acknowledging and accepting the terms and conditions as contained in the
executed copies of the RFP Project Documents and to abide by the

provisions contained therein.

Enter the name of the Power Grid Corporation of India Limited and its nominees
as the legal and beneficial owner of the Sale Shares, free of all Encumbrances, in

the register of members of the Company;

(ii)

(iii) Make the necessary endorsements on the Sale Share Certificates, indicating the
name of the Power Grid Corporation of India Limited and its nominees as the
legal and beneficial owner of the Sale Shares evidenced there under;

tiv~Return the original Sale Share Cert
S wer Grid Corporation of Indiz

E
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Corporation of India Limited and its nominees, as the case may be or its
authorised representative;

{v) Handover all the statutory registers and records, if any, of the Company to the

Selected Bidder.

{vi) Handover certified true copies of the Board resolution passed by the Company as
per {i)(a) to {i}(e) of Clause 3.3 (i) to Central Transmission Utility of India Limited.

The Parties to this Agreement agree to take all measures that may be required to ensure
that all the events contemplated in the Clauses 3.1 to 3.3 above on the Closing Date are

completed on the same day.

Notwithstanding the provisions of Clause 3.3 hereto, all proceedings to be taken and all
documents to be executed and delivered by the Parties at the Closing Date shall be
deemed to have been taken and executed simultaneously and no proceedings shall be
deemed to have been taken nor documents executed or delivered until all have been

taken, executed and delivered.

The Selected Bidder hereby acknowledges and agrees that after the date of acquisition of
one hundred percent {100%) of the equity shareholding of the Company, by the Selected
Bidder as per Clause 3.3, (a) the authority, rights and obligations of the PFCCL/Company
in respect of the Bid Process shall forthwith cease and any actions to be taken thereafter
regarding the Bid Process will be undertaken by Central Transmission Utility of India
Limited themselves or through their any other authorized representative(s), (b) all rights
and obligations of the PFCCL/Company shall be of the Selected Bidder and (d) any
decisions taken by the PFCCL/Company prior to the date of its acquisition by the Selected
Bidder shall continue to be binding on the Selected Bidder. The Parties hereby agree that

this provision shall survive the termination of this Agreement,

This agreement shail be effective from the date of its signing by the Parties and shall
remain in force until ali the obligations of the respective Parties under 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 to enter into,
execute and deliver this Agreement and to perform the obligations,
undertakings and transactions set forth herein, and this Agreement has been
duly and validly executed and delivered by the Selected Bidder and constitutes
its legal, valid and binding obligations, enforceable against it in accordance with

its terms; .

by the Selected

The execution, delivery and performance of this Agreement
Bidder will not violate or contrayeae
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any law, statute, rule, regulation, licensing requirement, order, writ, injunction
or decree of any court, governmental instrumentality or other regulatory,
governmental or public body, agency or authority by which the Selected Bidder
are bound or by which any of its and/or their properties or assets are bound,
and (iii) except to the extent that the same have been duly and properly
completed or obtained, will not require any filing with, or permit, consent or
approval of or license from, or the giving of any notice to, any court,
governmental instrumentality or other regulatory, governmental or public body,
agency or authority, joint venture party, or any other entity or person

whatsoever; and

The Selected Bidder is not restricted in any manner whatsoever, including
without limitation, on account of any judicial or governmental order, action or
proceeding, or any contractual obligation assumed by the Selected Bidder, from
purchasing the Sale Shares from the Shares Seller in the manner provided for in

this Agreement.

4.1.3

4.2 The Shares Seller hereby represents and warrants to the Selected Bidder that;

4.2.1 The Shares Seller and the Nominees are the legal and beneficial owners of the
Sale Shares, free and clear of any Encumbrance and the delivery to the Selected
Bidder of the Sale Shares pursuant to the provisions of this Agreement will

transfer to the Selected Bidder a good title to the Sale Shares.

The Shares Selier has full legal right, power and authority to enter into, execute
and deliver this Agreement and to perform the obligations, undertakings and
transactions set forth herein. The execution, delivery and performance of this
Agreement will not violate the Memorandum and Articles of Association of the

Shares Seller or contravene any contract by which it is bound.

4.2.2

4.2.3 The Shares Seller has obtained requisite authorizations to sell and transfer the
Sale Shares to 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 implied warranty or

representation as to the business or affairs of the Company.

The Representations and Warranties are given as at the date of this Agreement except
that where a Representation and Warranty is expressed to be made as at another date,
the Representation and Warranty is given with respect to that date only.

4.4

4.5 Each Representation and Warranty is to be construed independently of the others and is

Uhdydinnited by reference to any other Wa anty.
. . e o
AKINgs contained in this Clause 4 Jigte
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or in connection with this Agreement are continuing in nature and shall survive the
Closing Date for one (1) year.

The Parties represent to each other that all Representations and Warranties provided
herein by the respective Party shall be true as of Ciosing Date.

OBLIGATIONS OF THE SELECTED BIDDER

The Selected Bidder agrees that the Shares Selier shall not be liable in any manner, nor
shall it assume any responsibility or liability whatsoever, in respect of the business of the
Company and its operations or activities, arising after Closing Date, to any Person or any
authority, central, state, local or municipal or otherwise and the same shall be the sole

responsibility of the Selected Bidder.

MISCELLANEOUS

NOTICES

a) All notices to be given under this Agreement shall be in writing and in the English
language.

b) Ali notices must be delivered personally or by registered or speed post or by

recognised courier to the addresses below:

| Selected Bidder Power Grid Corporation of India Limited
{Lead Member in B-9, Qutab Institutional Area, Katwaria Sarai, New Delhi-

case of 110016

—

Consortium)

Name of the Company Secretary,

‘Holding PFC Consulting Limited

Company of the | First Floor, “Urjanidhi”,

SPV 1 Barakhamba Lane, Connaught Place,

New Delhi- 110001

Company (Before | Project In-charge
BHADLA-III & BIKANER-1II TRANSMISSION LIMITED

Closing Date})
First Floor, “Urjanidhi”,
1 Barakhamba Lane, Connaught Place,
New Delhi- 110001
Company (After BHADLA-III & BIKANER-III TRANSMISSION LIMITED
Closing Date) B-9, Qutab Institutional Area, Katwaria Sarai, New Delhi-110016

c) Any Party may by notice of at least fifteen (15) days to the other Parties change
the address and / or addresses to which such notices and communications to it

{te to be delivered or mailed.
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6.2 RESOLUTION OF DISPUTES

6.2.1 If any dispute arises between the Parties, in connection with the validity,
interpretation, implementation or alleged breach of any provision of this
Agreement (“Dispute”), the disputing Parties hereto shall endeavour to settle such
Dispute amicably. The attempt to bring about an amicable settlement shall be
considered to have failed if not resolved within 60 days from the date of the

Dispute.

If the Parties are unable to amicably settle the Dispute in accordance with Clause
6.2.1 within the period specified therein, any of the Parties shall be entitled to
within 30 days after expiry of the aforesaid period, refer the Dispute to the
Company Secretary of PFCCL and Chief Executive/ Managing Director of the
Selected Bidder for resolution of the said Dispute. The attempt to bring about such
resolution shall be considered to have failed if not resolved within 30 days from

the date of receipt of a written notification in this regard.

6.2.2

In the event the Dispute is not settled in accordance with Clause 6.2.2 above, any
Party to the Dispute shall be entitled to serve a notice invoking this Clause and
making a reference to a sole arbitrator. If the Parties to the Dispute cannot agree
as to the appointment of the sole arbitrator within 30 days of receipt of the notice
of the Party making the reference, then the Shares Seller along with the Company
shall appoint one arbitrator and the Selected Bidder shall appoint one arbitrator
and the two arbitrators, so appointed shall appoint a third arbitrator. However,
after the Closing Date, in such an event the Shares Seller shall appoint one
arbitrator and the Selected Bidder along with the Company shall appoint one
arbitrator and the two arbitrators, so appointed shall appoint the third arbitrator.

6.2.3

The place of the arbitration shall be New Delhi. The Arbitration proceedings shall

6.2.4
be governed by the Arbitration and Conciliation Act, 1996.

6.2.5 The proceedings of arbitration shall be in English language.

The arbitrator’s award shali 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.

6.2.6

6.3  AUTHORISED PERSON

authori
NEW DELHj




6.4

6.5

6.6

6.7

Part of Stamp Paper No. IN-DLA5720681401099W IN-DL45721178829479W IN-DL45717404904702W
Share Purchase Agreement

Board resolutions. Further, Shri Satyaprakash Dash, Company Secretary, is also authorized
by such resolutions to take any decision which may be required to be taken, do all acts and
execute all documents which are or may be required by the Selected Bidder for the proper
and effective fulfillment of the rights and obligations under this Agreement. Any action
taken or document executed by Shri Satyaprakash Dash, Company Secretary, shall be
deemed to be acts done or documents executed by the Selected Bidder and shall be binding

on the Selected Bidder,

RESERVATION OF RIGHTS

No forbearance, indulgence or relaxation or inaction by any Party at any time to require
performance of any of the provisions of this Agreement shall in any way affect, diminish or
prejudice the right of such Party to require performance of that provision, and any waiver
or acquiescence by any Party of any breach of any of the provisions of this Agreement shall
not be construed as a waiver or acquiescence of any continuing or succeeding breach of
such provisions, a waiver of any right under or arising out of this Agreement or acquiescence
to or recognition of rights other than that expressly stipulated in this Agreement.

CUMULATIVE RIGHTS

All remedies of either Party under this Agreement whether provided herein or conferred
by statute, civil law, common law, custom or trade usage, are cumulative and not

alternative and may be enforced successively or concurrently.

PARTIAL INVALIDITY

If any provision of this Agreement or the appiication thereof to any person or
circumstance shall be invalid or unenforceable to any extent, the remainder of this
Agreement and the application of such provision to persons or circumstances other than
those as to which it is held invalid or unenforceable shall not be affected thereby, and
each provision of this Agreement shall be valid and enforceable to the fullest extent
permitted by law. Any invalid or unenforceable provision of this Agreement shall be
replaced with a provision, which is valid and enforceable and most nearly reflects the

original intent of the unenforceable provision.

TERMINATION

If (i) the Closing does not occur on the Closing Date for any reason whatsoever, or {ji) the
Letter of Intent is withdrawn or terminated for any reason, or (ili) due to termination of
the TSA by Central Transmission Utility of India Limited in accordance with Article 3.3.2 or
Article 13 of the TSA thereof, PFCCL shall have a right to terminate this Agreement




6.9

6.10

6.11

6.12

6.13

6.14

Part of Stamp Paper No. IN-DL45720681401099W IN-DL45721178829479W IN-DLI571 7404204702
Share Purchase Agreement

No modification or amendment of this Agreement and no waiver of any of the terms or
conditions hereof shall be valid or binding unless made in writing and duly executed by

all the Parties.

ASSIGNMENT

This Agreement and the rights and liabilities hereunder shall bind and inure to the benefit

of the respective successors of the Parties hereto, but no Party hereto shall assign or
transfer its rights and liabilities hereunder to any other Person without the prior written

consent of the other Parties, which will not be unreasonably withheld,

ENTIRE AGREEMENT

This Agreement constitutes the entire Agreement between the Parties with respect to
the subject matter herein and supersedes and cancels any prior oral or written
agreement, representation, understanding, arrangement, communication or expression
of intent relating to the subject matter of this Agreement.

COSTS

Each of the Parties hereto shall pay their own costs and expenses relating to the

negotiation, preparation and execution of this Agreement and the transactions

contemplated by this Agreement.

The Selected Bidder shall be liable to bear and pay the stamp duty and other costs in
respect of this Agreement and the Share Transfer Forms.

RELATIONSHIP

None of the provisions of this Agreement shall be deemed to constitute a partnership
between the Parties hereto and no Party shall have any authority to bind the other Party
otherwise than under this Agreement or shall be deemed to be the agent of the other in

any way.
GOVERNING LAW AND JURISDICTION
This Agreement shali 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

each fully executed

This Agreement may be executed in counterparts by the Parties and
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The Parties undertake to hold in confidence and not to disclose the terms and conditions
of the transaction contemplated hereby to third parties, except:

(a)
(b)

(c)

to their professional advisors;
to their officers, employees, agents or representatives, who need to have access

to such information for the proper performance of their activities;

disclosures required under Law:

without the prior written consent of the other Parties.

Provided that Central Transmission Utility of India Limited and PFCCL may at any time,
disclose the terms and conditions of transactions contemplated hereby to any person, to

the extent stipulated under the law or the Bidding Guidelines.

INDEMNIFICATION

The Parties hereby agree that transfer of Sale Shares to the Selected Bidder shall vest
all the rights, privileges, licenses, responsibilities, liabilities and other obligations

pertaining to the Company in the Selected Bidder.

The Selected Bidder hereby agrees that the Selected Bidder shall not be entitled to
any claims or initiate any legal proceedings, by itself or through the Transmission
Service Provider against the Share Sellers, its directors, officers, employees and the
subscribers including the members of any committees appointed by them in respect
of any actions or decisions taken by any of them up to the Closing Date in furtherance
of the Project referred to in recital A of this Agreement.

Furth'er, the Selected Bidder hereby indemnifies and holds harmless at ail times the
Share Seiler against all losses, damages, charges, and expenses which the Share Seller
may sustain or incur towards contractual obligations with respect to the contracts
awarded by the Share Seller or any other liability arising with regard to any action/
activity undertaken by the Share Seller for and on behalf of the Company in
furtherance of the Project referred to above or otherwise concerning the Company.
All such actions shall be defended by the Selected Bidder either itself or through the

TSP at its own cost.

The Parties hereby agree that the provisions of this clause shail survive the

termination of this Agreement.

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

—
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n¥ 2,

SIGNED AND DELIVERED
BY THE WITHIN NAMED "PFCCL” PEC CONSULTING LIMITED

BY THE HAND OF SHRI SACHIN ARORA, COMPANY SECRETARY
PURSUANT TO THE RESOLUTION PASSED BY THE BOARD OF DIRECTORS ON Q5™ AUGUST, 2024

ON THE 30™ DAY OF AUGUST, 2024
n 7

IN THE PRESENCE OF: ﬁ (Naa",’e’-‘-b Kuwan
WITNESS: M-PFCCX,

NAME, SIGNATURE, DESIGNATION AND ADDRESS:

SIGNED AND DELIVERED
BY THE WITHIN NAMED "BHADLA-IlI & B| | TRANSMISSION LIMITED”

BY THE HAND OF SHRI NEERAJ SINGH, CHAIRMAN
PURSUANT TO THE RESOLUTION PASSED BY. THE BOARD OF DIRECTORS ON 315TJULY, 2024

ON THE 30™ DAY OF AUG UST, 2024

IN THE PRESENCE OF: W

WITNESS:  Risobl Town .
NAME, SIGNATURE, DESIGNATION AND ADDRESS: M, PPeed

SIGNED AND DELIVERED QL \ ““J"'\g

BY THE WITHIN NAMED "POWER GRID CORPORATION OF IND!A LIMITED”
BY THE HAND OF SHRI SATYAPRAKASH DASH, COMPANY SECRETARY, AUTHORISED SIGNATORY

PURSUANT TO THE RESOLUTION PASSED BY THE BOARD OF DIRECTORS ON 19™DAY OF JAN UARY,
2024

ON THE 30™ DAY OF AUGUST, 2024
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ANNEXURE A
DESCRIPTION OF THE SALE SHARES
5. NO. NAME OF THE SHAREHOLDER NUMBER OF PERCENTAGE OF
EQUITY SHARES | THE TOTAL PAID UP
) HELD EQUITY CAPITAL
1. | PFC Consulting Limited 9400 I 94% |
2. Shri Naveen Kumar 100 ’ 1% 7
(Nominee of PFC Consulting Limited)
[ 3. | Shri Milind M. Dafade 100 I 1% 7
(Nominee of PFC Consulting Limited) :
I 4. | shri Neeraj Singh 100 l 1% |
(Nominee of PFC Consulting Limited} |
L 5. Shri Sanjay Kumar Nayak 100 l 1% 7
(Nominee of PFC Consulting Limited)
6. Shri Sachin Shukia 100 1%
(Nominege of PFC Consulting Limited) ’ 7
7. | shriRishab Jain 100 ! 1% j
(Nominee of PFC Consulting Limited) |
Total 10,000 100% ]
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THIS TRANSMISISON SERVICE AGREEMENT {hereinafter - referred to as “TSA” or.
“Agreement” or "the Agreement” or “this Agreement") is made on the 30 - [Insert-day] -

ofﬂré ':’j'}' [insert month] of Two Thousand and....... [Inse;;t Year]
o Saal B8

BETWEEN: ~ ~ ' o

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

Z, Sector-

AND -

Bhadla-lll & Bikaner-lll Transmission Limited incorporated under the Companies Act,
1956/ Companies Act, 2013 (as the case may be), having its registered office at Urjanidhi,

- First Floorl Barakhamba Lane- 1, Connaught Place, New Delhi,: Central Delhi- 110001, .. .. .

" Delhi (herein after referred to as “Transmission Service Provider” or “TSP” or “ISTS
Licensee”, which expression shall unless repugnant to the context or meaning thereof
include its successors, and permitted assigns) as Party of the other part;

Bhadla-Ill & Bikaner-Ill Transmission Limited

Central Transmission Utility of India Limited 3
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(“Nodal Agency” and “TSP” are individually refefred to as “Party” and collectwely as the
”Partles")

AND WHEREAS:

A) In accordance with the Bidding Guidelines, the Bid Process Coordinator (hereinafter
referred to as BPC) had initiated a competitive e-reverse bidding process through
issue of RFP for selecting 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)

B) Pursuantto the said e-reverse blddmg process, the BPC has identified the Successful
Bidder, who will be responsuble 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.

C} The Selected Bidder have submitted the Contract Performance Guarantee and
acquired one hundred percent (100%) of the equity shareholdmg of Bhadia-ll &
Blkaner-lll Transmission Limited, along with all its related assets and |Iabl|ltle5 in
_terms of the prowsnons of the Share Purchase Agf‘eement i

e Tt L e ot e B e

D} The TSP has agreed to make an apphcatlon for & Transmission Llcense to the
Commission for settlng up the Pro;ect on build, own, operate and transfer basis.

E) The TSP has further agreed to. make an application to the Commss:on for the
adoption of the Transmnssnon Charges under Section 63 of the Electricity Act, 2003,
‘along with a certification from the Bid Evaluation Committee in accordarice with the

'Bidding Guidelines issued by Ministry of Power, Government of India.

‘F} The TSP has agresd to execute the’ agreement(s) requnred if any, under Sharmg. B
Regulations within fi fteen (15_) days from the date of grant of Transmrssmn License

from the Commission.

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

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

I} The terms and conditions stipulated in the Transmission License issued by the
. :Commlssmn to the TSP shall be geplicable to this Agreement and the TSP agrees to
comply with these terms and conditions. In case of. rnconmstency between . the
Transmission License terms & conditions and the conditions of this Agreement, the
conditions stipulated in the Transmission ticense granted by the Commission shall
prevail. N

Central Transmission Utility of India Limited 4  Bhadla-HI & Bikaner-1ll Transmission Limited
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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:

5 Bhadla-1l & Bikaner-1Il Transmission Limited

|August, 2024
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ARTICLE: 1
1. DEFINITIONS AND INTERPRETATIONS.

1.1 Definitions:

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

its ordinary English meaning.

- The words/expressions when used in this Agreement shall have the respective
meanings as specified below:

“Acqu:smon Prlce”,shall have the same meamng as defmed |n the Share Purchase -
Agreement U R . S . : :

fr s bt s e gt L 4 e

o Bt T it s 4 g, Bt e e e

e S e e

curpnan a4 s e

“Act” or “Electm:lty Act" or "Electrlaty Act 2003” shall mean the Electncuty Act
-2003 and any amendments made to the same or any succeeding enactment
thereof;

“Affiliate” shall mean a company that e_itﬁer directly or indirectly

i. controls or

ii. is controlled by or ™ o g
iii. is under common control with

a Bidding Company (in the case of a single company) or a Mamber {in the case of
a Consortium) and “control” means ownership by one entity of at least twenty six
percent (26%) of the voting rights of the other entity;

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

- for a given period shall mean the time in hours during that period the Project is
capable to transmit electricity at its Rated Voltage and shall be expressed in
percentage of total hours in the given period and shall be calculated as per the
procedure contalned in Appendlx -V to Central Efectricity Regulatory
Coramission’ {T erms ‘and CGonditions of Tanff) Regulatlons, 2024, attached -
herewith in Schedule 6;

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

(1%

Central Transmission Litjlity of India Limited Bhadia-lli & Bikaner-l| Transmussuon lelted
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“Bid Deadline” shall mean the last date and time for submission of the Bid in -

response to RFP, as specified in the RFP;

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

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

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

“Bidding Guidelines” shall mean the “Tariff Based Competitive Bidding Guidelines
for Transmission Service” and “Guidelines for Encouraging Competition in
Development of Transmission Projects” issued by Government of India, Ministry
of Power under Section — 63 of the Electricity Act as.amended from time to time;

“Bid- Process Coordmator" or "BPC” shall mean a person -Or. its authorlzed
representatuve as notif‘ ed by the, Government of Indra respons:ble for carrymg

"ot the process for séléction of Bidder Who™ will acquureTraﬁsmlssﬁ"d’rrServTC

Provider; . .

“Bill” sllall 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 otr_ier than Sunday or a statutory holiday, on
which the banks remain open for business in the State in which the Nodal

'Age}!cy’é hre'gistered office is located and the concerned TSP are Ioc'_a_tegl; o

“CEA” shall mean the Central Electricity Authority constituted under Secfiop 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 p'er Article 6.2;

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

2003 or rts successors and assngns 7

:-'.'

“Competent Court of Law” shall mean the Supreme Court or any ngh Court or
any tribunal or any similar judicial or quasi-judicial body in iIndia that has
jurisdiction to adjudicate upon issues relating to the Project;
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“Connection Agreement” shall mean the agreement between the CTU or STU or
any other concerned parties and the TSP, setting out the terms relating to the
connection of the Project to the Inter-connection Facilities and use of the Inter
State Transmission System as per the provisions of the IEGC, as the case may be;

“Consultation Peried” shall mean the period of sixty (60) days or such longer
period as the Parties may agree, commencing from the date of issue of a TSP’s
Preliminary . Notice or a Nodal Agency’s Preliminary Termination Notice, as
provided in Article 13 of this Agreement, for consultation between the Parties to
mitigate the consequence of ‘the relevant event having regard to all the
circumstances; -

“Consents, Clearances and Perrhits” shail mean all authorizations, licenses,
approvals, registrations, permits, waivers, privileges, acknowledgements,
agreements, or concessions requiréd 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

_._Mmaintenance of the Transmission:Lines and/er sub-stations; - ... " 7. . - o o 00

“Construction Period” shalf mean the period from .{ahd including). the Effective
Date of the Transmission Service Agreement up to (but not including) the COD of
the Element of the Project in relaﬁon to an Element and up to (bht‘ not i'ncluding)
the COD of the Project in relation to the Project;

“Contractors” shall mean the engineering, procurement, construction, operation
& maintenance contractors, surveyors, advisors, consultants, de_s{g_p_ers, suppliers
o the -TSP-_anc!‘.e_a_ch of their respective sub-contractors (and each. of their.
resbective successors and permitted assigns) in their respective capacities-as.

- -sich; -

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

“ “Contract Year”, for the purpose of payment 6f Tfa_nSn;iis;sibn-'CHé rges, shall méan
the period beginning on the COD, and ending on the immediately succeeding
March 31 and thereafter each period of 12 months beginning on April 1 and
ending on March 31 provided that the last Contract Year shall end on the last day
of the term of the TSA; '

%




Transmission Service Agreement
“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;

“DfC” shall mean Double Circuit; —

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

“Dispute” shall mean any dispute or difference of any kind between the Parties,
in connection with or arising out of this Agreement including any issiie on the
interpretation and scope of the terms of this Agreement as provided in Article 16;

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

. “Electrical inspector”'shéll mean a person appointed-ds such’ by the Government
_under. sub-section (1) of Sectlon 162 of the Electncuty Act 2003 and also mcludes

e T e a8 ki i n e
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“Electricity Rules 2005” shall mean the rules framed pursuant to the Electricity
Act 2003 and as amended from time to tlme, :

“Element” shall mean 'each‘Transm‘rssio_n Line or each circuit of the Transmission
Lines {where there are more than one circuit) or each bay of Sub-station or
switching station or HVDC terminal or inverter station of the Project, including

. 'ICTs, Reactors, SV, .FSC, etc formmg part of the ISTS, which W|II be owned,
'operated and malntam.ed 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- jf Default” shall mean the events as defined in Article 13 of this
- Agreemeént;

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

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

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

Central Transmission Utility of India Limited 9  Bhadia-lll & Bikaner-1ll Transmission Limited
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Transmission Service Agreement

“Financing Agreements” shall mean the agreements pursuant to which the TSP is
to finance the Project including the loan agreements, security documents, notes,
indentures, security agreements, letters of credit and other documents, as may
be amended, modified, or replaced from time to time, but without in anyway.
increasing the liabilities of the Designated ISTS tuitomers / 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 meéning assigned

thereto in Article 11;

“GOI" shall mean Government of India;

“Grid Code” / “IEGC” shall mean the Grid Code specified by the Central

Commission under Clause (h) of sub-section (1) of Section 79 of the Electrluty Act;

_ "Independent Engmeer” shall mean an agency/ company, appomted by Noda!
qunc_y in accordance with th,e ﬁmdellnes for. Em:oux.agmg Campetition.. m

==

Deveiopment of Transmission Pro;ects

“Indian Governmental Instrumentality” shali mean Government of India,
Government of any State in india or any ministry, department, board author:ty,

agency, corporation, commission under the direct or indirect control of

Government of India or any State Government or both, any politicat sub-division
of any of them including any court or Commission or tribunal or judicial or quasi-
judicial body in India but excludlng 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;

transmission of eledtricity 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

“Interconnection I:‘F:ilities" shall mean the facilities as may be set up for

“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;

oo the fo T s s Tt




Transmission Service Agreement

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

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

"Lenders” means the banks, financial institutions, multilateral funding agencies,
non banking financial companies registered with the Reserve Bank of India (RBI),
insurance companies registered with the Insurance Regulatory & Development
- Authority (IRDA), pension funds regulated by the Pension Fund Regulatory &
Development Authority (PFRDA),mutuaI funds registered with Securities &
.. Exchange Board of India (SEBI), etc., mcludmg their succesSors and aSS|gns ‘who
_-have agreed on or before 'COD ‘of the Pro;ect to. prowde the TSP- w:th the debt TR

" 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 assighment or -transfer shall not relieve the TSP of its
obligationis to the Nodal Agency under this Agreement in any manner and shall
3 also does not lead to an increase in the liability of the Nodal Agency;

."i.enders Representatwe" shall mean the person notified by the Lender(s} in
wrltmg as belng the representatlve of the Lender{s} or the Security Trustee and
such person may from time tc time be replaced by the Lender(s) pursuant to the
Financing Agreements by written notice to the TSP;

“Letter of Intent” or “Lt]I" shall have the same meaning as in the RFP;

. “Member in a 8idding donsortium / Member” shall mean each company in the

Bidding Consortium;
“Month” shall mean a pericd 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, shali
mean the amount of Transmission Charges as specified in Schedule 5 of this

€

11 Bhadla- N[ & B:kaner 1l Transmission Limited
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Agreément muitiplied 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 implement the
Transmission Service Agreement {TSA);

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

“Notification” shall mean any notification, issued in the Gazette of India;

“Operating Period” for any Element of the Project shall mean the period from

(and including) thie COD of suchElement of the Project, up to (and including) the
_Expiry Date.and for the Project, shall mean the period from {and mcludmg) the _
~".COD of the Pro;ect up to (and :ncludlng) the Explry Date, } :

{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 meari “Transmission System Strengthening for interconnections

-of Bhadla-Hi and B|kaner-lll complex", as detalled in Scheduie 1 of this

Agreement

“Project Ass_e'tg;" shall mean all physical and other assets relating to and forming
part of the Project including:

a

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

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

-, and sub-s;at_i_ons designsetc; . -

(c) project facilities situated on the Site;

(d) ali rights of the TSP under the project agreements;

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

pUtitity of India Limited
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o _._“Parent Company" shall mean an entltyr that holds at Ieast twenty six percent



Transmission Service Agreement

(f) insurance proceeds; and

(g) Applicable Permits and authorisations relating to or in respect of the

Transmission System;”
“Project Execution Plan” shall mean the plan referred to in Article 3.1.3{c) hereof;

“prudent Utility Practices” shall mean the practices, methods and standards that
are generally accepted internationally from time to time by electric transmission
utilities: for the purpose of ensuring the safe, efficient and economic design,

_construction, commissioning, operation, repair and maintenance of the Project

and which practices, methods and standards shali be adjusted as necessary, to

take account of:

(i} operatlon repalr and mamtenance guidelines given by the
manufacturers to be mcorporated in the Project,

(n) ) the requ1rements of:-Law, and

e e e TR (1 e e B b S Pk et ek ey __...._‘.__.,.-\_..,.-...-...::.. rRaFuriae e
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" .'-(iil) .the phySIcaI conditions at the Site

{liv)  the safety of operating personnel and human beings;

".-“Rated Voltage” shall. mean voltage at which the Tran_smis?ion System is designed

to operate or such lower voltage at which the line is charged, for the time being,

in consultation with the Central Transmission Utility;

- "Rebate" shaH have the meanmg as ascrlbed to in Artlcle 10 3 of th|s Agreement;

"RFP" shail mean Request For Proposal dated Décember 14,2023 along with all
schedules, anriexures and RFP Project Documents attached thereto, issued by the
BPC for tariff based competitive bidding process for selection of Bidder as TSP to
execute the Project, including any m?difications, amendments or alterations

thereto;

“RFP Project Documents” shall mean the following documents to be entered into
in respect of the Project, by the Parties to the respective agreements:

~.a. Transmission Service Agreement,

b. ' Share Purchase Agreement,

¢. Agreement(s) required under Sharing Regulations and

d. Any other agreement as may be required;

Central Transmission Utility of India Limited 13 Bhadia-lll & Bikaner-ill Transmission Limited
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“RLDC” shall mean the relevant Regional Load Dispatch Centre as defined in the
Electricity Act, 2003, in the region(s) in which the Project is located:

“RPC” shall mean the relevant Regional Power Committee established by the
Government of India for the specific Region(s) in accordance with the Electricity

Act, 2003 for facilitating integrated operation of the Power System in that Region;

“Scheduled COD” in relatlon to an Element(s) shall mean the date(s) as
mentioned in Schedule 2 as agamst such Element(s) and in relation to the Project,
shall mean the daté 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 p_rovisions of the Grid Code;

_ -"Selected Bid”_shall mean the technical Bid and the Final Offer of the Selected
". Bidder submrtted durmg e—reverse biddmg, which shall be downloaded and B
':-‘-*-~attached—m~5chedufe 7-on orpnnrto the Effectlve Date TS S S

N

“Share Purchase Agreement” shall mean the agreement amongst PFC Consultlng
Limited (PFCCL), Bhadla-1li & Bikaner-il| Transmlssmn Limited and the Successful
Bidder for the purchase of one hundred (100%) per cent of the shareholdmg of

“the Bhadla-Ill & Bikaner-IN Transmission Limited for the Acquisition Price, by the

Successful Bidder on ;he terms and conditions as contained therein;

- "Sharmg Regulatlons” shall mean the Central Electricity Regu}atory Commission

(Sharlng of intef:State Transmlssmn Charges and Lasses)y Regulatlons 2020 and
as amended from time to time;

it

“Site” in relation to a substation, switching station or HVDC terminal or inverter

station;, shall mean the land and ather places upon WhICh such station / terminal
is to be established;

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

"STU" or “State Transmission Utlhty" shall be the Board or the Government

e company, specuﬁed as such by the State Government under sub-section {i1) of

Section 39 of the Electricity Act 2003;

“Successful Bidder” or “Selected Bidder” shall mean the Bidder selected pursuant
to the RFP and who has to acquiré one hundred percent {100%) equity shares of

Bhadla-lll & Bikaner-Il Transmission Limited, along with all its related assets and -

Central Transmissign-Litility of india Limited
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liabilities, which will be responsible as the TSP to establish the Project on build,
own, operate and transfer basis as per the terms of the TSA and other RFP Project

Documents;

“TSP’s Preliminary Notice” shall mean a notice issued by the TSP in pursuant to
the provisions of Article 13.3 of this Agreement;

“Target Availability” shali have the meaning as ascribed hereto in Article 8.2 of
this Agreement;

“Technically Evaluated Entity” ,s-:hall_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 prowsmns of Articles 3.3.2, 3.3.4,
44.2,5. 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 meamng

e ascnbed thﬁretg,mAmclez ZDithJ.S Agreement... ... e e e i g A

"Transmlsswn Charges” shaII mean the Final Offer of the Selected Bidder during
the e-reverse bldding and adopted by the Commlssron payable to the TSP as per

Sharmg Regulatlons

“Transmission License” shali mean the license granted by the Commission in
terms of the.relevant regulatmns for grant of such license issued under the

. Electncnty Act
) "'[ransmussu_on Service’_" shall mean ma king the F‘Foje'éf available as per the terms
-and conditicns of this Agreement and Sharing Regulatiohs;

“Unscheduled Outage” shall mean an interruption resulting in reduction of the

a Scheduled Outage or a Force Majeure Event.

'Availability- of the Element(s) / Project {as the case may be) thrt is not a result of

“Ultimate Parent Company” shail mean an entity which owns at least twenty six
percent (26%) equity in the Bidding Company or Member of a Consortium, (as the
case may be}and inthe Techmcalfy Evaluated Entity and / or Financially Evaluated

7i---‘--?_f-_'Ent|ty (as the case may - be) and such Bidding" Company or Member of a

Consort:um, {as the case may be) and the Technically Evaluated Entity and / or
Financially Evaluated Entity (as the case may be} shall be under the direct control
or indirectly under the common control of such entity;

Central Transmission Utility of India Limited 15  Bhadla-lll & Bikaner-1ll Transmission Limited
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1.2 Interpretation:
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; o

"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);

"encumbrance shall be construed as a reference to a ‘mortgage, charge, pledge,

B lien or other encumbrance secunng any obllgatlon of any person orany other type
of preferential arrangement (including, without limitation, title transfer and
retention arrangements) having a similar effect;

."holding company” of a company or corparation shall be construed as areference
ta any company or corporatlan of WhICh the other company or corporation is a

.o subsidiary; - . - SRR

-

S e "—"mdebtedness sh'aﬂ be'ctn’strle’d“so" as 10 inciuﬂe any” Ubligation {whether““ B
""" ' mcurred as prmcupai 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; ce;npany ‘or corporation (the holding company) shall be
construed as a.-reference to any company or<orporation:

“o{i) 7 whichis coni:'fc")‘lle'd;' diréctly or indirectly, by the holc_lip_g_con_'nper_\y, or

) L i) r"nore than ha If of the issued share capitel of which is.ben eficiaill'y.qwned,
directly_or indirectly, by the holding comban'yz or’

(iii) which is a subsidiary of anothier subsidiary of the holding company,

for these purposes, a company or corporation shall be treated as being

- controlled by another if that other company or corporation is able to
direct its affairs and/or to control the composition of its board of
directors or equivalent body;

wrndlng-up“ "dtssolutlon“ "‘nsolvency or reorgamzatlon" in the context of
a company or corporation shall have the same meaning as defined in the
Companies Act, 1956/ Companies Act, 2013 (as the case may be).

1.2.1 Words importing the singular shall include the plural and vice versa.
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1.2.2 This Agreement itself or any other agreement or document shall be construed as a
‘ . : L3
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.

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

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

1.2.5 Different parts of this Agreement are to be taken as mutualh_/ explanatory and’
‘supplementary to each other and.if there is any inconsistency between or among
the parts of this Agreement they shall be mterpreted in a harmonious manner so as

to give effect to each part.

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

this Agreement _

. i 2.7 .AII mterest payable under this; Agreement shali accrue from ‘day to:day and; be

- - -«nm—em.—-,ealculateduonathehams.nf.aﬁyear oﬁtﬁreehmdred and, sncb,c five(365)days. . e

B TN
.

1 2 8 The words "hereof” or ”herern if and when used in thls Agreement shall mean a.
reference to this Agreement.

1.2.9 The contents of Schedule 7 shali ‘be refefred to -for ascertaining accuracy and
correctness of the representations made by the Sefected Bidder in Article 17.2.1

hereof.

17  Bhadla-lit & Bikaner-1ll Transmission Limited
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ARTICLE: 2

2. EFFECTIVENESS AND TERM OF AGREEMENT

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

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

b. The Selected Bidder has acquired for the Acquisition Price, one
hundred percent {100%) of the equity shareholding of PFC Consdlting
Limited in Bhadla-lil & Bikaner-ill Transmission Limited along with
all its related assets and liabilities as per the provisions of the Share
Purchase Agreement. and

_C The Agreement_.is executed and delivered by the Parties;

22 Term and Termmatlon,

i vt

"2, 2 1 Subject to Arttcle 2 2 3 and Art:cle 2 4, ‘this Agreement shail contmue to be effectwe'
in relatlon to the Project until the Expiry Date, when it shall automatically terminate.

2.2.2 Post the Expiry. Date of thls Agreement, the TSP shall easuré transfer of Project

- Assets to CTU of its successors or an agency as decided by the Céntral 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 whu:h CTU shall be
entitled to take over the Prcuect Assets Suo moto

..2.2.3 This Agreement shall termmate before the Explry Date in accorctance wlth Article 13 .
‘or Article 3:3:2 or Article 3:3.4. :

2.3 Conditions prior to the expiry of the Tfansmi_s'_éion License

In order to continue the Project beyond the expiry of the Transmission License, the TSP shall
be obligated to make an appiicatio'n 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.

2.3.1 The TSP shall timely comply with all the requirements that may be laid down by the
Commission for extension of the term of the Transmission License beyond the initial
term of twenty-five (25} years. & Upto the:‘Expiiry. Date ‘and the TSP shall keep the--
Nodal Agenc'y‘ fully informed about the progress on its application for extension of

the term of the Transmission License.
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2.4 Survival:

* The expiry or termination of this Agreement shall not affect any accrued rights, obligations/
'roles and liabilities of the Parties under this Agreement, including the right to receive

liquidated damages as per the terms of this-Agreement, nor shall it effect the survival of any
continuing obligations/ roles for which this Agreement provides, either expressly or by
necessary implication, which are to survive after the Expiry Date or termination including
those under Articles 3.3.3, 3.3.5, Article 9.3 (Application of Insurance Proceeds), Article 11
(Force Majeure), Article 13 {Events of Default andA"'Termination), Article 14 (Liability &

Indemnification), Article 16 (Governing Law & Dispute Resolution), Article 19

(Miséellaneous).
2.5 Applioability of the provisions of this Agreement-

2.5.1 For the purpose of Availability, Target Availability and the computation of
Availability, Incentive, Penalty, the provisions provided in this Agreement shall apply
and any future modifications in the relevant Rules and Regulations shall not be
applicable for this Project. o

' ’2'.5‘._2 For the purposes of th|s Agreement for ISTS systems developed under the tariff

gt tompetitive*brddrﬁg“framework the*provisrons refating-to-the-definitions-*
(Avanlabrl:ty and COD), Article 3 (Contract Performance Guarantee and Condrtlons
Subsequent), Article 5 {Construction of the Project), Article 6 {Connection and
-‘Commissioning af the Project), Article”8 (Target -Availability and, calculation of
Availability), Article 11 (Force Majeure), Article 12 (Change in Law}), Article 13 (Event.
of Defauit),-ﬁirticie 14 (Indemnification), Article 15 (Assignment and Charges),
Articles 16. 1, 16.2 and 16 A (Governing Laws and Dispute Resolution) and Article 17

-.-supersede the corresponding provnsnons under Sharlhg Regulatlons

19  Bhadla-lll & Bikaner-lll Transmission Limited
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3.1

3.1.1 within ten (10) days from the date of issue of Letter of Intent, the Selected Bidder, -

3 1-2

3.1.3
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ARTICLE: 3

CONDITIONS SUBSEQUENT

Satisfaction of conditions subsequent by the TSP

shall:
a. Provide the Contract Performance Guarantee, and

b. Acquire, for the Acquisition Price, one hundred percent (100%) equity
shareholding of Bhadla-lit & Bikaner:Ill Transmission Limited from
PFC Consulting Limited, who shall sell to the Sefected Bidder, the
equity shareholding of Bhadla-MI & Bikaner-1ll Transmission Limited,
along with all its related assets and liabilities.

c. Execute this Agreement'

e The TSP shaII wnthm five (5) workmg days from the date of acquasutlon of Bhadla- a
AN & Bikaner-Hi TransmtSs:orrtmuted by the: Seiected-Brdder undertake- tcrapply B

[EGPPR I .

to the Commission for the grant of Transmlssmn Llcense and for the adoptlon 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 Cantract
Performance Guarantee for an amount of Rs. 30 Crc;r_e {Rupees Thirt_y Crove

Only).

The Contract-Performance- Guarantee shall be mrtlally valid for 2 perlod up'to three .

(3) months after the Scheduled COD of the Pro;ect and shall be extended from time
to time to be valid for a perlod up to three (3) months after the COD ofthe PrOjECt
In case the vahdlty of the Contract Performance Guarantee is exp:rmg before the
validity spec:fled in .this Article, the TSP shall, at least thirty (30) days before the
expiry of the Contract Performance Guarantee, replace the Contract Performance
Guarantee with another Contract Performance Guarantee or extend the validity of
the existing Contract Performance Guarantee until the validity period specified in

this Article.

The TSP agreesand undertakesto duly perform and complete the following activities.. -

within six (6) months from the Effective Date (except for c) below) unless such
completlon 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;

20 Bhadla-lil &
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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 Nodal Agency, CEA & Independent Engineer, the Project
Execution Plan, immediately after award of contract(s) and maximum within
one hundred and twenty (120) days from the Effective Date. Also, an
approved copy each of Manufacturing Quality Plan (MQP) and Field Quality
Plan (FQP) would be submitted to Independent Engineer & Nodal Agency in
the same time period. The TSP’s Project Execution Plan should be in
conformity with the Scheduled COD as specified in Schedule 2 of this
Agreement,:and shall bring out clearly the organization structure, time plan
and methodology for executing the Project, .award. of major contracts,
designing, engineering, procurement, shipping, construction, testing and
commissioning to commercial operation;

d. To submit to the Nodal Agency, CEA & Independent Engineere detailed bar
(GANTT) chart of the Project outlmlng each activity (takmg longer than one
Month) Ilnkages as welf as duratlons,

.

e..Jo suhmlt to- the Nodal Ag_nch CEA & Independent Engmeer detalled

spec:ftcations of conductor meetlng the f—unctlonal Spemflcatlons s pecufled in -
RFP;

. f. To achieve Financial Clpsure;

g. To provide an irrevocable letter to the Lenders duly accepting “and
acknowledging the rights provi ided to the Lenders under the provrsmns of
Article 15.3 of this Agreement and all other RFP Pro;ect Documents;

‘h. To award . the: Englneerrng, Procurement and Constructlon contract ("EPC-

) contract"}for the design and constriiction of the PrOJect and shall-have given
“to such Contractor an irrevocable notice to proceed; and T R

i. To signthe Agreement(s) required, if any, under Sharing Regulations. ‘-
Recognition of Lenders” Rights by the Nodal Agency

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

Documents.
Con"SeQUenoes of non-tulfiln"l'é‘nti b’f.:c"c}ntiiti-ons‘:SUB;s’edue;ﬁt e

If any of the conditions specified in Article 3.1.3 is riot duly fulfilled by the TSP
even within three (3) Months after the time specified therein, then on and from
the expiry of such period and until the TSP has satisfied all the conditions
specified in Article 3.1.3, the TSP shall, on a monthly basis, be liable to furnish to

agsmission Utility of India Limited- 21 Bhadla-lll & Bikaner-ill Transmission Limited

|August, 2024

=0




33.2

" Transmission Service Agreament

Central Transmission Utility of India Limited (being the Nodal Agency)
additional Contract Performance Guarantee of Rs.3 Crore (Rupees Three Crore
Only) within two (2} Business Days of expiry of every such Month. Such
additional Contract Performance Guarantee shall be provided to Centrai
Transmission Utility of India Limited (being the Nodal Agency) in the manner
provided in Article 3.1.1 and shall become part of the Contract Performance
Guarantee and all the provisions of this Agreement shall be construed
accordingly. Central Transmission Utility of India Limited (being the Nodal
Agency) shall be entitled to hold and / or invoke the Contract Performance
Guarantee, including such additional Contract Performance Guarantee, in-
accordance with the provisions of this Agreement.

" Subject to Article 3.3.4, if:

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

(lii) the TSP furnishes additional Perfofmance Guarantee to the Nodal Agency in

accordance W|th Art:cle 3 3.1 hereof but falls to fulf' lthe condrtrorrs speciﬁed .

e e R ettt et Akt e b e o e, B o .

in Artlcle 313 wrthm a perlod 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
Representatwe in order to enable the Lenders to exercise rlght of substltutlon in
accordance with Article 15.3 of this Agreement.

3.3.3

If the Nodal Agency elects to term'inate this' Agreement as 'per the provi'sions of
Crore (Rupees Three Crore Only) as liGuidated damages The Noda! Agency shall
be entitled fo recover thls amount bfdamages by invoking the Contract Performance
Guarantee to the- extent of liquidated damages, which shall be requnred by the Nodal
Agency, and the balance shall be returned to TSP, if any.’

it is clarified for removal of doubt that this Article shall survive the termination of this

Agreement.

334

In case of inability of the TSP to fulfil the conditions specified in Article 3.1.3 due to
any Force Majeure Event, the time period for fulfilment of the condition subsequent
as mentioned in Article 3.1.3, may be extended for a period of such Force Majeure
. Event. Alternatively, if deemed necessary, this Agreement may be terminated by the -
‘Nodal Agency by giving a Termination Notice to the TSP, in writing, of at least seven
(7) days, with a copy to CEA and the Lenders’ Representative in order to enable the
Lenders to exercise -right of substitution in accordance with Article 15.3 of this




Transmission Service Agreement: ="

Agreement and the Contract Performance Guarantee shall be returned as per the
provisions of Article 6.5.1.

Provided, that due to the provisions of this Article 3.3.4, any increase in 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, the TSP
will be allowed to recover the interest cost during construction corresponding to the pe riod
exceeding one hundred eighty (180} days by adjustment in the Transmission Charges in

-@ccordance with Schedule 9.

3.3.5 Upon termination of this Agreement as per Articles. 3.3.2 and 3.3.4, the Nodal
Agency inay take steps to bid out the Project again.’ )

3.3.6 The Nodal agency, on the failure of the TSP to fulfil its obligations, if it considers that
there are sufficient grounds for so doing, apart from 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

i The. TSP shall. riotify Jhe_NodaLAgency and CEA in. wfnng,atieast aneg Monlb on thE_T
progress made in satlsfymg the conditions subsequent in Artlcles 3.13. e =
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ARTICLE: 4

4. DEVELOPMENT OF THE PROJECT

4.1  TSP's obligations in development of the Project:

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

a. for procuring and maintaining in full force and effect all Consents,
Clearances and Pe_rmits, 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 iri Schedule 1 of
this Agreement in accordance with:

i. the Electricity Act and the Rules made thereof;

il. the Gnd Code

e Tiii. “the CEA‘" Regfﬂatlons apphcabIe, and as amended from t|me t0 o

time, for Transmission Lines and sub-stations:

the Central Electricity Authority (Technical Standards
for Connectivity to the Grid) Regulations, 2007;

Central Electricity Authority (Technical Standards for
construction of Electrical Plants and Electric Lines)
Regulation, 2010; .-

" Centrat _ Electricity - Authority  (Grid - Standard)-

Regulations, 2010;

Central Electricity Authority (Safety requirements for
construction, operation and maintenance of Electrical
Plants and Electrical Lines) Regulation, 2011;

Central Electricity Authority (Measures relating to
Safety and Electricity Supply} Regulation, 2010;

. Centrai Electnuty Authorlty (Techmcal Standards for_ )
Communlcatlon System in Power System Operatlon) '

Regulations, 2020.

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




d.

e.

f.

g.

h.

to prowde to the Nodal Agency and CEA ona monthfy‘ basis; progress ’

Transmission Service Agreement

v. Prudent Utility Practices, relevant Indian Standards and the

Law;

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

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

for owning the Project throughout the term of this Agreement free
and clear of any encumbrances except those expressly permitted
under Article 15 of this Agreement;

to co-ordinate and liaise with concerned agencies and provide on a
timely basis relevant information with regard to the specifications of
the Project that may be required for interconnecting the Project with
the Interconnection Facilities;

for provndlng all assnstance to the Arbltrators as they may requwe for

the performance of thelr dutles and responsrbllltles,

T s e i, E o e e et Aot # g

reports with regarcl to the Project and its execution (in accordance
with prescribed form) to enable the CEA to monitor and co-ordinate
the development of the Project matching with the Interconnectiod-

Facilities; :

to comply with Ministry of Power order”'no 25-11/6/2018 - PG dated
02.07.2020..as weli as other Gu:dellnes |ssued .by. Govt. of Indra
pertaining to this; -~ - - . . T A

to procure the products associated with the Transmrssron System as
per provisions of Public Procurement (Preference to Make in India}
orders issued by Ministry of Power vide erders No. 11/5/2018 -
Coord. dated 28.07.2b20 for transmission sector, as amended from
time to time read with Department for Promotion of industry and
Internal Trade {DPIIT) orders in this regard (Procuring Entity as
defined in above orders shall deemed to have included Selected
Bidder and/ or TSP)

Also, to comply w:th Department of Expendlture Mrmstry of Fmance -‘

vide Order {Public Procurement No 1) bearing File No. 6/18/2019-
PPD dated 23.07.2020, Order{Public Procurement -No 2) bearing File
No. 6/18/2019-PPD dated 23.07.2020 and Order (Public Procurement
No. 3} bearing File No. 6/18/2019-PPD, dated 24.07.2020, as

|August, 2024
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amended from time to time, regarding public procurement from a
bidder of a country, which shares land border with India;

i to submit to Nodal Agency information in the prescribed format [To
be devised by Nodal Agency] for ensuring compliance to Article 4.1 i)
— above,
k. to comply with ali its obligations undertaken in this Agreement.

4.2 Roles of the Nodal Agency in impfementation of the Project:

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

a. appoint an Independent Engineer within 90 days of the Effective Date

b. provide letters of recommendation to the concerned Indian
Governmental Instrumentahty, as may be requested by the TSP from
time’to time, for obtalnmg the Consents, Clearances and Permlts
requwed for the Pro;ect

C. coordlnate among. TSP and upstream/downstream entities  in
respect of Interconnection Facnlitles and

Rt i Th s e ma a kit e, G

d.- monitor tHe impleméntation,of the Agreement and take appropriate.:

action for breach thereof including revocation of guarantees,
canceilation of Agreement, blackiisting etc

e. provide ali assistance to the Arbitrators as required for the
performance of their duties and.responsibilities; and. :

f. perform any other responsibility (i'es') as s'pecifje.d in this Agreement,

4.3 Time for Commencement and Compietion:

a. The TSP shali 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: -of within stich extended tm!e to whlch the TSP shall be
entitled under Article 4.4 hereto.

4.4 Extension of time:

IR S P
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4.4.1 In the event that the TSP is unable to perform its obiigations' for the reasons solely
' attributable to the Nodal Agency, the Scheduled COD shall be-extended, by a ‘day to

day’ basis, subject to the provisions of Article 13.

4.4.2 In the event that an Element or the Project cannot be commissioned by its Scheduled
COD on account of any Force Majeure Event as per Article 11, the Scheduled COD
shall be extended, by a ‘day to day’ basis for a period of such Force Majeure Event.
-Alternatively, if deemed necessary, the Nodal Agency may terminate the Agreement
as per the provisions of Article 13.4 by giving a Termination Notice to the TSP, in
writing, of at least seven (7) days, with a copy to CEA and the Lenders’
Representatwe in order to enable the Lenders to exerc15e rlght of substltutlon in
accordance with Article 15.3 of this Agreement

4.4.3 If the Parties have not agreed, within thirty (30) days after the affected Party’s

performance has ceased to be affected by the relevant circumstance, on how long

" the Scheduled COD should be deferred by, any Party may raise the Dispute to be
resolved in ,accordance with Article 16.

45 MetermgArrangements e " o L
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4 5 i The TSP shall comply wuth all the prov:ssons of the IEGC and the Central Electrlaty
Authority (Installatlon and Operatlon of Meters) Regulatlons 2006 as amended from
time to tlme, with regard to the metering arrangements for the Pro;ect The TSP

_ shall fully cooperate with the CTU / STU / RLDC and extend all necessarv assistance

in tak:ng méter readings.

4 6 Interconnection Facilities:

4.6.1 Subject to the terms and conditions of this Agreement, the TSP shall be responssble
for connectmg the Project with the interconnection point(s) specuf’ ed i in Schedule -
of this Agreement. The interconnection Facilities shall be developed as per the scope
of work and responsibilities assigned in Schedule 1 of this Agreement. The Nodal
Agency shall be responsible for coordinating to make available the Interconnection

Facilities.

4.6,2. In order to remove any doubts, it is made clear that the obligation of the TSP within
the scope of the project is to construct the Project as per Schedule-1 of this
Agreement and in particular to connect it to the Interconnectlon Facilities as

“specified in this Agreement. BT S S SR
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ARTICLE: 5
5. CONSTRUCTION OF THE PROJECT

5.1 TSP’s Construction Responsibilities:

5.1.1 The TEP, 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 relieved from any of its
obligations under this Agreement or be entitled to any extension of time or any
compensation whatsoever by reason of the unsuitability of the Site or Transmission

Line route(s).

-5.1.3 The: TSP shall be responsible for. obtalmng all Consents, Clearances and Permlts
related but not limited to road / rail / river / canal / § power-line / crossings,. Power

. ‘way-leaves and environmental & forest clearances from relevant authorities
required for developmg, fmancmg, constructing, mamtammg/ renewing all such
Consents, Clearances and Permits in order to carry out its obligations under this
Agreement in generél and shall furnish to the Nodal Agency such copy/ies of edch
Consents, Clearances and Permits, on demand. Nodal Agencyshall provide letters of
recommendation to the concerned Indian Governmental Instrumentality, as may be
requested by the TSP from time to time, for obtaining the Consents Clearances and

) Perrnlts requured for the Project.

5.1.4 The TSP shall be responsible for:
a} Deleted

ib) Deleted

¢} Survey and geo-technical investigation of line route in order to determine the final
route of the Transmission Lines;

d) Seeklng access to the Site and other places where the Pro;ect is bemg executed at
its own risk and costs, including payment of any- crop; tree. compensatmn Yor any
other compensation as may be required.

.+and. Telecom, Coardipation.Committee- {pTCe), defancel, civil- aviation-right GEWay.f-—— tnt- vt
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5.1.5 In case the Project involves any resettlement and rehabilitation, the resettlement
and rehabilitation package will be implemented by the State Government
authorities, for which the costs is to be borne by the TSP and no changes would be
allowed in the Transmission Charges on account of any variation in the resettlement
and rehabilitation cost. The TSP shall provide assistance on best endeavour basis, in
impleme‘ntatien of the resettlement and rehabilitation package, if execution of such
package is in the interest of expeditious implementation of the Project and is
beneficial to the Project affected persons.

5.2 Appointing Contractors: .

5.2.1 The TSP shall conform to the requirernents as provided in this Agreement while
appointing Contractor(s) for procurement of goods & services.

5.2.2 The appointment of such Contractor(s) shall neither relieve the TSP of any of its
'obllgatlons under this Agreement nor make the Nodal Agency liable for the

: performanCe of such Contractor(s)

53ﬁwMonthlyProgre’SS REROPHINGL . oo s e e o
" TheTSP shal! provude tothe CEA, Nodal Agency & Independent Engmeer ona monthly basis,

progress reports along with Ilkely completlon date of each Element with regard to the’

Project and its execution (in accordance with prescribed form). The Nodal Agency/ GEA shall

monitor the-development of the Project for its timely completion for improving and-

augmenting the electricity system as'a part of its statutory responsibility.

5.4 Quality of Workmanship:
The TSP shall ensure that the Project is designed, built and completed in a good_.
- workmanshlp us:ng sound engmeerlng and construction practices, and using oniy materials
and equipment that are new and manufactured as per the MQP and following approved
FQP for erection, testing & commissicning and complying with Indian /International
Standards such that, the useful life of the Project will be at least thirty ﬁve (35) years from

the COD of the Project.

The TSP shall ensure that all major substation equipment / component (e.g. transformers,
reactors, Circuit Breakers, Instrument Transformers (IT), Surge Arresters {SA), Protection
relays, clamps & connectors etc.), equipment in terminal stations of HVDC installations
including Thyristor/ IGBT valves, Converter Transformers, smoothing reactors, Transformer
'bdshings' and wall bushings, GIS bus ducts, towers'and gantry structures and transmission?®
towers or poles and line materials (conductors, earthwire, OPGW,'insulatror, accesspries 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 accorddnce with relevant CEA Regulations and Indian

Central Transmission Utility of India Limited . 29
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Standards. In case Indian Standards for any particular equipment/ system/ process is not
-available, IEC/ IEEE or equivalent International Standards and Codes shail be followed.

5.5 Progress Monitoring & Quality Assurance:

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

5.5.2 Nodal Agency, CEA & Independent Engineer shall have access at all reasonable times
to the Site and to the Manufacturer’s works and to all such places where the Project

is being executed.

5.5.3 Independent Engineer shall ensure conformity of the conductor specifications with
the functional specifications spécified-_in RFP. .

554 The Independent Engineer shall monitor the fpllo;:ving ‘durinig conStﬁc_‘uctién of the-.

innamrans e b= o o s sk e St 3 UL ¢ 2e e e e SEY 4 1 gt b F et
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a} Quality of équipments, material, foundation; struétures and worknianship etc. as
laid down in Articie 5.4 and 6.1.4 of the TSA. Specifically, quality of Sub-statian
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

.. € .y’,er.i'fication of _r,e_ag_[inés-s -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

Y

|
5.5.5 The progress shfll be reviewed by the Independent Engineer against the Project

Execution Plan. The Independent Engineer shall prepare its report on monthly basis

and submit the same to Nodal Agency highlighting the progress achieved till the end
of respective month vis-a-vis milestone activities, areas of concern, if any, which may
result in delay in the timely completion of the Project. Based on the progress, Nodal
Agency and/ or CEA shall issue writien instructions to the TSP to take corréctive
measures, as may be prudent for the timely completion of the Project. In case of any
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- deficiency, the Nodal Agency would be at liberty to take action in accordance with
the procedure of this Agreement.

5.5.6 For any delay in commissioning any critical Element(s), as identified in Schedule 1 &
Schedule 2 of this Agreement, beyond a period of 45 days shall lead to a
sequestration of 10% of the Contract Performance Guarantee.

5.6 Site regulations and Construction Documents
The TSP shall abide 'by the Safety Rules and Procedures as mentioned ir Schedule 3 of this

Agreement

The TSP shall retain at the Site and make available for inspection at all réasonable times,
copies of the Consents, Clearances and Permits, construction drawings and other

documents reiated to construction.

5.7 Sipervision of work:
__ The TSP shall provide all necessary 'superintendence fo'r execution of the Project and its

supervusory personnel shall be available to provide full-time- supermtendente for execution
.of the. Projéct.. The TSP shall ‘provide. _SkJ",ed petsonnel who. areexperignced. in their .ol

respectlve fields.

5.8 Remed|al Measures:
The TSP shall take alt necessary actions for remedying the shortfall in achievement of tlmely
progress in execution of the Project, if any, as tnt:mated 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 suchremedial measures
_ carried out by the TSP sshall' not relieve:the TSP of |ts obllgatlons in the Agreement.
. ‘lndependent Engmeer and/ or "CEA and/ or the Nodal Agency may carry out random
inspecticns 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 ofder to enable the Lenders to exercise right of substitution
in accordance with Article 15.3 of this Agreement.

Central Transmission Utility of India Limited 31 Bhadla-Ill & Bikaner-ll Transmission Limited
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ARTICLE: 6

6.1

6.1.1

-6.1.2

CONNECTION AND COMMISSIONING OF THE PROJECT

Connection with the Inter-Connection Facilities:

" The TSP shall give the RLDC(s), CTU, / STU, as the case may be, and any other

agencres as requ:red at least sixty (60} days advance written notice of the date on
which it.intends to connect an Element of the Project, which date shail not be earlier
than its Scheduled COD or Schedule COD extended as per Article 4.4.1 & 4.4.2 of this
Agreement, unless mutually agreed to by Parties. Furtﬁér, any preponing of COD.of
any element prior to Scheduled COD must be approved by the Nodal Agency.

The RLDC / SLDC (as the case may be) or the CTU / STU (as the case may bej, for
reasonable cause, mcludmg non- avallablllty of Interconnection Facilities as per

~ Article 4.2, can defer the connectlon for up to fifteen (15) days from the date notified
- by the TSP’ pursuant to Article 6.1.1, if it not:fles to-the TSPin ‘writing; before the
- date of connectlon of the reason for the deferral and when the connect:on is to be_

6.1.3-

614"

: .ue:.uuu—'ufed “HUWever ne sUch‘deferrnent O O & OF Titre deeasions’ wouFﬂ Be for ™
more than an aggregate period of thlrty (30) days. Further, the Scheduled COD

would be extended as required, for all such deferments on “day to day” basis.

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

° a. it has been completed in accordance with this Agreement and the
Connection Agreement;
b..- it meets ‘the "Grid -Code; "Central Efectnmty Authonty {Technical

Standards for Connectnnty to the Grid) Regulations, 2007 as amended
from time to time and al! other indian legal requirements, and

c. The TSP has obtained the approval in writing of the Electrical
Inspector certifying that the Element is ready from the point of view
of safety of suppl\} Gnd can be connected with the Interconnection

- Facilities.

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

6.1.4.

Site ‘Acceptance Test (SAT)/ pre-commissioning tests of all major ‘substation
equipment, component, system, facilities shall be successfully carried out before
commissioning. The Type tests, FAT and SAT reports should be available at the
substation / terminal station of HVDE: installations for ready reference of operation
and maintenance staff and has to be made available to the Independent Engineer

% e o ekt A i Tt
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appointed for quality monitoring or their authorised representatives, as and when
) they wish to examine the same.

6.2 Commercial Operation:

6.2.1 An Element of the Project shall be declared to have achieved COD twenty four (24)
hours foIIowmg the connection of the.Element with the Interconnection Facilities
pursuant to Article 6.1 or seven (7) days after the date on which itis 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 to have achieved COD only after all the
Element(s), if any, which are pre-required to have achieved COD as defined in Schedule 2 of
this Agreement, have been declared to have achieved their respective COD.

6.2.2 . Once any Element of the Project-has beendeclared to have achieve.d deemed COD
" as per Article 6.2.1 above, such Element of the Project shall be deemed to have
Avajlabllity equal tathe Target Ava;labllnty tili the actual charging of the Element and
to thls extent, TSP shall be elrglble for the Mont _Transrrnssuon Charges apphcable

for such Element

6.3 Compensation for Direct Non Natural Force Majeure Event or Indirect Non Natural
Force Majeure Everit or Natural Force Majeure Event (affecting the Nodal Agency)

.6.3.1 If the TSP is otherwise ready to connect the Element(s} of the Project and has given
due notice, as per provisions of Article 6.1. 1, to the concerned agencnes of the date
ofmtentlon to connect the Element{s) of the Project, where such date is not before

' the Schedu!ed COD, but is. not able to.connect the Element(s) of the Project by the
said date specnfled in the notice due to Direct'Non Natural Force Majeure Event or
Indirect Non Natural Force Majeure Evént 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 dore than three {3} continuous or non-
continuous Months, the TSP shall, until the dffects of the Direct Non Natural Force

” Majeure Event or of Indirect Non Natural Force Majeure Event or Natural Force
Majeure Event affecting the Nodal Agency no longer prevent the TSP from
connecting the Element(s) of the Project, be deemed to have achieved COD relevant
_to that-date and to this extent, be deemed to have been providing Transmissmn
‘Service with effect from the date notified, and shall be treated as follows:

a. in case of delay due to Direct Non Natural Force Majeure Event, TSP is
entitled for Transmission Charges calculated on Target Availability for the
period of such events in excess of three {3} continuous or non-continuous
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Months in the manner provided in (c) below.

In case of delay due to Indirect Non Natural Force Majeure Event or
Natural Force Majeure Event affecting the Nodal Agency, TSP is entitled
for - payment for debt service which is due under the Financing.
Agreements, subject to a maximum of Transmission Charges 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
Indifect Non Natural Force Majeure Event or Natural Force Majeure’
Event affecting the Nodal Agency, the TSP is entitied for payments
mentioned in (a) and (b) above, after commencement of Transmission
Service, in the form of an increase in Transmission Charges. These

-amounts: shall-be paid from the date, belng the later of a) the date of

' cessatron of such Indirect Non Natural Force Majeure Event or Natural,_

. “Force’ Majeure Event affecting the’Nodal Agency and b) the completion

oo e e e O -SREY- {Eg}days from the- fecerpt of the Finaneing- Agreements by fthe-—-v-v---‘

Nodal Agency from the TSP. -

Provided such increase in Transmission Charges shall be so as to put the
TSP:in the s._arhej economic position as the TSP would have been in case
the TSP had been paid amounts mentioned in {a) and (b} above in a_
si't{xation wheré the Force Majeure Event had not occurred.

=

For the avordance of doubt it is clarified that the charges payable under this Artche
6 31 shali be recovered as per Shanng Regulattons B

6.4 Liquid:—ited Damages for Deiay in achiev_ing COD of Project:

6.4.1 If the TSP fails to achieve COD of ar;y Element of the Project or the Project, by the
Element’s / Project’s Scheduled COD or such Scheduleci COD as extended under
Articles 4.4.1 and 4.4.3, then the TSP shall pay to the Nodal Agency, a sum
equivalent to 3.33% of Monthly Transmission Charges axplicable for the Element of
the Project [in case where no Elements have been defined, to be on the Project as a
whole] / Project, for each day of delay up to sixty (60) days of delay and beyond that
time limit, at the rate of five percent (5%) of the Monthly Transmission Charges

: *applrcable to:such Element / Pro;ect as liquidated damages for such delay and not

o
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as penalty, without prejudice to any rights of the Nodal Agency under the
Agreement.

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

Provided t'hat, in case of failure of the TSP to achiéve 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.

6.4.3 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 COD; or
b. the date of termination of‘this Agreement,

The payment of such damages shall not relieve the TSP from its obligations to complete the

oo PrOJect or from any othe: obllgatlon and hablhtles under the Agreement

et e+

' '6.4.4 i the TSP fails to pay the amount of Ilqmdated damages to the Nodal Agency wnthm
the said period of ten (10} days, the Nodal Agency shall be entitled to recover the
said amount_of the Ilqwdated damages by invoking the Contract Performance _
Guarantee. If the then exrstmg Contract Performance Guarantee is for an amount
which'is less than the armount of the liquidated damages payable by the TSP to the
-.Nodai- Agency under this Article 6.3 and the TSP fails to make payment of the
balance amount of the Ilqurdated damages not covered by the Contract

__'Performance Guarant-ee theri -sych balance amount- shall be deducted. from the.
T‘ransmlssion Charges payable to the TSP. The right of the Nodal Agency to encash
the Contract Perfarmance Guarantee is wrthout prejudlce to the other rights of the
Nodal Agency under this Agreement

is over and above the penalty payable by TSP under Article 5.5.6 of this Agreement.

6.4.5 For avoidance of doubt, it is clarified that amount payable by TSP z‘nder this Article

6.5 Return of Contract Performance Guarantee

6.5.1 The Contract Performance Guarantee as submitted by TSP in accordance with Article
3.1.1 shall be released by the Nedal Agency within three (3) months from the COD
of the Project. in the event of delay in achieving Scheduled COD of any of the
Elements by the TSP {otherwise than due to reasons as mentioned in Article 3.1.3 or
Article 11) and consequent part invocation of the Contract Performance Guarantee
by the Nodal Agency, Nodal Agéncy shall release the Contract Performance
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Guarantee, if any remaining unadjusted, after the satisfactory completion by the TSP
of all the requirements regarding achieving the Scheduled COD of the remaining
Elements of the Project. It is clarified that the Nodal Agency shall also return /
release the Contract Performance Guarantee in the event of (i) applicability of
Article 3.3.2 to the extent the Contract Performance Guarantee is valid for an
amount in excess of Rs. 30 Crore (Rupees Thirty Crore Only), or (i) termination of
this Agreement by tﬁe Nodal Agency as mentioned under Article 3.3.4 of this

Agreement, .

6.5.2 The release of the Contract Performance Guarantee shall be without prejudice to
other rights of the Nodal Agency under this Agreement.
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ARTICLE: 7
7. OPERATION AND MAINTENANCE OF THE PROJECT

7.1  Operation and Maintenance of the Project:

The TSP shall be responsible for ensuring that -the Project is operated and
maintained in accordance with the regulations made by the Comm:sswn and CEA

from time to time and prowsnons of the Act.

-
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ARTICLE: 8
8. AVAILABILITY OF THE PROJECT

8.1 Calculation of Availability of the Project:

_ Calculation of Availability for the Elements and for the Project, as the tase may be, shall be

as per Appendix —IV to Central Electricity Regulatory Commission (Terms and Conditions
of Tariff} Regulations, 2024, as applicable on the Bid Deadline and as appended in Schedule
6 of this Agreement.

-8.2  Target Availability:

The Target Availability of each Element and the Project shall be 98%.

Paymant of monthly Transmission charges based on actual availability will be calculated as
per para 1.2 of Schedule 4 of this Agreement.

if the avan!abrhty of any Element or:the Project is below the Target Avallabllity, for six

. consecutlve months in a Contract Year; the DIC(s) or the Nodal Agency may issue-a show

..cause. DQtlQE-tQ_ItE.,T.SP askln&them_m;show cause as to why the Transmissian Service ... ...
Agreement ‘be not- terminated, and if no satlsfactory cause is shown it may termlnate the -

Agreement. If the Nodal Agency is of the opinion that the transmission system is of critical
importance, |t _may. carry out or cause to carry the operatlon and maintenance of
trarismission system at.the risk and cost of TSP.” ' ;
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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 party liability and
endorsements and co-beneficiary/insured, as may be necessary under

a. any of the Financing Agreements,
b. the Laws, and
c. in accordance with Prudent Utiﬁty Practices.

The Insurances-shall:be taken effective from a date prlor to the date of the Financial
Closure t1|l the, Explry Date: '

P

T e e e = RSP S PTREINS - b P e i

9 2 Evuden]:e of Insurance cover

9.2.1 The TSP shall furnish to the Nodal Agent:y 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: . _ .

“9.3. 1 Save as expressly provided in- this Agreement, the prohaes «of Insurances and the

Fmancing Agreements the proceeds of-any insurance claim made dué to loss or

© - damagé to the Pr’o;ect or any part of the Prolect shall be first applied to
reinstatement, replacement or renewal of such loss or darflage.

9.3.2 If a Natural Force' Majeure Event renders the Project o longer economically and
technically viable and the insurers under the insurances make payment on a “total
_loss” or equivalent basis, the portion of the proceeds of such Insurance available to
the TSP {after making admissible payments to the Lenders as per the Financing
Agreements) shall be allocated only to the TSP. Nodal Agency and / or concerned
De5|gnated ISTS Customers shaII have no clalm an 5uch proceeds of the Insurance.

933 SubJECt to the requrrements of the Lenders under the F:nancmg 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
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shall be determined in accordance with Article 16.
9.4 Effect on liability of the Nodal Agency / Designated ISTS Customers

9.4.1 The Nodal Agency and / or the Designated ISTS Customers shall have-no financial
obligations or liability whatsoever towards the TSP in respect of this Article 9.

e e
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ARTICLE: 10
10. BILLING AND PAYMENT OF TRANSMISSION CHARGES

10.1  Subject to provisions of this Article 10, the Monthly Transmission Charges shall be
paid to the TSP, in Indian Rupees, on monthly basis as per. the provisions of the
Sharing Regulatlons, from the date on which an Element(s}. has achieved COD until
the Expiry Date of this Agreement, unless terminated earlier and in line with the

provisions of Schedule 4 of this Agreement.

10.2  Calculation of Monthly Transmission Charges:
The Monthly Transmission Charges for each Conl_tract Year including Incentive & Penalty
payment shall be calculated -in accordance with the provisions of Schedule 4 of this

Agreement.

10.3 Rebate & Late Payment Surcharge
The rebate and late payment surcharge shall be governed as per Sharing Regulatlons

e '11)4 Disputed Bilis, Default i'rrpavment“hv‘the Desrgnated-"ls-Ts-Customers&#nnua} P e
Reconciliation:
Any Disputed Bill, Default in payment by the Designated ISTS Customers & Annual
Reconciliation shall be g_overned as per Sharing Regulations.

41 Bhadla-1ll & Bikaner-1ll Transmission Limited
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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, ‘complétion,

commissioning_ of the Project by Scheduled COD and/or operation thereafter;

113 Force Majeure el L.

hamm s ......._..-_...--._._..H_. T L LI PSPPI

A ‘Force Majeure means any event or crrcumstam:e or combma:tlon of events and
circumstances including those stated below that wholly or paitly prevents or
unavoidably delays an Affected Party in the performance of its obhgatlons/ 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

reasonable care or complied with Pfudent Utility Practices:

a) Natural Force Majeure Events:

i.. act of God, including, but not IImItEd to drought fire and explosuon (t0' .

the extent originating from a source external to the.Site), earthquak_e,
volcanic eruption, landslide, fldod,_ cyclone, typhoon, tornado, .or
exceptionally adverse weather conditions, which are in excess of the
statistical measures for the last hundred _(100) years; and

ii. epidemic/ pandemic notified by Indian Governmental Instrumentality.

b) Non-Natural Force Majeure Events:

e | [T U LI S I R U
S Direct Non—Natural Force Majeure Events
® Nationalization or compulsory acquisition by any Indian
Governmental Instrumentality of any material assets or rights of
the Affected Part\;; or

Central Transmission Utility of India Limited 42  Bhadla-lll-& Bikaner-li Transmission Limited
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s the unlawful, unreasonable or discriminatory revocation of, or
y refusal to renew, any Consents, Clearances and Permits required-
by the Affected Party to perform their obligations/ roles under
the RFP Project Documents or any unlawful, unreasonable or
discriminatory refusal to grant any other Consents, Clearances
and Permits required for the development/ operation of the
Project, provided that a Competent Court of Law declares the
revocation or refusal to be unlawful, unreasonable and
discriminatory and strikes the same down; or

* any other unlawful, qn'reasonable 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 unlawfu!, unreasonable and
discriminatory and strikes the same down..

i Indirect Non Natural Force Majeure Events

o S e i T act—of war (whetheﬁ declared—mmdecbred}, mvasron—»asmed--a e
‘conflict or act of foreign enemy, blockade, embargo revolutlon
riot, insurrection, terrorist or mlllt_ary action; or

. = .radio éctive contamination or ionising radfation originating from”
a source in India or resulting from any other indirect Non Natural
Force Majeure Event mentioned above, exctudlng circumstances
wheére the source or-cause of contamination or- radiation is

~brought or has been brought into.or near the Site by the Affected
Party q-t'thé'sé'é'ﬁibloyéd qr_ehgég'ed_by_the_ Affected Party; or -

= industry-wide strikes and labour disturbénces, having a -
nationwide impact in India. ' :
11.4 Force Majeure Exclusions

11.4.1" Force Majeure shall not include (i} any event or circumstance which is within the
reasonable control of the Parties and (ii} the following conditions, except to the
extent that they are consequences of an event of Force Majeure:

N " “(a} Unavailability, late delivery, or changes in cost of the machinéry, equipment,
materials, spare parts etc. for the Project;
{b) Delay in the performance of any Contractors or their agents;

t
(c) Non-performance resuiting from normal wear and tear typically experienced
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in transmission materials and equipment;
(d) Strikes or labour disturbance at the facilities of the Affected Party;

{e) Insufficiency of finances or funds or the Agreement becoming onerous to
perform; and

{f) Non-performance caused by, or connected with, the Affected Party’s:
. negligent or intentional acts, errors or omissions;
it.  failure to comply with an Indian Law; or
iii. brea'lch of,'or default uoder thrs Agreement or any P_roj‘ect Documents.

{g) Any error or omission in the survey report provided by BPC durirlg the
bidding process.

11.5 WNotification of Force Majeure Event

-11.5.1 The Affected Party shall-give. notlce to the other Partv of any event of Force Majeure
e e iy —— e B soo& as-reasonably praet-reable But- not 1atef than—seven-{?i days after: the d'atewm e e e
on which such Party knew of should reasonably have known of the ¢ commencement '
of the event of Force Majeure. If an event of Force Majeure resuits in a breakdown
-of communications rendering it unreasonable to give notice within the appllcable
time’ limit specrfled hérein, then the Party clalmmg Force Majeure shali 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 apre-condition to the Affected Party's’:
~ entitlement to clalm relief under ‘this’ Agreernent’ SUCh notlce shall mclude full
particulars of the event. of Force Majeure, its effects on the Party claiming relief and
the remedial measures proposed. The Affected Party shall give the other Party
regular reports on the progress of those remedial measures and such other
information as the other Party may reasonably request about the Force Majeure.

11.5.2 The Affected Party shall give notice to the other Party of (i) the cessation of the
relevant event of Force Majeure; and (ii} the cessation of the effects of such event
of Force Majeure on the performance of its rights or obligations/ roles under this

Agreement assoonas practlcable after becommg aware of each of these cessat;ons 7

116 'Dutv to perform and duty to mltlgate

To the extent not-prevented by a Force Majeure Event, the Affected Party shall
continue to perform its obligations/ roles as provided in this Agreement. The
Affected Party shall use its reasonable efforts to mitigate the effect of any event of
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Force Majeure as soon as practicable.
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 to this Agreement
to the extent that the performance of its obligations/ roles was prevented,
hindered or delayed due to a Force Majeure Event;

(b} each Party shall be entitled to claim relief for a Force Majeure Event affecting
its performance in relation to its obhgatlons/ roles under Articles 3.3.4, 4.4.2
and 6.3.1 of this Agreement.

{c) Forthe avoidance of doubt, it is clarified that the computation of Availability of
the Element(s) under outage due to Force Majeure Event, as per Article 11.3
affecting the TSP shall be as per Appendix —IV to Central Electricity Regulatory

Commission (Terms and Conditions_of Tariff) Regulatlons, 2024 as on Bid
-Deadline. For-the event(s] for WhICh the Element(s) is/are deemed to be
‘available as per Appendix <1V to Ceéntral Electricity Reguldtory Commiission”

o ety - remeene-{ T @FPDIS a0 Conditions .of -of Tariff). Regulatlons, 2024,.then the Transmission..... .. i

-Charges, as applicable to such Element(s) shall bé payable as per-Schedule 4, ' .

for the duration of such event(s).

{d} Forsolong as & the TSP is claiming rehef due to any Force Majeure Event under
this Agréeement, the Nodal Agency may, if it so desires, from time to time on
one (1) day notice, inspect the Project and the TSP shall provide the Nodal
Agency’s personnel with access to the Project to carry out such -inspection_s.

(e) Foravecidance of doubt, the TSP acknowledges that for extension of Scheduled

-COD a'pericd.up-to oné hundred eighty (180} days due to Force Ma]eure gvent,

no compensation on the’grounds such as interest cost, incident expenditure, -
opportunity cost will be rhade to the TSP. However, if Scheduled COD is
extended beyond a period of one hundred eighty (180) days due to Force
Majeure event, the TSP will be allowed to. recover the interest cost during

construction corresponding to the period exceeding one hundred eighty {180)
days by adjustment in the Transmission Charges in accordance with Schedule

9.

45 Bhadla-llt & Bikaner-ill Transmission Limited

|August, 2024




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 ; addmonal recurnng/ non- recurrlng expenditure by the TSP or any
savings of the TSP:

¢ the enactment, coming into effect, adoption, promulgation, amendment,
modification or repeal (without re-enactment or consolidation) in India, of

any Law, including rules and regulations framed pursuant to such Law,
subject to the prowsmns under Article 12 1 2;

* -3 change in the mterpretatlon -or a;iphdat:on of any Law by any Indlan

.. Governmental Instiymentality. having the legal power tOJnterprﬁt,oLapplv
“such I_aw or any Competent Court of Law;

s the lmposmon ofa requarement for obtaining any Consents, Clearances and
-- Permits which was net required earlier;

s achangein the termsand conditions prescribed for obtaining any Consents,
Clearances and Permits or the inclusion of any new terms or conditions for
obtaining such Consents, Clearances and Permits;

* any change in the licensing reguiations of the Commission, under which the-
Transmission License for the Pro;ect was granted if made appllcable by such

Commission to the TSP; -~ _ - -
o change in wind zone; or

* any change in tax or introduction of any tax made applicable for providing
Transmission Service by the TSP as per the terms of this Agreement.

12.1.2 MNotwithstanding anything contained in this Agreement, Change in Law shall not

cover any change:

a) Taxes on corporate income; and

b) Wlthholdlng tax on lncome or dividends dlstnbuted to the shareholders
of the TSP.
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12.2 Relief for Change in Law

12.2.1 During Construction Period, the impact of increase/decrease in the cost of the
Project on the Transmission Charges shall be governed by the formula given in

Schedule 9 of this Agreement

12.2.2 During the Operation Period:

During the operatlon perlod if as a result of Change in Law, the TSP suffers oris
benefited from a change in costs or revenue, the aggregate financial effect of which
exceeds 0.30% {zero point three percent) of the Annual Transmission Charges in
aggregate for a Contract Year, the TSP may notify so to the Nodal Agency and
propose amendments to this Agreement so as to place the TSP in the same financial
positicn as it would have enjoyed had there been no such Change in Law resulting
in change in costs or revenue as aforesaid.

12.2.3 For anv claims made under Articles 12.2.1 and 12.2.2 above, the TSP shall provide to
the Nodal Agency documentary proof of such increase / decrease in cost of the
Pro;ect / revenue for estabhshmg the |mpact of such Change in Law ‘

_Incases where Change in- Law results in decrease of cost and |t comes to the notice’

o b et RPN ST P e

' of Noda! - Agency- that TSP has not informed Nodal Ager_lcy aboutsuch decrease in

¥ et
. -

cost Nodal Agency may mltlate appropr:ate “claim.
12.3 Notlfication of Change in Law:.

12.31 If the TSP is affected by a Change in Law in accordance with Article 12.1 and wishes
to claim relief for such Change in Law under this Article 12, it shall give notice to
Nodal Agency of such Change in Law as soon as reasonably practicable after
becoming aware of the same:

12.3.2 The TSP shall also be obliged to serve'a natlce to the Nodal Agency even when itis

beneficially affected by aChange inLaw. =~ ) -

12.3.3 Any notice served pursuant to 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.

12.4~Payment on account of Change in-Law

12.4.1 The payment for Change in Law shall be through a separate Bill. However, in case of
any change in Monthly Transmission Charges by reason of Change in Law, as
determined in accordam:e with this Agreement the Bills to be raised by the Nodal
Agency after such change in Transmission Charges shall appropriately reflect the

changed Monthly Transmission Charges.

e{-z J ‘_
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ARTICLE: 13
13. EVENTS OF DEFAULT AND TERMINATION

13.1 TSP’s Event of Default
The occurrence and continuation of any of the following events shall constitute a TSP Event
of Default, unless any such TSP Event of Default occurs as a result of any non-fulfilment.of
its-obligations as prescribed under this Agreement by the Nodal Agency or a Force Majeure
Event:

h 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 faiiure to commission any Element of the Pro;ect by the date
. falhng six {6) months after its Scheduled €OD unléss extended by
,,u...._;....-..NodaLAgency as-per provisions. ot this Agreeménti .~ . et
-G If the.TSP:

i. assigns, mortgages or charges or purports to assign, mortgage
or charge any of its asséts or rlghts 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 a manner contrary to the provrsmns of th|s
Agreement PR - . . e W o=

Except where such transfer is in pursuance of a Law and

e it does not affect the ability of the transferee to
perform, and such transferee has the financial and
technical capability to perform, its obligations under
this Agreement; '

e isto a transferee who assumes such obligations under
the Project and this Agreement remains effective with
- respect to the transferee; . 1

i. The TSP becomes voluntarily or involuntarily the subject of any
bankruptcy or insolvency or winding up proceedings and such

|August, 2024
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proceedings remain uncontested for a period of thirty (30) days;

' or

ii. any winding up or bankruptcy or insolvency order is passed
against the TSP; or

- iii. ~ the TSP goes into liquidation or dissolution or a receiver or any
similar officer is appointed over all or substantially all of its
assets or official 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 Transmnssron
License .and ‘other "related matters) Regulations, 2006 or. as‘
. amended from tlme to tlme or h

e R e e I U

e " Failure on the part of the TSP to comply wuth the prowsrons of Artlcle
19.1 of this Agreement; or

—f. .the TSP reptldiates this hgreemen't and does not rect‘ify such breach
_even within a period of thirty (30} days from a notice from the Nodal
Agency in'this regard; or

B after Commercial Operation Date of the Project, the TSP feils_ to
achieve monthly Target Availability of 98% for a period of six (6}
Lonsecutive months or within a non-consét:utiire p_eried'o'f' six (6)
months within any continuous aggregate period of eighteen(18)
months except where the Availability is affected by Force Majeure
Events as per Article 11; or -

—

h. any of the representations and warranties made by the TSP in Article
17 of this Agreement being found to be untrue or inaccurate. Further,
in addition to the above, any of the undertakings submitted by the
Selected Bidder at the time of submission of the Bid being found to
be breached or inaccurate, including but not limited to undertakings
from its Parent Company /- Affiliates related to: thie minimum equity
obligation; or '

i the TSP fails to complete / fulfil ali the activities / conditions within
the specified period as per Article 3; or

Central Transmission Utility of India Limited 49
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j. 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. Deleted—

13.2 Termination Procedure for TSP Event of Default

a. Upon the occurrence and continuance of any TSP’s Event of Default under
Article 13.1 the Nodal Agency may serve notice on the TSP, with a copy
to the CEA and the Lenders’ Representative, of their intention to
terminate this Agreement (a "Nodal Agency’s Preliminary Termination
Notice"), which shall specify in reasonable detail, the circumstances giving
rise to such Nodal Agency’s Preliminary Termination Notice.

b. Following the issue of a Nodal Agency’s Preliminary Termination Notice,
the Consultatlon Period shall apply and would be for the Parties to discuss
" as to what steps shall be taken with a'view to mltlgate the consequences .
ey 'I‘Z':"‘.“.“,:"---'-:-'-_-'5=of the relevant Event-of Defauit’ havmg regard to‘alkthe circumstances. S

eyt e e e oy e

c. During the' Consultation: Period, the Parties shall, save -as otherwise
provided in this Agreement, continue to perform their respective
obligations/ roles-.under.this Agreement, and the TSP shall not remove any
material, equipment or any part of the Project, .without prior consent of
the Nodal Agency.

Following the expiry of the Consultation Pefiod unless the Parties shall
_have otherwise agreed to the contrary ot the circumstances giving'r rise to

- .Nodal Agency’s Preliminary Termination Notice shall have ceased fo exist
or shall have been remedied, this Agreement may be terminated by the
Nodal Agency by giving a Termination Notice to the TSP, in writing, of at
least seven (7} days, with a copy to CEA and the Lenders’ Representative
in order to enable the Lenders to exercise right of substitution in
accordance with Article 15.3 of this Agreement.

—

Further, the Nodal Agency may also initiate proceedings to blacklist the

TSP & its Affiliates from participation in any RFP issued by BPCs for a

period of 5 years. o
13.3 Procedure for Nodal Agency’s non-fulfilment of Role

a. Upon the Nodal Agency not being able to fulfil its role under Article 4.2,

the TSP may serve notice on the Nodal Agency, with a copy to CEA and

the Lenders’ Representative (a "TSP’s Preliminary Notice"}), which notice

Bhadla-lll & Bilaner-It Transmission Limited
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shall specify in reasonable detail the circumstances giving rise to such
! non-fulfilment of role by the Nodal Agency.

b. Following the issue of a TSP’s Preliminary Notice, the Consultation Period
shail apply.
c. The Consultation Period would be for the Parties to discuss as to what

steps shall be taken with a view to mitigate the consequences of the
relevant non-fulfilment of role by the Nodal Agency including giving time
extension to TSP, having regard to all the circumstances.

d. During the Consultation Period, both . Parties shall, save as otherwise.
provided in this Agreement, continue to perform their respective
obligations/ roles under this Agreement.

13.4 Termination due to Force Majeure

13.4.1 In case the Parties could not reach an agreement pursuant to Articles 3.3.4 and 4.4.2
) of this Agreement and the Force Majeure Event orits effects continue to be present

e -the-Nodal Agencv shall- have the nght to{:ausetermlnatlon of.the Agreement..ln.case ... e i

of such termmatlon the Contract Performance Guarantee shall be returned to the
TSP as per the provisions of Article 6.5.1. '

13.4.2 In case of terminatioff of this Agreement, the TSP shali provide to the Nodal Agency
the full names and addresses of its Contractors as well as complete designs, desfgn
drawings, manufacturing draV\rings " material specifications and technical
information, as requrred by the Nodal Agency within thirty {30) days of Termination

"Notice. -

13.5 Termination or amendment due to non—requirement of any Element or Project

during construction

13.5.1 in case any Element or Project, which is under construction, is no_ longer required
duj to any reason whatsoever, the Nodal Agency may issue a notice to this effect to
the|TSP.

13.5.2 Nodal agency may also issue notice to the TSP seeking their response to the
proposed termination/ amendment (as the case may be) of the Agreement. The
Nod_al_Agen_c_y shall issue copy.of such notice to Lenders. In the naotice, Nodal Agen;:_y"

Central Transmission Utility of India Limited 51  Bhadla-lll & Bikaner-1ll Transmission Limited
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shall also include an assessment of the physical progress made by TSP in the
Element/ Project (as the case may be) that is no longer required.

13.5.3 The TSP shall neither carry out further investment nor carry out any work on the
Element/ Project (as the case may be) that is ne longer required after delivery of the

notice. —

13.5.4 After taking into account the comments of the TSP, the Nodal Agency may terminate
- the Agreement or amend it if both Parties agree to the amendment.

13.6 Revocation of the Transmission License

13.6.1The Commission may, as per the provisions of the Electricity Act, 2003, revoke the
Transmission License of the ISTS Licensee. Further, in such a case, the Agreement
shall be deemed to have been terminated.

. '13.7 Termination Paymen;

13:7.11f Agréement is terminated on account of Force l\_)lqj'eure Evénté, hon—réq;jir'ément!of" -
e i ~---'3-—anyffe inénturrProfecfduﬁngfr)JVn'str'uction;-jﬁodai"Agéwcv'?ﬁéni?ulﬁi ﬁi'ent‘of'RpTE"&" e s
: ' TSP's Event of Default, the TSP shall be entitied for Ti.arrijlinat_ign‘Payment__equiifa!ent

to valuation of Project Assets. Upon paymer;t, the Nodal Agency shall take over the

Project Assets. _
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‘ARTICLE: 14
14. LIABILITY AND INDEMNIFICATION

14.1 Indemnity
14.1.1 The TSP shall indemnify, defend and hold the Nodal Agency harmless against:

{a} any and all third party claims, actions, suits or proceedings against the Nodal
Agericy for any loss of or damage to -property of such third party, or death or
injury to such third party, arising out of a breach by the TSP of any of its
obligations under this Agreement, except to the extent that any such claim,
action, suit or proceeding has arisen due to a negligent act or omission, breach
of this Agreement or non-fulfilment of_statutory duty on the part of Nodal

Agency; and

{b) any and all losses, damagés, costs and expenses including legal costs, fines,
-. Penalties and interest actually suffered or incurred by the Nodal Agency from

i a breach by the TSP of any of its obligations under this-Agreement,

(provided that this Article 14 shall not apply to such breaches by the

TSP, for which specific remedies-have been provided for under this

. Agreement) excépt to the extent that any such losses, damages,

costs and expenses including legal 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-
. T Fillfilment of statutory duty-on the part of the Nodal Agency, or

any of the representations and warranties of the TSP under this
Agreement being found to be inaccurate or untrue.

- —— ii'

regard, indemnify, defend andl hold the TSP harmiess against:

14.1.2 The Nodal Agency shall, in ac&ordance with the Regulations framed by CERC in this

{a) any and ali third party claims, actions, suits or proceedings against the TSP,
for any loss of or damage to property of such third party, or death or injury
to such third party, arising out of any material breach by the Nodal Agency

- ‘of any of their roles under this Agreement, except to the extefit that any such-
claim, action, suit or proceeding has arisen due toa negligent act or omission,
breach of this Agreement or breach of statutory duty on the part of the TSP,
its Contractors, servants or ?gents; and

=~ thitd party cldims arising by reasan.of:....,. ... ot R



(b)

14,2 patent
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any and all losses, damages, costs and expenses including legal costs, fines,
penalties and interest (‘Indemnifiable Losses’} actually suffered or incurred
by the TSP from third Party claims arising by reason of:

i.  any material breach by the Nodal Agency of any of its roles under this
Agreement (provided that, this_Article 14 shall ret apply to such
breaches by the Nodal Agency, for which specific remedies have been
provided for under this Agreement), except to the extent that any such
Indemnifiable Losses have arisen due to a negligent act or omission,
breach of this Agreament or breach of statutory duty on the part of the
TSP, its Contractors, servants of agents or

.  any of the répresentations and warranties of the Nodal Agency under
this Agreement being found to be inaccurate or untrye.

indemnity:

'fﬁé“fgmsn;‘;as}g&"i“a-jﬁ;gfisisaamgé;;e;f';"'ea;;;aﬁs};e;'wi;ﬁ“ riicie 1421

{b); indemnify-and Hold harmless the Nodal Agency and its employees and

officers from and against any and all suits, actions or administrative ‘

« proceédings, claims,' demands, losses, damages, costs, and .expenses of

(b)

Central Transmission Utility of India Limited 54

whatsoever nature, including _aitorney’s fees and expenses, which the Nodal
Agency may suffer as a resuit of any infringement or alleged infringement of
any patent, utility model, registered design, trademark, copyright or other
intellectual property right registered or. otheryvise existing at the date of the

* Agreement by reason-of the setting up of the Project by the TSP.

Such indemnify shall not cover any use of the Project or any part thereof
other-than for the purpose indicated by or to be reasonably inferred from
the Agreement, any infringement resulting from the misuse of the Project or
any part thereof, or any p_r\ducts produced in association or combination
with any other equipment] plant or materials not supplied by the TSP,
pursuant to the Agreement.

Ifany proceed ings are brought or any claim is made against the Nodal Agency

arising out .of the,matte_rs referred to in Article 14.2.1(a), th“e_ Nodai Agency

shall'promptly give the TSP a notice thereof, and the TSP shall at its own
expense take necessary steps and attend such proceédings or claim and any
negotiations for the settlement of any such proceedings or claim. The TSP
shall promptly notify the Nodal Agency of ali actions taken in such




(c}

(d)

14.2.2

@

r and hold harrnless the TSP and its employees, offit
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proceedings or claims.

If the TSP fails to notify the Nodal Agency within twenty-eight (28) days after
receipt of such notice from the Nodal Agency under Article 14.2. 1(b) above,
that it intends to attend any such proceedings or claim, then the Nodal
Agency shall be free to attend the same on-their own behalf at the—cost of
the TSP. Unless the TSP has so failed to notify the Nodal Agency within the
twenty eight (28) days period, the Nodal Agency shall make no admission
that may be prejudlual to the defence of any such proceedrngs or claims.

The Nodal Agency shall, at the TSP’s request, afford. ali available assistance
to the TSP in attending to such proceedings or claim, and shall be reimbursed
by the TSP for all reasonable expenses incurred in so doing.

The Nodal Agency, in accordance with the Regulations framed by CERC in this

regard subject.to the TSP’s compliance with Article 14 2. Z(b) shall lndemmfy_. '

. (b_)"

(c)

and all suits, actions or admimstratwe proceedrngs clalms demands losses,
damages, costs and expenses of whatsoever natu re, including attorney’s fees:

and expenses, which the TSP may suffer as a result of any infringement or

- alleged infringément of - any patent, -utility model, Tregistered design,

trademark, copyright or other intellectual propérty nght registered or
otherwuse existing at the date of the Agreement by reason of the setting up

of the Pro;ect by the TSP.

if zlhy proneedlngs are-brought or any claim-is made agamst the TSP arising

_‘out of the matters referred to.in Arficle 14.2.2 (a) the TSP shall promptly give
“the Nodal Agency a notice thereof, and the Nodal Agency shall at its own

expense take necessary steps and attend such proceedings or claim and any
negotiations for the settlement of anyTsuch proceedings or claim. The Nodal
Agency shall promptly notify the TSP.of all actions taken in such proceedings
or claims. [

If the Nodal Agency fails to notify the TSP within twenty-eight {28) days after
receipt of such notice from the TSP under Article 14.2.2(b) above, that it

-intends.to attend any such proceedings or claim, then the TSP shall be free
to attend the same on its own behalf at the cost of the Nodal Agency. Unless

the Nodal Agency has so failed to notify the TSP within the twenty (28} days
period, the TSP shall make no admission that may be prejudicial to the
defence of any such proceedings or claim.

____from and against any

e e o = tm e o
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{d) The TSP shall, at the Nodal Agency request, afford all availablé assistance to
the Nodal Agency in attending to such proceedings or claim, and shall be

reimbursed by the Nodal Agency for all reasonable expenses incurred in 50"

deing.

Monetary Limitation of liability

1431 A Party ("indemnifying Party") shall be liable to indemnify the other Party

144

144.1

14.4.2

{"Indemnified Party") under this Article 14 for any indemnity claims made in a
Contract Year only up to an amount of Rs. 2 Crore {Rupees Two Crore- Only).

Procedure for claiming indemnity

Where the Indemnified Party is entitled to indemnification from the Indemnifying
Party pursuant to Articles 14.1 or 14.2 the Indemnified Party shall promE)tly notify
the Indémnifying Partyof such claim, proceeding, action or suit referred to in Articles
14.1 or 14.2 in' respect of which it is entitled to be indemnified. Stich notice shall be
giver_: asl_soqq:,r-las.r‘easd:ﬁébly practicable-after the Indemnified Party-becomes aware

settle the indemnification claim within thirty (30) days of ré'ééiﬁt'bf the above notice,

Provided however that, if:
i.  the Partie; choose to cbﬁ_test, defend or litigate Such claim, action,
) s_uft or proceedings in accordance with Article 14.4.3 beiow; and

_il. " the claim amgunt is not required to be paid/deposited to such third
party pending the resolution of the Dispute,

the' Indei’nhifyiﬁg- Party . shall beconie. liable- to-pay -the-claim amount t6. the
-.iﬁdémnified Party or to the third party, ds the case may be, promptly following the

resolution of the Dispute, if such Dispute is not settled in favour of the Indemnified
Party: =

proceeding for which it is entitled to be indemnified undeq Articles 14.1 or 14.2 and
the Indemnifying Party shall reimburse to the Indemnified arty all reasonable costs
and expenses incurred by the Indemnified Party. However, such Indemnified Party
shall not settle or compromise such claim, action, suit or proceedings without first

The Indemnified Party may cantest, defend and Iitigatia claim, action, suit or

-getting the consent of the Indemnifying Party, which consent shall not be

,"_‘.-._unrréasqnablyw;thhel,d ordelayed. . -~ ...

14.4.3

Central Transmission Utility of India Limited

An Indemnifying Party.-may, at its own expense, assume control of the defence of
any proceedings brought against the Indemnified Party if it acknowledges its
obligation to indemnify such Indemnified Party, gives such Indemnified Party
Prompt notice of its intention to assume control of the defence, and employs an

of such "3.QMLR{.Q.E?SE’JHE&;?HF2!’?“9.[.59.!'.?;_.1&32,lﬂ.qgﬂlﬂjflingeﬁé‘.ﬂ!ﬂ.ﬁh@.’_'i.b-.e.. Nabletg .. ... S
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independent legal counsel at its own cost that is reasonably satisfactory to the
Indemnified Party.

14.5 Limitation on Liability

14.5.1 Except. as -expressly provided in this Agreement, neither the TSP nor the Nodal
Agency nor their respective officers, directors, agents, employees or Affiliates
{including, officers, directors, agents or employees of such Affiliates), shall be liable
or responsible to the other Party or its Affiliates including its officers, directors,
agents, employees, successors, insurers or permitted assigns for incidental, indirect
or consequential, punitive or exemplary-dafnages, connected with or resulting from
performance “or non-performance of this Agreement, or anything done in
connection herewith, including claims in the nature of lost revenues, income or
profits (other than payments expressly required and properly due under this
Agreement), any increased expense of, reduction in or loss of transmission capacity
.or equipment used theréfore, irrespective of whether such claims are based upon
breach of warranty, tort {including negligence, whether of the Nodal Agency, the
TSPor oth‘ers}L strict liability; confi-a'ct, breach of statutpry duty, operation.of law or

~Otherwise ... ___. - , R -3 e e mre—— s s———

14.5.2 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 aiso have no recourse
against any officer, difector or sharéholder of the Nodal Agency, or any Affiliate of
the Nodal Agency or any of its officers, directors or shareholders for such claims
excluded under this Article. '

- 14.6 Duty.to Mitigate. . ... |
.The' party. entitled. to thé benefit of an’indemnity under this-Article. 14. shall-take all-
reasonable meastires to mitigate any Jjoss or damage which has occurred. if the Party fails

to take such measures, the other Party’s liabilities shall'be correspondingly reduced.
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ARTICLE: 15
15. ASSIGNMENTS AND CHARGES

15.1 Assignments:

15.1.1 This Agreement shali be binding upon, and inure to the benefit of the Parties and
their respective successors- and permitted assigns. This Agreement shall not be
assigned by any Party, except as provided in Article 15.3.

15.2 Permitted Charges:

15.2:1 Neither Party shall create or permit to'subsist any encumbrance ovér all or any of its
rrghts and benefits. under this Agreement

_ 15.2. 2 However the TSP may create any encumbrance over aIl or part of the recervables S e
N _or the. PfQjECt Assets: of the Project. in. favour of the Lenders or ‘the Lenders T
Representatnve on their behalf, as security for aimounts payable under the Financing
Agreements and any other amounts agreed by the Partles

Provnded that:

i. the Lenders or the Lenders’ Representative on their behalf shall have entered
into the Flnancmg Agreements and agreed in writing to the provisions of this
Agreement and R

- ‘ ©OT any encumbrance granted by the TSP in accordance with thls Artlcie 15.2. 2
shall contain- prows:ons pursuant to which the Lendérs or the Lender’s
Representative on their behalf agrees uncondltlonally with the TSP to release
from such encumbrances upon payment by the TSP to the Lenders of ali
amounts due under the Financing Agreements.

15.2.3 Article 15.2.1 does not apply to:

a. liens arising by operation of law {or by an agreement evidencing the same)
_in the ordlnar\gr course of the TSP developrng and operatmg the Pro;ect

b pledges of goods the related documents of tltle and / or other related
documents, arising or created in the ordinary course of the TSP developing

and operating the Project; or
AY
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C. 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

15.3.1 The TSP would need to operate and maintain the Project under the provisions of this
Agreement and cannot aésign the Transmiﬁsioﬁ License or transfer the Project or
part thereof to any person by sale, lease, exchange or otherwise, without the prior
approval of the Nodal Agency.

15.3.2 However, in the case of default _by.tl‘ie TSP in debt repayments or in the case of
default by the TSP as per Article 13 of this Agreement durihg 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 - Regdlatory Comrnission
(Prochuré, ferrhs"arid_Conditions for grant of Transmission License and other

related ratters) Regulations, 2006 and as affiended from time to time.

- Tt o Lt i o e i T e e e i e e g e - . 4 blTm - ek T bt ot i
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ARTICLE: 16
16. GOVERNING LAW AND DISPUTE RESOLUTION

16.1 Governing Law:

This Agreement shall be governed by and construed in accordance with the Laws of India.
Any legal proceedings in respect of any matters; claifms or disputes under this Agreement
shall be under the jurisdiction of appropriate courts in Delhi.

16.2 Amicable Settlement:

which shall contain: - - ' T

Fmmit e ) 2 description of the Dispute;

(i) the grodnds for such Dispates and
{ifi) an writtg_n material in support of its claim.

16.2.2 The other Party shélf, within thiﬁy (30)'c§éys of issue of notice iésuéd under Article
16.2.1{ furnish: <

{i) counter-claim and defences, if any, regarding the DiSpute;:ahd

Vi) Lo ".'allwritten- Mater}qf-in sLlpport of-:its' defer:wceS'e_md‘ccuh‘ter'-claim. .

16.2.3 Within thirty (30} days of issue of notice by the ,l':"a'cLy pursuant to Article 16.2.1, if
the other Party does not furnish any counter claim or defense under Article 16.2.2;
or thirty {30} days from the date of furnishing counter claims or defence by the other
Pérty, both the Parties to the Dispute shall meet to settle such Dispute amicably. Iif
the Parties fail to resolve the Dispute amicably within thirty (30) days from the fater
of the dates mentioned in this Article 16.2.3, the Dispute shali be referred for dispute
resolution in accordance with Article 16,3,

16.3 Dispute Resolution::

Alt Disbutés shall be adjudicated by the Commission.
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'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 rriay otherwise
direct by a final or interim order, the Parties hereto shall continue to perform their
respectrve obligations/ roles (which are not in dispute) under this Agreement.
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ARTICLE: 17

&

17. REPRESENTATION AND WARRANTIES

17.1 Representation and warranties of the Nodal Agency )

17.1.1 The Nodal Agency hereby represents and warrants to and agrees with the TSP as
follows and acknowledges and confirms that the TSP is relying on such
representations and warranties in connection with the transactions described in this

Agreement:
a. It has all requisite pbwer§ and authority to execute and consummate
this Agreement;
b. This Agreement is enforceable against the Nodal Agency in
accordance with its terms;
C. The consummation of the transactions contemplated by’ thls o
. Agreement on the part of Nodal Agency will not viclate any provision- * -
+.-.0f nor. consntutea defaujt. under, nnrgme.usata a.power ta.cancel. ... oy

B T e L el B s A" b A e kit ot o e, B o b 8

any charter; mortgage deed of trust or: lien; Iease agreement,"
license, permit, evidence of mdebtedness restriction, or other
contract to which th._e Nodal Agency is a Party or to which the Nodal

Agency is bound, which violation, default or power has not been' ;
waived;

17.2  Representation and Warranties of the TSP:

17.2.4 The TSP hereby. represents and warrants to. and agrees Wlth the Nodal Agency as L
= follows and acknowledges and-confirms that the Nodal Agency is relymg on such -
representatlons and warrantles in connection with the transactions descrabed-an this

Agreement:

a. It has all requisite powers and has been duly authorized to execute and
consummate this Agreement;

b. This Agreement is enforceable against it, in accordance with its terms;

-C. The consummation of the transactions contempliated by this Agreement on
_the part of the TSP will ot vuolate any provision of nor constltute a default
: under nor give rise to a power to cancel any charter mortgage; deed of
trust or lien, lease, agreement, license, permit, evidence of indebtedness,
restriction, or other contract to which the TSP is a Party or to which the TSP

is bound which violation, defauit or power has not been waived;

Central Transmission Utility of India Limited
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d. The TSP is not insolvent and no insolvency proceedings have been instituted,
nor threatened or pending by or against the TSP;

e. There are no actions, suits, claims, proceedings or investigations pending or,
to the best of the TSP’s knowledge, threatened in writing against the TSP at
law, in equity, or otherwise, and whether civil or criminal in nature, before
or by, any court,-commission, arbitrator or governmental agency. or
authority, and theré are no outstanding judgments, decrees or orders of any
such courts, commission, arbitrator or governmental agencies or
authorities, which materially adversely affect its ability to execute the
Project or to comply with its obligations under this Agreement.

17.2.2 The TSP makes all the representations and warranties above to be valid as on-
the Effective Date of this Agreement.

|August, 2024
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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 Independeﬁt Engineer
The role and functions of the independent Engineer shall include the following:

a. Progress Monitoring as required under this Agreement;

=

Ensuring Quality as required under this Agreement;

¢. “determining, as-required urider the"j;A‘gljeerﬁefit, the costs of any works or
- SeFVices.and/or their, reasonablen ess.rdﬁringi-co_nstructiqn.phasfe;,;.._._w.h;;__.?.;.f.‘;h.,._._-,..f,...___.‘__.-..,\::._..__‘_l.

d: determiring, as required under the Agreement, the period or any extehsion
thereof, for performing any duty or obligation during construction phase;

e. determining, as required under the Aéreem_ent, the valuation of the Project
Assets.

f. Assisting the Parties in resolution of Disputes and

- g. 'Undertaking all ofher duties a'ha'functi'ijns'. in ér_:c'o'rdahc_e with the Agféerrient. -

18.3  Remuneration of Independent Engineer

The fee and charggs of the Indeperident Engineer shall be paid by the Nodai Agency as per
terms & conditions of appointment.

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. ‘

18.4.2 If the TSP has reason to believe that the lhde'per'l-dentr En'gineEr.is not discharging its duties
and functions in a fair, efficient and diligent manner, it may make a written representation
to the Nodal Agency and seek termination of the appointment of the Independent Engineer.
Upon receipt of such representation, the Nodal Agency shall hold a tripartite meeting with

Central Transmission Utility of India Limited
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the TSP and Independent Engineer for an amicable resolution, and the decision of Nodal
-agency is final. In the event that the appointment of the Independent Engineer is terminated
hereunder, the Nodal Agency shall appoint forthwith another Independent Engineer.

18.5 Authorised signatories

The Nodal Agency shall require the Independent Engineer to designate and notify to the
Nodal Agency up to 2 (two) persons empldyed i its firm to sign for and on behalf of the
Independent Engineer, and any-communication or document required to be signed by the
Independent Engineer shall be valid and effective only if signed by any of the designated
persons; provuded that the Independent Engmeer may, by notice in writing, substitute any
of the deS|gnated persons by any of its employees.
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19

19. MISCELLANEOUS PROVISIONS

19.1 Equity Lock-in Commitment:

19.1.1

. "upto-a period of one (1) year aftei COD of the Project dnd any Membef of such .
Bidding €onsortium:shall be allowed to tivest-its equity as 'oné;qg..s.._t.bﬂe..gt__hgc__;;ﬂ@;:;.__,.;..,;u..._

R P S—

19.12

19.1.3

19.1.4

The aggregate equity share holding of the Selected.Bidder in the issued and paid
up equity share capital of Bhadla-ili & Bikaner-lI T; ransmission Limited shall not
be less than Fifty one percent (51%) up to a period of one (1) year after COD of

the Project.

Provided that, in case the Lead Member or Bidding Company is holding equity
through Affiliate/s, Ultimate Parent Company or Parent Company, such
restriction as specified above shall apply to such entities.

Provided further, that in case the Selected Bidder is a Bidding Consortium, the
Lead_ Member shall continue to hold equity of at least twenty six.percent (26%)

remaining Members (which shall always include the Lead Member) hold: the

‘minimum equity specified above.

If equity is hél_d!by the Affiliates, Parent Company or UI_;_iméte Parent .Cofﬁ@ai;y
of the Selected Bidder, theri, subject to the second proviso'to Article 19.1.1, such
Affiliate, Parent Company or Ultimate Parent Company shall be eligible to
transfer its shareholding in Bhadla-Mi & Bikaner-Hi Transmission Limited to

another Affiliate or to the Parent Company / Ultimate Parent Company of the ..
Selected Bidder. If any such shareholding entity, qualifying as an Affiliate / Parent .

Company / Ultimate Parenht C6m_pé'ny, is likely to cease to meet the criteria to
qualify as an Affiliate / Parent Company / Ultimate Parent Company, the shares
held by such entity shall be transferred to another Affiliate / Parent Company /
Ultimate Parent Company of the Selected Bidder.

Subject to Article 19.1.1, all transfer(s) of shareholding of Bhadla-lil & Bikaner-l|
Transmission Limited by any of the entities referred to in Article 19.1.1 and
19.1.2 above, shaii be after prior written intimation to the Nodal Agency.

Fo_rrcqq*lpru%t_a‘_tion{ of gﬁfg;ﬂi;g Equity holding, the Equity ho‘lding_qf-t__he S_g_lectgd
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 Bhadla-
It & Bikaner-Ill Transmission-Limited-shall be-computed in accordance with the

example given below:




'
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If the Parent Company or the Ultimate Parent Company of the Selected Bidder A
directly ‘holds thirty percent {30%) of the equity in Bhadia-lll & Bikaner-lIl
Transmission Limited, then holding of Selected Bidder A in Bhadla-lil & Bikaner-
It Transmission Limited shail be thirty percent (30%); :

If Selected Bidder A holds thirty percent (30%) equity of the Affiliate and the
Affiliate holds fifty percent (50%) equity in Bhadla-lil & Bikaner-lil Transmission
Limited, then, for the purposes of ascertaining the minimum equity/equity fock-
in requirements specified above, the effective holding of Bidder A in Bhadla-Ill &
Bikaner-lil Transmission Limited shall be fifteen percent {15%), (i‘.e., 30% x 50%)

19.1.5 The provisions as contained in this ‘Article 19.1 shall override the terms of the
consortium agreement submitted as part of the Bid.

19.1.6 The TSP shall be responsible to report to Nodal Agency, within thirty {30) days from
the occirrence 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 would reserve the rlght to asce‘rtam the_-
S —— equity holdmg structu re and to.call for.all such. requrred documents/ mformatlan./ B o l, S

TV,

clanﬁcatlons as may be requured
19.2 Commitment of maintaining Qualification Requirement

19.2.1 The Selected Bidder wrll be required to cont:nue to maintain comphance with the -
Qualification Reqmrements -as stipulated-in RFP Document, till the COD of the
Project. Where the Technicaliy Evaluated Entity and/or the Fmanctaﬂy Eva!uated-
Entity is not the Bidding Company or a Member in a Bidding Consortium, as the case__ b
may be, the Bidding Company:or Member shall-continue o be an Affiliate’ of- the
Techmcally Evaiuated Entity and/or Fmancually Evaluated Entity till the €0D of the

Project.

19.2.2 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.

19.3 -language:

18.3.1 All agreements, correspondence and communications between the Parties relating
to this Agreement and al! other documentation to be prepared and supplied under
the Agreement shail be written® i Ehgllsh and the Agreement shaH be construed-'
and interpreted in accordance with English Ianguage ’

19.3.2 If any of the agreements, correspondence, communications or documents are
prepared in any language other:than English, the English translation of such

67 Bhadla-lll & Bikaner-Ill Transmission Limited
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agreements, correspondence, communications or docyments shall prevail in
matters of interpretation.

Affirmation

The TSP and the Nodal Agency, each affirm that:

195

19.6

19,7

19.8

19.8.1

19.8.2

Central Ttansmission Utili

1. neither it nor its respectlve dlrectors employees, or agents_has paid or
undertaken to pay or shall in the future pay any unlawful commrission, bribe,
pay-off or kick-back; and

2. it has not in any other manner paid any sums, whether in indran currency or
foreign currency and whether.in India or abroad to the other Party to procure
this Agreement, and the TSP and the Nodal Agency hereby undertake not to
engage in any similar acts during the Term of Agreement.

Severability

The mvahdlty or enforceabllity, for any reason, of any. part of thns Agreement shall’

not pFEJUdICE or’affect the valldlty or enforceabrhty of the remamder of. this 2?-
----Agre=ement unless the-part- “hetd favalid-or unenforceatle-is- funda‘mentat to “this—

'Agreement

Counterparts

This Agreement may be executed in one or more counterparts, each of which shali
be deemed an original and all of which collectively shall be deemed one and the.

same Agreement

Breach of Obligations/ Roles - -

The Parties acknowledge that a breach of any of the obligations7 roles contained
herein would result in injuries. The Parties further acknowledge that the amount of
the liquidated damages or the method of calculating the liquidated damages
specified in this Agreement is a genuine and reasonable pre-estimate of the
damages that may be suffered by the non-defaulting Party in each case specified

dnder this Agreement
Restriction of Shareholders / Owners Liability

Parties expressly -agree and acknowtedge that none of the shareholders of the'r
Parties hereto shall be liabie to the other Parties for any of the contractual
obligations of the concerned Party under this Agreement,

Further, the financial liabilities of theshareholder(s) of each Party to this Agreement
la Limited 68  Bhadla-lll & Bikaner-lll Transmission Limited
O .
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19.9.1

15.9.2

19.9.3
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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 harmless 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, cess
whatsoever for discharging any obligation of the TSP by the Nodal Agency on behalf
of TSP or its personnel, provided the TSP has consented in writing to the Nodal
Agen’cy for suchr work for which consent shall not be unreasonably withheld.

B U . S U O

“No Consequenisal Or Indlrectlosses iy T p

" The liability of the TSP shall be limited to that explicitly provided in this Agreement.

'19.11

19.12

Provided that, notwfithstanding anything cont_ainéd in. this Agreement, under. no
event shall the Nodal Agency or the TSP claim from one another any indirect or
consequential losses or damages.

Discretion:

Except where this Agreement expressly requrres‘a Party to-act falrly or reasonably,
a Party may exercise any discretion given to it under this Agreement in any way it

deems fit.

Confidentiality

19.12.1 The Parties undertake to hold in confidence this Agreement and RFP' Project

Documents and not to disclose the terms and conditions- of the transaction
contemplated hereby to third parties, except:

(a) - totheir pro.fe’ssic_ina_li.advisor_s_; EERVFREY

(b} to their officers, contractors, employees, agents or representatives,
financiers, who need to have access to such information for the proper

performance of their activities; or

|August, 2024
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(c) disclosures required under Law,

without the prior written consent of the other Parties.

19.13

19.14

15.14.1

19.14.2°

19.15

19.15.1

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.

Order of priority in application:

Savé as provided in Article 2.5, in case of mconsustencres between the terms and
conditions stipulated in Transmission License issued by the Commnssnon 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 placed below:

\o. ferms and conditions of_ Transmission LiCense'

" apphcable Law, l:utes and regulatmns frafmed.theréunder; ... - _ e BN

e thisAgreement;
—» Agreement(s), if any, under Sharing Regulations.
Independent Entity: _

The TSP shall be an independent entity performmg its obhgatlons pursuant to the
lAgreement

Subject to the provisions of the Agreement, the TSP shall be solely respons:ble for-
the manner in which its obligations under this Agreement are to be performed All
employees and representatives of the TSP or Contractors engaged by the TSP in
connection with the performance of the Agreement shall be under the complete
control of the TSP and shall not be deemed to be employees, representatives,
Contractors of the Nodal Agency and nothing contained in the Agreement or in any
agreement or contract awarded by the TSP shall be construed to create any
contractual relationship between any such employees, representatives or
Contractors and the Nodal Agency

Amendments

This Agreement may only be amended or supplemented by a written agreement
between the Parties. \

Central Transmission Utility of india Limited 70 Bhadla-lll & Bikaner-Hl Transmission Limited
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19.16 Waiver:

i

19.16.1 No waiver by either Party of any default or breach by the other Party in the
performance of any of the provisions of this Agreement shall be effective unless in
writing duly executed by an authorised representative of such Party.

19.16.2 Neither the failure by either Party to insist on any occasion upon the performance
of the terms, conditions and provisions of this Agreement nor time or other
indulgence granted by one Party to the other Parties shall act as a waiver of such
breach or acceptance of any variation or the relinquishment of any such right or any

other right under this Agreement, which shall remain in full force and effect
i

19.17 Relationship of the Parties:

This Agreement shall not be interpreted or construed to create an association, joint
venture, or partnership or agency or any such other relationship between the Parties
or'to impose any partnership oblrgatron or Ilablhty upon either Party and neither
Party shall-have any rrght power or authorlty to enter into any agreement ar

or to otherwise bmd the other Party

19.18 Entirety:

19.18.1 This Agreement along with its sectiorts schedules and appendices is intended by the
Parties as the final expression of their agreement and is intended also as a complete
and exclusive statement of the terms of their agreement.

'19 18. 2 Except as prevn,ded in this Agreement, all prior written or oral understandmgs, offers

or other. commumcatlons of every kind pertaining to this Agreement or theprowsncm.,

of Transmission Service under this Agreement to the Nodal Agency by the TSP shall
stand superseded and abrogated.

19.19 Notices:

19.19.1_AII notices or other communications which are required to be given under this
Agreement shall be in writing and in the English language

19.19.2 If to the TSP, all notices or communications must be delivered personally or by-

registered post or facsimile or any other. maode duly acknowledged to the ad;:lressee

unde,rtakmg for. ot act on'behalf o, ar to act as or be an.agent.or Tepresentative ofi

below: Covporale - B usinecs.
?ommmo ToppoRATION 0 wl mwequ‘:‘o TogpraTON  OF g‘;"'“
k, SECToR~2 -
Attention : c.,uﬁg;:‘,f’:: Homga naas &m'dabad ~ 121001 (HarYANA
She Pantay Pardey Sh. -k Sragh
Central Transmission Utility of India Limited 71 Bhadla—lll & Bikaner-lll Transmission Limited
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19.19.3

15.19.4

Transmission Service Agreement

the b P°WQ"3"‘A"" Santosh krefngh Epowerge
Email : ,.,4 P
pPanday @po s
Fax. No. :
Telephone No. t 9910338033 1 goo 544 g 2)

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:

() CENTRAL TRANSMISSION UTILITY OF INDIA LIMITED

Address : Plot No.2, Sector — 29, Gurugram, Haryana-
122001, India

Attention : Mr. Atul Kumar Agarwal, CGM

Email . atul_ag@powergrid.in.

Fax. No. .

Telephone No. : 9910378059

All notices, or commumcatlons grven by facs:mlle shall be confirmed by sendmg a

19.19.5

. address and/or addresses to which such notices and communications to-it are to, be. -

dellvered or mailed.

'19.20

19.20.1

. ‘copy” of e same via post office in an” “envelope properly addressed to the

,through an agent, engaged in corrupt practice, fraudulent practlce coercive
‘practice, undesirable practice or restrictive practice in the Bid process. in such an

appropnate Party for delivery by registered mail. All notices shall be deemed.validly
delivered upon receipt evidenced by an acknowledgement of the reclplent unless
the Party delivering the netice can prove in.case of dellvery through the regsstered
post that the recipient refused to acknowledge the receipt of the notice despite.

efforts of the postal authotities.

Any Party may by notice of at least fifteen (15) days to the other Party change the -

.Fraudulent and Corrupt Practices

The TSP and its respective officers, employees, agents and advisers shall observe the
highest lstandard of ethics during the subsistence of this Agreement.
Wotwithstanding anything to the contrary contained in the Agreement, the Nodal
Agency may terminate the Agreement without being liable in any manner
whatsoever to the TSP, if it determines that the TSP has, directly or indirectly or

event, the Nodal Agency shall forfeit the Contract Performance Guarantee of the
TSP, without prejudice to any other right or remedy that may be available to the
Nodal Agency hereunder or subsistence otherwise.

%
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19.20.2 Without prejudice to the rights of the Nodal Agency under Clause 19.20.1

) hereinabove and the rights and remedies which the Nodal Agency may have under
this Agreement, if a TSP is found by the Nodal Agency to have directly or indirectly
or through an agent, engaged or indulged in any corrupt practice, fraudulent
préctice, coercive practice, undesirable practice or restrictive practice during the Bid
process, or after the issue of Letter of Intent {fereinafter referred to as Lol) or after
the execution of the agreement(s) required under Sharing Regulations, the Nodal
Agency may terminate the Agreement without being liable in any manner
whatsoever to the TSP. Further, the TSP & its Affiliates shall not be eligible to
participate in any tender or RFP issyed by any BPC for an indefinite period from the
date such TSP is found by the Nodal Agency to have directly or indirectly or through
an agent, engaged or indulged in any corrupt practice, fraudulent practice, coercive
practice, undesirable practice or restrictive practiées, as the case may be.

- 19.20.3 For the purposes of this Clause 19.20, the following terms shall have the meaning

hereinafter_ respectively assigned to them:

{a) ""c.orrtjpt‘practECe” n;e'anas (i) the offering, giving, %ef:ej\}jng, or soliciting, directly

--f%*'E"-*'j'j"'"“f'j-“' e e TTor indirectly, of ainyehing of vafie 1 influénice the-actions of any persor connected -

GSSIO

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 beeh associated or dealt in any manner, directly or indirectly

with the Bid process or the Lol or has dealt with matters concerning the REP Project

Documents or arising there from,-before or after the execution thereof, at any time

prior to the expiry of one year from the date such official resigns or retires from or

otherwise ceases to be in the service of the BPC, shall be deemed to conétit_qt_e_e__
inﬂue:r_ming the actions ofa person-cennected 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 BPCin rel_z:ton to any matter concerning the Project;

(b)“fraudulent practice” means a misrepresentation or omission of facts or suppression of
facts or disclosure of incomplete facts, in order to influence the Bid process;

{c} “coercive practice” means impairing or harming, or threatening to impair or harm,
. directly or ‘indirectly, any person or property to influence any-person’s participation or.; 2
action in the Bid process; ' Co

(d) “undesirable practice” means {i) establishing contact with any person connected with
or employed or engaged by the BPC with the objective of canvassing, lobbying or in any

al Transmission Utility of India Limited 73 Bhadla-li & Bikaner-I!t Transmission Limited
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manner influencing or attempting to influence the Bid process; or (i) having a Conflict of
interest; and

(e) “restrictive practice” means forming a cartel or arriving at any und'erstanding or
arrangement among Bidders with the objective of restricting or manipulating a full and fair

competition in the Bid process; - =

19.21 Compliance with Law:

Despit§ anything contained in this Agreement but without prejudice to Article 12, if
any provision of this Agreement shall be in_deviation or inconsistent with or
repugnant to the provisions contained in the Electricity Act, 2003, or any rules and
regulations made there under, such provision shall be deemed to be amended to
the extent required to bring it into compliance with the aforesaid relevant provisions

as amended from time to time.

-
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IN WITNESS WHEREOF, THE PARTIES HAVE CAUSED THIS AGREEMENT TO BE
EXECUTED BY THEIR DULY AUTHORISED REPRESENTATIVES AS OF THE DATE AND

PLACE SET FORTH ABOVE.

1. For and on behalf of TSP
i ~

- Sndosh leamar= Singl, | SwGM

[Signaiure, Name, Designation and Address]

2. -~ For and on behalf of Central Transmission Utility of
‘india Limited (Nodal Agency).

- [Signature, Name, Designation and Address]

Tashiv 81w , ED CToIL

I et s et 1 e e

e i el 4 o e s e e e et ettty i et

WITNESSES: )

1. t,_For and on behalf of L
:BPC

2. _ Forand on behalf of

: Nodal Agency ‘ A r ’::‘ af ‘

—_ [Signature]

..... X

[Insert Name, Designation and Address of the Witness]

Ceniral Transmission Utility of Indiz
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Schedule: 1
Project Description and Scope of Project
A. Description of the Transmission Scheme

In order to optimally utilize EHVAC transmission system beyond Bikaner-lll PS while
providing flexibility of power transfer from Bhadla/Bikaner RE clusters as well as to
increase resiliency of transmission corridor in both the complexes i.e. Bhadla and
Bikaner, a high capacity tie interconnecﬁon between Bhadla-lll and Bikaner-1ll PS
was evolved. This would also meet additional evacuation requirement from Bhadla-
lli PS onwards for some RE.generators coming up in the year 2025-26 as well as
improves SCR in Bhadla-ill complex including for LCC HVDC terminal at Bhadla.

Above transmission system was agreed. in the 19th CMETS-NR meeting held on
31.05.2023 and 67th NRPC meeting held on 30.06.2023. Transmission System was
further agreed in 15th National Committee on Transmission (NCT) held on
25.08. 2023, Subsequentlv, Mmlstry of Power, Government of Indla wde its Gazette

Notification CG: DL— -07112023 249941 dated 07, 11 2023 declared estabhshment of :

.W‘f'i'hansmlssmn systerit strengthéning for i interconnections of | Bhadra iFand Bikansrii~
complex through tariff based competitive blddmg route.
The subject Transmission .System was deliberated and approved in the 15th NCT
meeting-heid.on 25.08. 2023 The Mmrstry of Power vidé Gazette notificaticn dated

07.11.2023 has appointed PECCL as BPC for mplementatnon of the subject
transmission scheme through TBCB route.

B. Detailed SCope of Work

Transniﬁsibn Syste S?reng;bemng’for i&enonned“omWBhadla-llr and”' 4

Bfkanér-lll complex  : _ 5

. -

S. No. | ﬂ: " Name of Transmlssmn Element : Scheduled CO[J{'.
§ ""“' . in months from:
- Effective Date;

1. Bhadla-ill - Bikaner-Ill 765 kV D/c line along with 240
MVAr switchable line reactor for each circuit

1 Bhadia-Ill end
* 765 kV, 240MVAr switchable line reactors at 24 Months
Bhadla-Ill - 2 Nos. (30.08.2026)

Smtchnng _equipment  for 765kV,  240MVAr 7
Swntchable Line Reactors at Bhadia-l — 2 nos. '
2, Associated 765KkV line bays at Bhadla-1ll and Bikaner-

Hl end
¢ 765kV line bays at Bhadia-li PS — 2 nos.
GIU]'O
2\ | |
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 765kV line bays at Bikaner-MI PS — 2 nos.

Note:
i} Developer of Bhadia-lii PS to provide space for two nos. of 765 kV line bays
along with space for two nos. of switchable line reactors -
ii)  Developer of Bikaner-ili PS to provide space for two nos. of 765 kV line bays
iii}  Switchable line reactors to be implemented with NGR bypass arrangement

78 Bhadla-Hl & Bikaner-1ll Transmission Limited
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SPECIFIC TECHNICAL REQUIREMENTS FOR TRANSMISSION LINE

'A.1.0 The design, routing and construction of transmission lines shall be in accordance with
Chapter V, Part-A of CEA (Technical Standards for Construction of Electrical Plants and Electric
Lines) Regulations 2022, as amended from time to time. Other CEA Regulations and MoP
guidelines, as applicable, shall also be followed.

A.2.0  Selection of tower type shall be made as per CEA Regulations, however in case lattice type
towers are used, the following shall also be applicable:

A.2.1  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 settlng templates. For towers in
‘snowbound areas, steel sections shall conform to Grade-C of 1S-2062.

A.2.2  Towers shall be designed as per 1S-802:2015, however the drag coefficient of the tower shall

be as follows: -
Solidity Ratio . |.. - DragCoefficient
- Upto0.05 - - | 36
RN R Y
PR SVNUY NUNar il ¢ > A Sy I - :
: = 03 e :
0.4 S22
0.5 and above 2.0

A3.0 Transmnssuon Service Provider (TSP} shalil adOpt any addltronal ioadmg/des gn -criteria for
ensuring reliability of the lme If sa desired and for deemed necessary.

A4D Transmlssmn line shall be desrgned consrdermg wind zon®s as specified in wind map given

in Nationa) Building Code 2016, Vol 1. The developer shall aiso make his own assessment of
- local wind concllt;ons and freqﬂent occurrences of high intensity- winds. (HIW) due .ta. ..

thunderstorms “dust-storms;, dOWnburst etc. along the line route and wherever requrred
hlgher wind zone than that given, in wind map-shall be considered for tower de5|gn 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 the two wind zones shail be
considered for design of towers located in such sections. ]

A5.0  Selection of reliability level for design of tower shall be as per CEA Regulation (Technical
Standards for Construction of Electrical Plants and Electric Lines) Regulations 2022, as

amended from time to time.

A.6,0 - - A)For powerline crossing of 400 kV.or above  voltage level, large angle and dead end towers
' {i.e. D/DD/QD) shall be used ‘on eithér 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.

79 Bhadla-lll & Bj aner—lllTransmissmn Limited
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C) For power line crossing of 66 kV and below voitage level, suspension/tension
towers shall be provided on either side of power line crossing depending upon
the merit of the prevailing site condition and line deviation requirement.

D} For crossing of railways, national highways and state highways, the
Rules/Regulations of appropriate authorities shall be followed.

The relevant conductor configuration shall be as follows: -

-A7.0
Type of conductor: ACSR / AAAC / AL59
- Basic parameters: _ -
~ Transmission . ACSR _ . Equivalent Equivalent Sub-
t line Conductor AAAC minimum size | conductor
specified conductor of AL59 Spacing
based on conductor
53.5% . based on 59%
. cdﬁ:dut:'tivity of | conductivity of
- . - _AlAlley: AL Alloy*
765 kV D/C - Zebra: Stranding’ | Stranding © | Stranding. .
T | WexaBundle). | 527318 mmeAT T detaie T details: 61/3.08 | 7T
-Transmission | 7/3.18 mm-Steel, | 61/3.19mm, | mm, -
Lines 28.62 mm 27.72 mm
d_iameter_r.. { 28.71 mm ' diameter; 457 mm
428 mm'2,. diamefér; 454'mm2
Aluminium area, | 487.5 mm2 ‘Aluminium alloy
o | Aluminigm | ‘area
...... ‘Maximum DC .| -alloy area” Maximum DC
: -.Resistance.at 20°C |* Maximum DC | Resistance at-
- (Q/km): 0.06868 ) R‘esi;tange at 20°C (Q/km)'é' =
Minimum UTS: .. =20°C (Q/km): | 0.0653 - :
130.32 kN 0.06815 Minimum UTS:
- Minimum UTS: | 108 kN i
135.6 kN |
1. *To select any size above the minimum, the sizes mentioned in the Indign standard
_ 15-398(part-6) should be followed. 7
L2 The transmission tines shall hdvé to bé"dé.sighed fof a max:mum operatihg';::')'hductbr
temperature of 85 deg C.
A80 The required. phase to phase spacing and horizontal spacing for 765 kV line shall be

governed by the tower design as well as minimum live metal clearances for 765 kv voltage
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tevel under different insulator swing angles. However, the phase to phése'spacing for 765

*kV line shall not be less than 15 m,

A.9.0 Al electrical clearances including minimum live metal clearance, ground clearance and
minimum mid span separation between earth wire and conductor as given below shall be

considered:
a) Minimum live metal clearanc_eé for 765 kV line:
(i) Under stationary conditions
From tower body:  For 765 kV D/C: 6.1 m
‘ For 765 kV $/C: 5.6 m

(i) Under swing conditions

Wind Pressure Cohditiqn

Minimum Electrical C_learance

a) Swing angle (252)

4.4m

b) Swing angle (552) 3

- b)'_Mihimutﬁ ground clearance for 765 kv: 18 m

S -~ 13m.

e s e

T4 g e e e i iy v et -t e

¢} Mirimum mid span separation betiveen éarthwire and conductor for 765 kv: 5.0m

T

A.10.0 Shielding angle shali not exceed 10 deg for 765 kV D/C Line transmission line.

A110 The Fault currént_fo;'"de'_sign of line é,hall be 50.kA for 1 sec for 765 kv.

A12.0  In case of 765 kv volta:ge class lines, at least.one out of two earth wires shall be OPGW and
second earth Wire, if no't OPGW, shall be _eitiier of galvanized standar:g steel (GSS) or
Aluminum Alloy Conductor Steel Reinforced (AACSR) conductor type or- any other suitable

""conductor type depending Uipon span lerigth and o'th'gr:té'éﬁniéal con;idei’ation.

_A.13.0 Each tower sf;ali_i}e earthed sy;:h th:;t tower f:éadfihg impedance does not exceed 10 ohms.

Pipe type or Counterpoise type earthing shall be prdvi_ded in accordance with relevant IS,
Additional earthing shall be provided on every 7 to 8 kms distance for direct earthing of both
shield wires: if site condition demands, muitiple earthing or use of earthing enhancement

compound shall be used.

A.14.0 Pile type foundation shall be used for towers located in river or creek bed or on bank of river
having scourable strata or in areas where river flow or change in river course is anticipated,

based on detailed soil investigation and previous

years’ maximum flood discharge of the

river, maximum velo;ity of water, highest fiood level, scour depth and anticipated change
in course "of river based on river‘morphology" data ‘of at least past 20" years to ‘ensure

availability and reliability of the transmission line.

A.15.0 Transmission line route shall be finalized, in consultation 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

Central Transmission Utility of India Limited 31
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A.16.0, Wherever, transmission lines are passing through cyclone prone areas i.e. areas up to 60 km
.from coast foliowing shall also be applicabie:
a) Terrain category-l, with terrain roughness factor (K2) of 1.08 shall be

considered for tower design for exposed open terrain with few or no
obstruction which also includes open sea coasts, open stretch of water,

desert and fiat treeless plains

b} Importance factor for cyclomc reglon (K4) of 1.3 shall be considered for
tower design.
¢) The number of consecutive spans between the section pomts/ angle point
shall not exceed 10 spans or 3 km instead of conventional practice of 15
spans or 5 km, in order to 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 based on the site
- requirement

A 17 0 Wherever transmission hnes are passmg through cycIOne prone areas (l el areas up to 60
"’ km from coast)/ creek reg:ons/ aggressive ‘soil areas followmg shall also be apphcable. -

B NS

’ a) The fabncated tewer parts. and stubs shall have a minimum.overali zific

T mma i e = ——— .-...h“...-

coating of 900 g/m? of surface area except for plates and sections below 5

mm which shall have a minimum overal! z:nc coating of 610 g/ m? of surface
- area. The average zinc coating for all sectrons and plates 5:fnm, and abpve
shail-be maintainéd as 127 microns and that for plates and sections below
5 mm shali'be maintained as 87 microsis.

-

~b) Ready mlx concrete of M30 Grade:shall be Used to avdrd use of locally
. avanlable sahne water. However design’. mix concreté of - M30 Grade"

T conformlng to IS 456 with potable water can be used at locations where
transportation of ready-mix. concrete is not feasible. Minimum cement
content in any case shall not be less than 330 kg/m3

¢) The surface of the reinforced steel shall be treated with epoxy-based

- coating to enhance corrosion performance of foundation. Use of epoxy
coated reinforcement in foundation shall be as per i5 13620. In addition,

two (2} coats of bituminous painting of minimum 1.6 kg/m? per coat shall

) be applled on all exposed faces of foundatron (| e pedestal and base siab)

d) Double coat 20 mm thick cement plaster shall be prov:ded on all exposed
concrete surface as well up to 300 mm below ground level to give
protection to concrete surface from environmental and saline effect.
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Transmission Service Agreement '8
) 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 to 350 mm above CL portion.

A.18.0 The raised chimney foundation is to be provided in areas prone to 'flooding/wafer
stagnation like paddy field /agricultural field and undulated areas to avoid direct contact of .
water with steel pa‘rt 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).

A19.0 The TSP shall abide by the Guidelines of CEA w.r.t. shifting of transmission lines for NHAI
projects and other projects.

A.20.0 Safety precautions in regards to gas/oil pipe lines in vicinity of Transmission lines shall be
taken in coordination with gas/ petroleum authorities.
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SPECIFIC TECHNICAL REQUIREMENTS FOR SUBSTATION

The proposed augmentation of Bhadia-ill (AIS) substation-and Bikaner-1l1 (AIS) substation
shall be generally conforming to the requirements of CEA (Technical Standards for
Construction of Electrical Plants and Electric Lines) Regulations 2022, as amended from time

to time,

Other CEA Regulations/guidelines as amended up to date and MoP guidelines, as applicable,
shall aiso be followed.

Salient features of Substation Equipment and Facilities -

The design and specification of substation equipment are to be governed by the following
factors:

Insulation Coordination

Thee system design parafeters for-substations/switchyards shall be as given below .

| No . 1 T hisgs . Bikaner-lil s/s
765 kv 765 kv
: . ) " System - ... System
1. | System operating voltage ) - 765kv - 765kV
Maximum voltage of the system |. . - 800kV | . .8ODkV
{rms} . . - .

3. | Rated frequency ... S0Hz . 50Hz ...
4| No. of phase .-~ R A 3 D e

I ‘5. 7| Rated Insulation levels

i) | Lightning Impulse withstand
voltage for (1.2/50 micro sec.)

41 | dry and-wet

- for Equipment other 2100kVp 2100kVp
than Transformer and
. Reactors 2100kVp 2100kVp
- for Insulator String '
ii} | Switching impulse withstand 1550kvp 1550kvp

voltage {250/2500 micro sec.)

iii) | One minute power frequency | 830kV .'  830kV

dry withstand voltage {(rms)

6. | Corona extinction voltage 508 kv : 508 kv

e St e g L -

|t ~Bescription of parameters—T Extr 3 ms-krr*r*anam:-*--%*;,Eﬁfﬁmf‘?:sskv‘“_—.
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sl Description of parametefs Extn. of 765 kV Bhadla- Extn. of 765 kv
‘| No | His/s Bikaner-lli s/s
765 kv ] 765 kv
‘ System ‘System
7. | Max. radio interference voltage 2500 micro-volts at 508 | 2500 micro-volits at
for frequency between 0.5 MHz kV rms 508 kV rms
and 2 MHz - I
8. | Minimum creepage distance for 24800 mm 24800 mm
insulator string/ longrod (31mm/kv) (31mm/kV)
insulators/ outdoor bushings ,
9. | Minimum creepage distance for ' 20000 mmi B " 2000G mm
switchyard equipment ' (25 mm/kv) - {25 mm/kV) -
10. | Max. fault current 50 kA 50kA
11. | Duration of fault ] 1 sec 1Sec

B.1.2 Switching Scheme

The swntchlng schemes as mentiohed below shall be adopted at various voltage
- levels of substat:on/swutch_yard '

e et e i et oA et et e b et

» Substation T o - 7$5I2V side
765kV Bhadla-lll S/s Extn . One and haif breaker
765!’(\/ Bikaner_—.lll S/s Extn. . . > . . One and half breaker. N

Notes: -

{i} For one and hald breaker switching scheme, any double circuit line consisting
of two numbers .of feeders and ongmatmg from a transm:ss:on or generatmg
sthchyard shail not-be terminated in one dnameter

{u} A drameter in one and half breaker scheme isa set of 3 cm:wt breakers w:th
associated isolotors, earth switches, current transformers etc. for controﬂmg
of 2 (two} numbers of feeders.

(iiij} Connection arrangement of Switchable Line reactors shall be such that it can
be used as Line reactor as well as Bus reactor with suitable NGR bypass
arrangement.

{iv)  Extn. of 765kV Bhadia-H s/s:
TSP shall also provide provision for auxiliary switching scheme for 2x240M VAR
765kV Line Reactor of Bhadla-m and B.rkaner-lﬂ o/c linie at Bhadia-t énd such *
that single phase SOMVAR Spare Reactor can be installed in future as hot spare
which shall also be utilized as spare for present and future 240MVAR Reactor
bank.

Ay
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B.2.0 Substation Equipment and facilities:

The switchgear shall be designed and specified to withstand operating conditions
and duty requirements. All equipment shall be designed considering the following

- capacity.
5i. No Description of bay . 765kV Bhad!a-lil 765kV Bikaner-iil
' S/s Extn S/sExtn.
1. Bus Bar 4000A 4000A
Line bay .3150A 3150A
3. Line Reactor Bay 3150A _ 3150A

B.2.1 Shunt Reactor

80 MVAR, 765/V3 kV, 1-Phase Reactor (mcludlng arrangement for 3-phase bank. -
formation of 240 MVAR) shall conform to CEA’s “Standard Specifications and Technical

b e e e 1t £ ¢ o s e sl 5 e 1 okt o, 3 e et B+ =T hpam o et Pk s oy A.....,..,

T et 14 g ..._-...,

LIRS ...-__..._.,___._.._‘;., ——————r e

Parameters for Transformers and Reactors . (66 kv and above- voltage | class)” as
amended up to date avarlab!e on, CEA website,” .

e

© _The resrstlve value of NGR for each circuit at Bhadla-lli end of 765k’V D/c Bhadla IH -

Bikaner-lll S/s shall be 500 ohms.

Neutraf Grounding Reactor and Surge Arrester for 765 kv Swrtchable Line

Reactors (as applicable):

The neutral of the switchabie line reactors (wherever provrded) shall be grounded
through adequately rated Neutral Groundmg Reactors (NGR) tp facrlltate smgle phase .
auto-reciosure, prowded that. the NGR shall be- prowded with su:table bypass
arrangement so that the switchable line reactor can be used as Bus Reactor as and
when required. The neutral of bus reactor shall be solidly grounded.

NGR shall be oilfilled or dry type air core for outdoor application. NGR shall conform
to CEA’s “Standard specifications and technical parameters of transformers and
reactors (66 kV and above voltage class)”. Technical parameters of NGR shall be as
specified in Annexure-A of abovementioned document.

The surge arresters {rated voltage of arrester in co-ordination with ohmic value of

~72-NGR shall be déciddd by the TSP) shafl be prowded and physrcally located between

the neutral of shunt reactor {brought out at 145kv class bushmg) and neutral
grounding reactor. The surge arresters shall be of heavy duty station class gapless
Metal oxide (ZnO) type conforming in general to IEC-60099-4. Arresters shall be

flity of India Limited
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hermetically sealed units, of self-supporting construction, suitable for mounting on
structures.

B.2.3 765kV Substation equipment {AilS)

B.2.3.1 Circuit Breakers {AlS)

The circuit breakers and accessories shall conform to TEC: 62271-100, IEC: 62271-1
and shall be of SF6 Type. The circuit breakers shall be of class C2-M?2 (as per IEC) with
regard to restrike probability during capacitive current breaking and mechanical
endurance. Each breaker shall have two sets ‘of trip circuits which would be
connected to separate DC supplres for greater reliability. The rated break time shall
not exceed 40 ms for 765kV circuit breakers. 765kV Circuit breakers shall be provided
with single phase and three phase auto reclosing. The Circuit breakers controllrng
765kV lines shall be provided with pre-insertion closing resistor of about 450 ohms
maximum with 9 ms minimum insertion time or Controlled Switching Device. The
short line fault capacity shall be same as the rated capacity and this i is proposed to be
achieved wrthout use of openlng resrstors The controlfed swntchmg device shali be
provided in Crrcurt Breaker of swrtchable Ime reactor bay and in Nlam and Tie bay i

"crrcult breakers “of line “with non-sw1tchable Lme Reactors .Bus’ reactors and T
Transformers of 400kV and.above voltage class.

B.2.3.2 Isolators {AIS)

The isolators to comply with IEC 62271-102 in. general. 765kV Isolator desngn shall be
double break or vertical break or knee-type. Ail Isofators and earth switches shall be
motor operated. Earth sw:tches shall be provided at vatibus locations. to facilitate -
-maintenance. isolator rated for 765kV shall be of exténded mechanlcal endurance
class-M2 and suitable for bus transfer current switching duty as per IEC-62271- 102
Main blades and earth blades shall be interlocked and interlock shall be fail safe type.
765 kV earth switches for line isolator shall be suitable for induced current switching
duty as defined for Ciass-B. -

B.2.3.3 Current Transformers (AlS)

Current Transformers shall comply with IEC 61869 in generai. All ratios shall be

.- .. obtained by secondary taps.. oaly Generally, Current Transformers ({CT) for 765kv_;-,“j_;'_
shall have siX cores (four for protection and two for metermg) The burden and knee
point voltage 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 0.2S. The rated burden of cores shall be closer to the
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maximum burden requirement of metering and pratection system (not more than
20VA for metering core) for better sensitivity and accuracy. The instrument security
factor shall be less than 10 for CTs of 765 kV voltage class.

—B.2.3.4 Capacitive Voltage Transformers {AIS)

B.2.3.5 Surge Arresters (AIS)

B.2.4

:6_24,kv,§tat|jb5 High (SH) d uty gapless type S_hrgé arresters w

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. The Accuracy class for protection cores shall be 3P and for metering core
shall be 0.2. The Capacitive voltage transformers on lines shall be suitable for Carrier
Coupling. The Capacitance of CVT for 765KV shall be 8800 pF. The rated burden of
cores shall be closer to the maximum burden requirement of metering and protection
system (not more than 50VA for metering core) for better sensitivity and accuracy.

ith therma ] energy (Wth]

with system requirements, Surge arresters shall be provided near line entrances,
Transformers and Reactors 50 as to achiéve proper insulation coordination. Surge
Arresters shall be provided with porcelai'n/ polymer housing fitted with pressure
relief devices. A leakage current monitor with surge counter shall be provided with

each surge arrester.

Protection Refaying and Control System

The protective relaying system proposed to be p}ovided for transmission lines, auto-
transformers, reactors and bus bars to minimize the damage to the equipment in the:
events of faults and abnormal conditions, is dealt within this section. All main
protective relays shall be numerical type with IEC 61850 communication interface
and should have interoperability ‘during integration of numerical relays to
communicate over 1EC61850 protocol with RTU/SAS/IEDs of different OEMs. All
numerical relays shall have built in disturbance recording feature.

The protection circuits én'd".re'lavzs'bf:t_h‘é trdnsformer arid reactor shait be electricaily
and physically segregated into two groups each beihg independent and capable of
providing uninterrupted protection even in the event of one of the protection groups
failing, to obtain redundancy, and to take protection systems out for maintenance
while the equipment remains in service.

i i, e by by £ amsmpangon e

" of minimim 13 KIJKV Conformiing to TEC 60089-4 in ganeral shail be provided for =
. 765kV system. Other characteristics of Surge arrester shall be chosen in accordance -
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a) Transmission Lines Protection )

765kV lines shall have Main-I nhumerical three zone distance protection scheme with
carrier aided inter-tripping feature. 765kV lines shall also have Main-ll numerical
distance protection scheme like Main-| but from a different make that of Main-l. The
Main-I and Main-Il protection relays of the same make may be provided only if they
are of different hardware and manufacturing platform or different prmuple of
operation.
However, Line Current Differential relay' {with back up distance protection féature) as
Main—! and Main-H shall be considered at both ends for short lines (line length below
30 km) having Fibre Optic communication link. Differential relay at remote end shall
be provided by the TSP. Associated 'powe'r--& control cabling and integration with SAS
at the remote end shall be provided by the respective bay owner.

Further, all 765kV lines shall be provided with singie and three phase auto-reclosing
facility to allow reclosing of circuit breakers in case of transient faults. These.lines
shal! also be provided with dlstance to fault Iocators to identify the location’ of fault
“on transmission lines. ..~ . - . . :

o 1y

WAL 765KkV. lme,s_,shall aiso e provrded wlth two. stages over. voitage pmtectlon Tne‘_;- ._“__:ﬁ__ﬁ_“_,__,ﬁ,__

Over. voltage protectlon and dzstance to fault locator may be .provided as in-built" -

“feature of Main-I and Main-II protectron relays. Auto reclose as built in function of

Bay Control Unit (BCU) is also- acceptable. .
The Main-1 and Main-II protection relays: shall be fed from separate DC sources and

shall be mounted in separate panels. -
For 765kV transmission lines, directional IDMT earth fault relay should be provided
as standalone-unit or in-built feature of Main-I and Main -1l feature.

- b} 765kV Reactor Protection

Reactor shall be provided with the following p'ro'fce(':tidns: -

Numerical Differential protection. -

Numerical Restricted earth fault pfotection

__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 and pressure relief

c) Bus Bar Protection

The high speed low impedance type bus bar differential protection, which is essential
to minimize the damage and maintain system stability at the time of bus bar faults,
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shall be provided for 7654V buses. Duplicated bus bar protection is envisaged for
765kV bus-bar protection. Bus bar protection scheme-shall be such that it operates
selectively for each bus and incorporates the necessary features required for
ensuring security. The scheme shall have complete bus bar protection for present as
well as future bays envisaged i.e. input / output modules for future bays shall also be
provrded_

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,

d) Local Breaker Back up Protection
This shall be provided for each 765kV circuit breakers and will be connected to de-

energize the affected stuck breaker from both sides.

Notes:

1 (BB and’ REF refays shall be prowded separately from transformer du_‘ferentm.’

re"ay P i, i - ;' e o o e e U S SR

e 1 A it

2 “LBB re!ay may also be prowded as bun’t—m protectron funct.'on of d:stnbuted bus

-"bar protection schieme; however, in such case separate LBB relay shall be
provided for tie bays (in case of One and Half breaker scheme).

3 Over fluxing and overload protection can be prowded as built-in feature of
differentiai relay.

4, In 765kY switchyard, 1f spare bay of half diameter is identified as future Tie CB
relay panel shall be with Auto-reclosure feature,

-~ B.2.5 Substation Automation System

~a) For all the new substat:ons state of art Substation Automatron System
(SAS) conforming to IEC-61850 shall be prevuded The distributed
architecture shall be used for Substation Automation systém, where the
controls shall be provided through Bay contro] units. The Bay control unit
is to be provided bay wise for voitage level 220kV and above. All bay control
units as well as protection units are normally connected through an Optical
fibre high speed network. The control and monitoring of circuit breaker,
dis-connector, re-setting of relays etc. can be done from Human Machine
Interface (HMI) from the control room, _

-

The functions of control, 'annunciation, disturbance recording, event logging and
measurement of electrical parameters shali be integrated In the Substation
Automation System.
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At new substations, the Substation Automation System (SAS) shall be suitable for the
operation and monitoring of the complete substation including proposed future
bays/elements.

In exustmg substations with Substation automation system (SAS), augmentatlon of
existing SAS shall be done for bays under the present scope.

In existing Substations where Substation automation is not provided, control
functions shall be done through control panels

Necessary gateway and _modems (as required) shall be provided to send data to
RLDC/SLDC as per their requirement and shall be provisioned with 2+2 redundancy -
i.e. 2 channels for Main Control Centre and 2 channels for Backup Control Centre. In
order to meet this requirernent, suitable redundancy at port and card level need to~
be ensured by the TSP to -avoid any single point of failure which may lead to
interruption in real-time grid operation. Accordingly, all the hardware for
communication services of station as stated above shall support dual redundancy for
data transmission of station to respective main and backup RLDCs. Any augmentation
work at RLDC/SLDC is excluded from TSP’s scope. However, all the configuration work
at substatlon end requured to send data to RLDC/SLDC shall be inthe scopeof TSP

T et s S S L b e it 2Pt § ik e s k. et e s b=

b) Tlme SynchromSatlon equrpment .
Time synchronization equipment complete in all respect.including antenna, cable and
processmg equipment required to receive time srgnal through GPS or from National
Phys:eal Laboratory (NPL) through INSAT shall be provnded at new substations. This
equipment shall be used to synchronize SAS and IEDs etc.

B.3.0 Substation Support Facilities'

'Certam facilities required for the operation~& maintenance .of substatlons as de- :
scribed below shall be provided at the new substation. In exlstmg substatlon theser -
facilities have already been provided and would be extended/ augmented as per

requirement.
B.3.1 ACand DC power supplies

For catering the requirements of three phase and single phase AC supply and DC
supply for various substation equipment, existing facilities shall be augmented as

required.

B.3.2. Fire Fighting System v ) L R

Fire-fighting system for substation including Transformer and Reactor shall conform
to CEA (Measures Relating to Safety and Electric Supply) Regulations 2023 as
amended from time to time.

%
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Further, adequate water hydrants and portable fire extinguishers shall be provided in
the substations. The main header of the firefighting system shall be suitable for
extension to bays covered under the future scope; necessary piping interface in this

regard shall be provided.
At existing substations, the fire-fighting systems as available shall be extended to

meet the additional requirements—

Oil evacuating, filtering, testing and filling apparatus

To monitor the quality of oil for satisfactory performance of transformers, shunt
reactors and for periodical maintenance necessary dil evacuating, filtering, testing and
filling apparatus would be provided at new substations. Oif storage tanks of adequate
capacities for storage of transformer oil would be provided.

Online Transformer Oil Drying Out System shail be provided in line with the provisions
of Technical Specification of CEA on transformers.

<

Iilumination

control room & other bwldlngs of the substatlon The sw1tchyard shall also be
provided with adequate rllummat:on

‘The Lighting of the entire control room building, fire-fightirig pump house, other

building (if any) and SWItchyard shail be done by LED based low power consumptlon

luminaries.

Cantrol Room

_ _Forthe new. substation substation control room shall be provided to house substatton
work stations for station level control (SAS) alongwith its peripheral and recordmg

equipment,- AC and DC distribution boards, DC batteries and associated battery
chargers, Fire Protection panels, Telecommunication panels and other panels as per
requlrements Air conditioning shall be provided in the building as functional
requ irements. Main cable trenches from the control room shall have adequate space
provision for laying of cables from the control room for all the future bays.

Af existing substations, the adequacy of size of control room shall be ascertained and
the same shall be augmented as per requirement.

ControIConcept L - B N -

ER

All the EHV circuit breakers in substataon/sw:tchlng statlons shall be controlled and
synchronized from the switchyard control room/remote control center. All the
isolators shall have control from remote/local whereas the earth switches shall have

local control only.
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B.3.8 Visual monitoring system (VMS_) for watch and ward of substation premises:

Visual monitoring system. for.effective watch and ward of substation premises shali
cover all the transformers and reactors, all other major AlS Equipment (such as CB,
isolators, CT, CVT, SA etc. as applicable}, GIS bays, panel room, all the gates of
switchyard and all entry and exit points of control room building-and accordingly the
location of cameras shali be decided. In addition to the gates of the switchyard, the
cameras shall also be located around the boundaries at suitable locations. The camera
shall be high definition color CCD camera with night vision feature., The YMS data
partly/com'pletely'sh'éll 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
workstatlons/momtors in the control room and simultaneocusly record all the
cameras. The VMS data should go only to the personnel/facility and not to the remote
server of the Camera (VMS supplier).

e L Mo&e/keyboérd céntrbllers shall.be.used.for pan, tilt, zoom. and.other. funﬁf’io‘hs o) S
the- desired camera. The Vlsual Monitormg System shall have provision of WAN -
connectivity for remote momtorrng '

All camera recordings shall have Camera ID and location/area of recording as well as
date/time stamp. The eqmpment should generally conform to 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.

‘B.4.0 " General Facilities - : ]

‘a) ‘Bay extension works at existing substation shall be executed by TSP in
accordance with the requirement/provisions mentioned above. However,
interface  points shall be considered keeping in view _the existing
d sngn/arrangement at the substation.

b) T3P has to arrange for construction power and water on its own.

t} All outdoor steel structures including anchor/foundation bolts shall be fully
galvanized. The weight of the zinc coating shall be at least 610 gm/m? and 900
gm/m? for coastal/ creek regions (if applicable).

d} In 765kV switchyard, if spare bay of half diameter is- ldentlﬁed as future, all the_____ :
equipment for Tie and Future bay shall be designed c0n5|der|ng the current
rating of line bay i.e. 3150A.

e} All electrical equipment shall be installed above the Highest Flood Level (HFL)
and where such equipment is not possible to be installed above HFL, it shall be
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ensured that there is no seepage or leakage or logging of water.

B.5.0 EXTENSION OF EXISTING SUBSTATION

The following drawings/details of existing suBStation is attached with the RFP

documents for further engineering by the bidder.

Sl.

No.

Drawing Title

Drawing No./Details

Rev. No.

A,

765kV Bikaner-ill sfs -

1.0

Single Line Diagram

Drawings shall be
provided to TSP later
once these drawings are
finalized by the developer
of 765kV Beawar s/s.

2.0

| General Arrangement

4.0

Visual Monitoring System

5.0

Bus Bar Protection (765kV

- System)

6.0

Substation Automatlon System
(SAS} -

765kV Bhadla-lll s/s

10

Single Line Diagram

20,

General Arrangement”. - .

3.0

Earthmat Layout

4.0

Visual Monitoring System

5.0

Bus Bar Protection
{765KkV System)

6.0

Subgtation Automation System
(SA

Drawings shall be
provided to TSP later -
once these drawings are

finalized by the developer

of 765kV Beawar s/s.

Bidder is also advised to visit the substation sites and acquaint themselves with the
topography, infrastructure such as the requirement of roads cable trench drainage
etc. and also the design phitosophy.: )
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Annexure ~E

SPECIFIC TECHNICAL REQUIREMENTS FOR COMMUNICATION

The communication requirement shall be in accordance to CEA (Technical Standards
for Communication System in Power System Operatigné) Regulations, 2020, CEA
(Technical Standards for Construction of Electrical Plants and Electric Lines)
Regulations, 2022, CERC {Communication System for inter-State transmission of
electricity) Regulations, 2017, CEA (Technical Standards for Construction of Electrical
Plants and Electric Lines) Regulations,.2022 and CEA (Cyber Security in Power Sector)

-Guidelines, 2021, all above documents as amended from time to time.

The protections for transmission line and the line compensating equipment shall have
hundred percent back up communication channels i.e. two. channels for tele-
protectron in addition to one channel for speech plus data for each direction.

The communication ser\nces viz. SCADA, AGC (wherever appllcable), VolP, AMR and
PMU have been |dent|fled as critical services and therefore shall be prowsuoned with

242 redundancy ie. 2 _channels for Main Control Centre and 2 channels for Backup‘ e

“Control Centre. ln order to meet thlS requrrement surtable redundancy at port and -

card level need to be ensured by the TSP to avoid any single point-of failure which
may lead to interruption in real-time grid operation.

PMU to PDC communication {wherever required) shaH be through 2 channels to the
PDC (main) as there is no backup PDC at present. :

Accordingly all the hardware for communication services of station as stated above
shall SUpport dual redundancy for data transmission of station to respective main and

backup RLDCs

The comblete ISTS communication system commissioned by TSP under the RFP shall
be the asset of ISTS and shall be available for usage of ISTS requirements as suggested
by CTU from time to time.)

Ip order to meet the requilement for grid management and operation of substations,
Transmission Service Provider (TSP) shail provide the following:

C.1.0 Bhadla-ll - Brkaner—lll 765 kV D/c line

On Bhadla—lll - Blkaner-lll 765 kv D/c Irne TSP shall supply, mstall and commrssron'
One (1) no. OPGW cable containing 24 Fibres (24F) on one E/W peak and conventional
earth wire on other E/W peak.
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The TSP shall install this OPGW from gantry of Bhadla-lll Sfs up to the gantry of

Bikaner-lil S/s with all associated hardware including Vibration Dampers, mid-way and

gantry Joint Boxes (called OPGW Hardware hereafter) and finally terminate in Joint

Boxes at end Substations. The transmissiori line length is 150 kms {approx.), where

repeater shall be réquired to meet the link budget ret;uirémént of Bhadia-lll -
- Bikaner-INl 765 kV D/c link. _

Maintenancé_ of OPGW Cable and OPGW Hardware shall be responsibility of TSP

€.2.0 2 Nos. of 765 kV line bays at Bhadla-Ill S/s

{i) TSP shali supply, install & commission 1 no. FODP (72F or higher) alongwith
panel and required Approach Cable (24F) with all associated hardware fittings
from gantry tower to Bay Kiosk and from the Bay Kiosk to Control room.

(ii) TSP shall supply, install -and: commission One STM-16 (FOTE) equipment
alongwith panel/s supporting minimum three. (3} directions with. MSP _
(Muttiplex Section Protection — 1+1) with'ne_cessary'inte,rfacés to-meet the .

‘Bikaner-Iit S/s. The suitable B¢ Power Supply and backup to be provided for’
communication equipment. - -

(iii) FOYE/FODP panel »_s'hall be installed in the new Bay Kiosk (Switchyard Panei’

' Room (SPR)). The FOTE undei' present scope shall be integrated by TSP with

the existing FOTE at control room of Bhadia-li S/s which shall be

-7, communicating with respective contro! center, TSP to provide necessary

FODP sub rack / .Splice trays/. Patch cords etc. and optical

_interfaces/equipment in the-existing FOTE/FODP panels in control room for
integration with the existing FOTE for onwards data transmission.

in case spare optical direction is not available in the existing FOTE at the
control room, the TSP shall coordinate with station owner to reconfigure the
directions in existing FOTE ‘t control room, Alternatively, The TSP may
integrate the FOTE under trje present scope with existing FOTE in the nearby
Kiosk connected to the control room FOTE (if availablée with spare direction).
For this purpose, TSP shall provide necessary FODP sub rack / Splice trays/
Patch cords etc. and suitable optical interfaces/ equipment in the existing

‘FOTE/FODP panels in another Kiosk (SPR)..
{iv) FOTE and FODP can be accommodated in same panel to optimize space.

{v) The new communication equipment under the present scope shall be
compatible for integration with existing regional level centralized NMS. The

Central Transmission Utility of India Limited 96 Bhadla-lli & Bikaner-Iii Transmission Limited
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local configuration of the new communication equipment shall be the

: responsibility of TSP, The configuration work in the existing centralized NMS
for integration of new Communication equipment shall be done by Regional
ULDC Team, however all the necessary support in this regard shall be ensured
by TSP.

{vi) The maintenance of all the communication equipment and software thereof
including FOTE, PMU, FODP, approach cable, DCPS along-with Battery Bank
shall be the responsibility of TSP,

€.3.0 2 Nos. of 765 kV line bays at Bikaner-Hi S/s

(i) TSP shall supply, install and commission 1 no. FODP (72F or higher) along with
panel and required Approach Cable (24F) with all associated hardware fittings
from gantry tower to Bay Kiosk and from the Bay Kiosk to Control room.

(u} TSP sha!l supply, Instaill and commission One STM-16 (FOTE) equipment
anngmth panel/s.. supportmg mrmmum three {3} directions with. MSP’
. {Multiplex Sectlon Protectlon - 1+11 wrth necessary mterfaces to meet the__‘__ .
‘voice -and ‘data commumcatton ‘requirement ‘between ‘Bhadia-Il S/s and
Bikaner-1ll $/s. The suitable DC Power Supply and backup to be previded for
comm_unic_ation equipment.

s gy SRR S

(m) FOTE/FODP panel shall be installed in the new Bay Kiesk (SW|tchyard Panel
Room (SPR)). The FOTE under present scope shall be integrated by TSP with
the existing FOTE at control room of Bikaner-lit S/s which shall be
. _Z.commumcatmg with respectlve control center. TSP to prowde necessary
- * - FODP " sub" rack. ./~ Spere trays/ -Patch.--cords .etc.” - .'and ‘optical
:nterfaces/equnpment in the existing FOTE/FODP panels’in contro! foom for

.- integration with the existing FOTE for onwards data transmission.

In case spare optical direction is not available in the existing FOTE at the
control room, the TSP shall coordinate wi th station owner to reconfigure the
directions in existing FOTE at control rl;om. Alternatively, The TSP may
integrate the FOTE under the present scope with existing FOTE in the nearby
Kiosk connected to the control room FOTE (if available with spare direction).
For this purpose, TSP shall provide necessary FODP sub rack / Splice trays/

:.. Patch cords etc. and suijtable optical interfaces/ equipment in_the exlstrng
'FOTE/FODP paneIs in another Kiosk {SPR).

{iv) FOTE and FODP can be accommodated in same panel to optimize space.
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(v) The new communication equipment under the present scope shall be
compatible for integration with existing regional level centralized NMS. The
local configuration of the new communication equipment_shall be the
responsibility of TSP. The configuration work in the existing centralized NMS
for integration of new Communication équipment shall be done by Regional
ULDC Team, however all the necessary support in this regard shall be ensured

by TSP, - _

(vi) The maintenance of all the comnﬁmicati‘on equipment and software thereof
including FOTE, FODP, PMU approach cable, DCPS along with Battery Bank
shall be the responsibility of TSP,

C.4.0 Specific Requirement for Phasor Measurement Units (PMUs)

TSP shall supply, install and commission required no. of Phasor Measurement Units
(PMUs) PMUs at all the locations urider the scope of TSP Under this RFP as per CEA
(Technical Standards for Constriction of Electrical Plants :and Electric Lines)

o ‘Regulations, 2022 -(élon_‘é with all amendments “if any), and all the applicabie

sl RegUlations; Standaeds, - Guidefines issued.-time - to- timex These - PMUS-shall-be-- . —rr oo

‘Provided with GPS clock and LAN switch and shall connect with LAN switch of control
room of respective substations/ generating stations with Fibre dpti‘c cable. These
PMUs shall be connected with the FOTE.at Substation/ generating stations for
onwards ‘data transmission to ‘the PDC (Phasor Data Concentrator) located at
respective RLDC. LConfiguration work in existing PDC at RLDC for new PMU
fhtegr'ation_shall be done by respective RLDC, however all the necessary support in
this regard shall be ensuted by TSP. The maintenance of all the PMUs and associated
: equipméhg‘sﬁéi'l'fbé'fhé responsibility of TSP, B '

Note: Existinig Station ewner/s to pr;ovide ne-céessary_support ta integrate d_ﬂ'ferént
equipment gnd applications of new éxtén.d_ed bays with the existing substation e. g
Cqmmurij_ication (through FOTE], Voice etc. for smooth operation and monitoring of
new added grid elements. 3
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Appendix-F.1

%

Repeater Requirements

® If the repeater location is finalized in the Control Room of 3 nearby
substation, TSP shall provide 1 no. OPGW (48F) on a single Earthwire
peak with OPGW Hardware and mid-way Joint Boxes etc. of the line
crossing the main line and 1 no. Approach Cable (48F) with all
associated hardware fittings, t6 establish connectivity between
crossing point of main transmission line up to the repeater equipment
in substation control room. .

TSP shall co-ordinate for Space and DC power supply'sharing for repeater
equipment,

TSP shall prowde FODP; FOTE {with STM-16 capacity) with suitable interfaces
requ:re for lmk budget of respectlve fink.

'c.JR,

. if the repeater Iocatron s flnahzed in the nearby substatlon premlses
the TSP shall identify the Space for repeater shelter in consultatlon
with station owner: Further TSP shall prowde 1 no. OPGW (48F) on a
smgle Earthwire peak with OPGW Hardware and mid- way Joint Boxes
etc. of the'line crossing the main line and 1 no. Approach Cable {48F) /
UGFO. (48F) with all associated hardware fittings, to establish
connectrwtv between crossmg point of main transmission line up to
. 'thef substatlon where the repeatershelter is. to be housed

R g ) ‘......-..‘.,ﬂ..-...._._.-:.._.......,.,._.‘...-.__........ _....,.{._,;,'....-.__.._.._‘.__.,.-..._,--,.-.-.'.-.-- e

TSP shall prowde ? repeater: shelter along with FODP FOTE (wrth STM-16 capacity)
with suntable mterfaces require for link budget of respective link, reliable power
supply. provisioning for AC and DC supply, battery bank, Air Conditioner and other

4

associated systems. ]

OR

° If the repeater location is finalized on land near the transmission

tower. TSP shall make the provisions for Land at nearby tower for

s repeater shelter, Further TSP shall provide 1 no. Approach Cable (48F)

"/ UGFO (48F) with all associated hardware fittings to establish
connectivity.up to the location of repeater shelter.
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TSP shall provide repeater shelter élong with FODP, FOTE (with STM-16 capacity)
with suitable interfaces require for link budget of respective link, reliable power
supply provisioning for AC and DC supply, battery bank, Air Conditioner and other
associated systems

Maintenance of OPGW Cable and OPGW Hardware, repeater equipnrent and =

items associated with repeater shelter shall be responsibility of TSP.

Transmission system strengthening for interconnections of Bhadla-HI &
Bikaner-IIT complex '

Cantrol Room

Bl 11 - Biader 1IF 55 KV Due ling with N .
OPGW (150 kuix.) . romd-irare ]
wrmerd - Gemaery

T ! 765KV Bikaner-y

. 3 S

T T LT SR

s e e :
Legentis; -

Undas Present Scope . - -
Upcamime —_—
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- " FigureF.a
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Annexure-F.1

Next Generation Firewali (NGFW)

TSP shall provide 2 NGFW one in Main and another in Standby mode having electrical
ethernet interfaces/ports and placed between FOTE and SAS gateway/s at the substation.
- All ethernet based application's shall be terminated in the firewall ports directly {e.g.
PMU, AMR, VOIP, SAS/SCADA etc.). Each port of firewall shall work as a separate zone.
Firewall shall be hardware based with features of BIock/AIIow/drop and IPSec VPN

(network encryption).
’ The number of ports/interfaces in each firewall (i.e. Main and Sténdby) shall be minimum

16 nos. TSP shall provide either single firewall or multiple firewalls to meet this interfaces
requirement, each for main as well as standby firewall. Minimum throughput of firewall

shall be 300 Mbps.

The FlrewaJI shall be managed/ conflgured as: standalone at present and shall also have
- compatlbthty to- manage/configure - through Centrallzed Management Console (CMC}

-

' Farewall shall be tested and certlfred for I5015408 Common Crlterla for ieast EAL4+ Further,
"the OEM must certify that it conforms to Secure Product Development Life Cycle
requ:rements as per. IEC62443—4 1..The fi rewaﬂ shal! generate reports for NERC Cip

Compliance.

The specifications for the firewalls are_given at Annexure<.2 and schematic diagram
showmg firewall placement gwen at Flgure F 2

—
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Annexure F.2

Specifications of Next Generation Firewali {NGFW)
1. NGFW shall have following features including but not limited to:

Encryption through IPSec VPN (Virtual Private Network), Deep Packet Inspection
(DPI), Denial of service {DoS) and Distributed Denial of Service {DDoS) prevention,
Port Block/ Allow, rules/ policies for block/allow, IP (Internet Protocol)-and Media
Access Control (MAC) spoofing protection, threat detection, Intrusion-Prevention
System (IPS), Anti-Virus, Anti-Spyware, Man In The Middle (MITM) attack

prevention.

2. The proposed firewall shall be able to handle. (alert, biock or allow) unknown
/unidentified applications e.g. unknown TCP and UDP packets. It shall have the
provision.to define application control list based on application group and/or list.

3. Firewall: shall have feature and also have capabihty to update the definition/
Slgnatures of Antl Virus, onlme as well; as offline. Firewall shall also be compatible

s TV ‘update the defi mtlons/srgnatures through CMC. There shaifbe 3 defined f)rocess ;

for- securlty patchmg and firmware up-gradation. There shalt be a feature to field
valldate firmware checksurm. The same shall also be validated before using the OEM
prowded fl!e/bmary in the process- -of firmware up—gradatlon and securlty patchlng

4. Firawall shall have Management Console port to configure remotely.

5. Firewall shall be EMI/EMC compliant in Sebstation en\lironrr!e‘rit as per IEC 61850-
3.:' - e e, - - ---. . - . ..-.-:- ..--' .

- -~

" 6. Firewall shall be rack mourftecj in'existing. standard equipment cabinets.

7. Firewall shall have support of SCADA applications {IEC-60870-5-104), ICCP, PMU
(IEEE C37.118), Sub-Station Automation System (IEC 61850), Ethernet and other
substation environment protocols.

8. TClient based Encryption/ VPN must support different Operating System platforms
e.2. Windows, Linux and Mac.

9. The solution must. have content and comprehenswe file detectlon pohaes blockmg
‘the files: as function. of their types; protocols and dlrectlons ' '

10. Firewall shall have logging facility as per standard logs/events format. Firewall shall
have features to export the generated/stored logs/events in csv (Comma Separated
Value) and also any other standard formats for offline usage, analysis and

—
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compliance. Firewall shall have suitable memory architecture and solution.to store
and be enable to export all logs/events for a period of last 90 days at any given

time.

11. Firewall shall 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.

12. Firewall shall have the capability to conﬁgure sufficient number of VLANs,
13. Firewali shall have the capability to support sufficient number of sessions.

14. Firewall shalt have provision to configure multiple IP Sec VPNs, at least 100 nos.,
(one-to-many or many-to-one). Shall support redundant operation with a similar
router after creation of all the IP Sec VPN. IPSec VPN shall support encryption
-protocols as AES128, AES256 and hashing algorithms as MD5 and SHAL. IPSec VPN

throughput shall support at’least 300 Mbps

15. Flrewall shall be capable of -SNMP v3 for monjtormg from Network Management
a system It shall also have SNMPv3 encrypted authéntication and access security

et s e bm, B i b b e e,

16. Firewall shall support in Active/Passive or Active-Active mode with High Availability
features like load balancmg, failover for fi rewall and lPsec VPN wuthout losing the

session con I'IECtIVltY

17. Firewall - should have i tngr"ted trafﬁc Ehaping_ (bandwidth, allocation,
pnormsatron etc:) funct:onahty

- -'1'8. Shall support- snmultaneous operation with beth I-Pv4-'and IPv6 traffic

19, Firewall shall be compatrble with SNTP/NTP or any...other standards for clock
synchronization :

20. Firewall shall have the features of port as well as MAC based security

21« Firewall shall support exporting of logs to a centralized log management system
(e.g. syslog) for security event and information management.

22. Firewall time shall be kept synchromsed to off' c:al Indnan Tlmekeepmg agency,
: Jo. time, npllndla org. Ml A e Ry e

23. Firewall product shall be provided with ali applicable updates at least until 36
months since the applicable date of product shipping to the concerned utility.
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Firewall Placement Diagram Firewal Proposed
[EC 60870-5-104 data L 'ﬁ“ﬂa& -
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Bay Ethemet, . [~

. . Bay Leve|r, Protecton . o
g , Control _, L i ’ N
! D |0ther5erv.’ces |i
L— . - i
C.4.0 PLCCand PABX; ’ :

. Power line carrier...communicat_ipn (PLCC) equipment. complete for. ;peech;--. tele-
". "protection commands arid data.chanpels shall be provided on each -f_rainsri‘ais‘sion‘ Iine. The™.
© -7 protections for transmission ‘line and the line :compensating " equipment shall hgve
:hundred percent back up communication channels i.e. two cl’iannels for tefe- protection
in addition to one channel for speech pius data for each direction. The PLCC equipment
shall in brief inciude the following: - o

- Coupling device, Coupling filters, line traps, carrier terminals, protection couplers,
HF cables, PABX {if applicable) and maintenance and testing instruments.

- At new substation, a telephone exchange (PABX) of 24 lines shall be provided at as
means of effective communication among various buildings of the su__bstat‘io‘n,

K remote end substations and with control centrés (RLDC/SLDC) ete. ~ © -

Coupling devices shall be suitable for phase to phase coupling for 765kV
Transmission lines. The pass band of coupling devices shall have sufficient
margin for adding communication ‘channel in future if required. Necessary
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protection. devicesfor safety of personnel and low voltage part against power
frequency voltages and transient over voltage shall also be provided.

The line traps shall be broad band tuned suitable for blockmg the complete range
of carrier frequencies. Line Trap shall have hecessary 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 caseof 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 setof Digital protection coupler for both ends) shall be provided by TsSP.
CVT and. Wave trap for all the line bays under present scope shall be nrowded by
TSP, PLCC to be provided for foHowrng lines under, present scope

....H...-.._..e‘.‘.__"i;..;;_.._.-...-..‘;MELNQ e 1] LmeSechon .....;...;,h.:,m_;ﬂm-._-i,.,.-,.ELCC.chJfIgurallQn._;“.m.,.:;..:__- :
1. “*| 765kV Dfc Bhadla-Iii —Blkaner- ~1'set ‘Analog PLCC and 1 set Digital
il Lline Protection Coubler for each circuit at
' 1 bo_th ends.

- All other associated equ:pment Ilke cablmg, coupllng device and HF cabfe shali also

be provnded by the TSP,
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Schedule: 2
Scheduled COD

[Note: As referred to in the definition of “Element”, “Scheduled COD”, and in Articles 3.1.3
{c}, 4.1 (b} and 4.3 (a) of this Agreement]

| Sk _ Name of the Transmission Scheduled - Pérégntégé of ;Efement(S} “which .
No. ' Element COD from Quoted ~are pre-required -
[' effective Transmission | for declaring the -
= date Charges commerctal
{g== ; f - recoverable on . _;,operatlon CCOD}
(TR f;ScheduIed COD | of the respective |
Ll;h:a‘i: iy it - of the | EIement  Elément
 ; - of the Project 2 ;

1. Bhadla-lll - Bikaner-ili 765 kv D/c | 24 100% Ali  elements of
line along with 240 MVAr| months scheme are
switchable fine reactor for each | 30.08.20 . ® lrequired - to be

‘ circuit at’ Bhadla- III end | . .26) T - b et ébmmlss:oned -

2. | Associated 765kV line bays at“_ .. . _ _ s:multaneously _,as“

~""[Bhadia-fi and d Bikanersiliend - [T T heir utilization i | -
: ' ' Idependent on each |’
other

P TS S
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Schedule: 3
Safety Rules and Procedures

[Note: As referred to in Articles 5.6 of this Agreement}

1. Site Regulations and Safety:

The TSP 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 inciude, 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 menitoring of the Project. )

2, AE@’ergerféyWork:_ g

e e T LN

'In cases of any emergency, the TSP shall carry out ali necessary. remedial work as ..
may be necessary. . ' ' '

Eeeen s L s e B n T bt £ ey Ay B

If the work done or caused to be done by any entity, other than the T,SP, the TSP
shall, reimburse the actual costs incurred, to-the other Party carrying ‘out such
remedial works.. ,

3. Site Clearance:

in the course of execution of the Agreement, the TSP shéll keep the Site.reasonably -
free from ali unneces‘sa'ry'obs_t'rutt_ion;' storage, remove any surplus materials, clear -
away any wreckage, rubbish and temporary works from the Site, and remove any
equipment no longer required-for execution of the Agreement. After completion of

all Elements of the Project, the TSP shall clear away and remove ail wreckage,
rubbish and debris of any kind from the Site, and shall leave the Site clean and safe.

4. Watching and Lighting:

“The TSP shall provide and maintain at its own expense all lighting, fencing, and
watching when and where necessary for the proper construction, operation,
maintenance / repair of any of the Elements of the Project, or for the safety of the
owners and occupiers of adjacant property and for the rs'afety of the pubiit-,‘- during
such maintenance / repair. L SR
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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 di:ring the term of the Agreement shali be computed in
accordance with this Schedule and paid as per Sharing Regulations.

Mustration regarding payment of Transmission Charges under various scenarios
(considering definitions of Contract Year, Expiry Date & Monthly Transmission Charges -.
above) is as below: -

Mustration-1: In case the Project Elements achieve COD as per Schedule

Qubteq Transmission Charges: Rs. 140 Million

Com’pfetidrfSche@iﬁle-:
T  Element |- " Completion - | Scheduied CoD “Actual CoD of the | % .. .. “Charges [
No. . Scheduie in of the Element Element recoverable- on |
Months Scheduled CoD
) : y 7 of the Element
Element1 |28 | 1-Feb-20i8 1-Feb-2018 25%
Element2 | 38 : 1-Dec-2018 | 1-Dec-2018 75%-

Tariff Payable as follows:




Transmission Service Agreement

Transmission Charges for Element 1 Transmission Charges for Element 2
1-Feb-18to 140 X 25% X 5.65 - 0.00
31-Mar-18 {(28+31)/365)

. 1-Apr-18to 140X 25% 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
2- 140 X 100% X 1 140
3 140 X 100% X 1 140
4 140X 100% X 1 _ 140
5 140 X 100% X 1 140
' 36 140 X 100% X (244/365) 93.59
(1-Apr to 30-
Nov) -

i S A L etk o 18 e e kbt e

-Quoted Transm:ssicin Charges: Rs. 140 Million

- Completion Séhedule:

A dhape g it e "ttt

.lllustratlon-z ln_ case of extenswn of Scheduied COD as er Artlc!e 4 4 i & 4. 4 2 of thas
i ;--ur.-: g&emen o — L¥ )

Rt L P S

Scheduled CoD

| Element No. Completion . Actual CoD of the | % Charges |
Schedule in | of the Element | Element ; recoverable . on
| Months ' ) Scheduled CoD of
) ) . P S o .t_hé Element .
| Element 1 20 1-Feb-2018 . - | 14ul-2018.- * [25% .. )
| Element 2 28 1-0ct-2018 | 1-Déc-2018 75%
Tariff Payable as foliows:

Transmission Charges for Element 1 Transmfssion Charges for Element 2
1-Feb-18to - 0.00 - 0.00
31-Mar-18

. A-Apr-1810 . 000 f.i - G
30-jun-18’ o L
1-jul-18to A 140 X 25% X 14.67 - 0.00
30-Nov-18 (153/365)
1-Dec-18 to 140 X 100% X {121/365) 46.41

| 31-Mar-19 "

Central Transmtssmn Utility of India Limited
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2 140X 100% X 1 - . 140
3 3 140X 100% X 1 140
4 140 X 100% X 1 140
5 140 X 100% X 1 140
36 ' 140 X 100% X (244/365) 93.59
(1-Apr to 30-
Nov) B
- I
|
.
A
I
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lilustration-3: In case of delay in achieving COD of Project & all individual Elements {COD
' of the Project achieved in Contract Year 1)

Quoted Transmission Charges: Rs. 140 Miilion
Completion Schedule: .

Element No. | Completion Scheduled CoD | Actual CoD of the | % Charges
- Schedule  in | of the Element | Element recoverahle  on
Months Scheduled CoD of
B ) 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-18t0 | - - J. 000 | R - . o 6.00 !
3-Mar18 | - 7. e R T T RN
........... e i acc- LR SN N -+ O IO o EE Y-} R
30-Sept-i8 | - N N S ’
1-Oct-18 to S = b 0:00 1-Oct-18 to e T 0.00
30-Nov-18 o | 30-Nov-18 .
1-Dec-18to . | — .+ 140X 100% X (121/365) ., .. 4641
31-Mar-19- _ _ -
2 140 X 100% X1 ' : T 140
3 140X100% X1 ' -140
4 140X 100% X 1 e ' . 340 |.
5 - 140X100%X1- " ... o U s 1ap -
36 140 X 100% X {244/365) ' 93.59 I
. (1-Apr to 30- |
| Nov} - |

. |
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Hlustration-4: In case of delay in achieving COD of Project & all individual Elements {COD
of the Project achieved in Contract Year other than Contact Year 1)

Quoted Transmission Charges: Rs. 140 Million

Completion Schedule:

Element No. Completion Scheduled CoD | Actual CoD of the % Charges
Schedule in of the Element |- Element recoverable on
Months Scheduled CoD of
. - _ the Element:
Element 1 38 ' 1-Oct-2019 - 1-May-2020 25%
Eiement 2 38 1-Oct-2019 - 1-May-2020 75%

Tariff Payment to be paid as:

'[ran;missiori Charges for Element1 - | - Tfra,nsmission Charges for Element 2™ -
e T i E vy i e v e B
" 31-Mar-20 |7 _ .. ... 31-Mmar-20 e L
1-Apr-20to - 0.00 1-Apr-20to - 0.0
30-Apr-20 | . I ‘ © 30-Apr-20 : - ’
-1-May-20to | 140 X 100% X {335/365) '128.49
31-Mar-21 = o .
> .2 140X 100% X 1 : i40
- 3 140X 100% X1 - ' 140
L 4 140 X 100% X 1 10 .
) 5 140 X 100% X 1 - L]
. |
36 ' 140 X 100% X (30/ 365) 11.51 |
(1-Aprto 30- | 3
| Apr) i .
- |
'ﬁ:‘ l
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-lllustrations: In case of c[elay in achieving COD of Element but Project COD achieved on

1time

Quoted Transmission Charges: Rs. 140 Million

Completion Schedule:

Element No. Completion Scheduled CoD | Actual CoD of the % Charges
Schedule in of the Element Element recoverable on
Months - Scheduled CoD of
- the Element
“ Element 1 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 Elementi | Transmission Charges for Element 2
| " 31-Mar-18 | - o : -
1-Apr-18 to - 0.00 - ~-0.00
30-Jun-18 .
1-Jul-18 to 140 X 25% X 14.67- - 0.00 |
30-Nov-18 {153/365) R _
1-Dec-i8 to 140 X 100% X (121/365) 46.41
°l 31-Mar-19 _
2 .. 140X 100% X1 140 | .
RS 7140%100% X 1 ' - 140
4 140 X 100% X 1 ' 140
; -5 © 140 X 100% X 1 140
36 | 140 X 100% X (244/365) 93.59
(1-Apr to 30-
Nov)

Bhadla-Ilt & Bikaner-1ll Transmission Limited
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IHustration-6: In case of early commissioning of Project

Quoted Transmission Charges: Rs. 140 Million

Completion Schedule:

Element No. Completion Schaduled CoD | Actual Cobrof the % Charges —[
Scheduie in ofthe Element | ©  Element recoverable on -
Months : Scheduled Cob of
the Element
Element 1 38 ' 1-Oct-2019 1-lul-2019 "25%
_Element2 38 1-0ct-2019 | 1-jul-2019 _ 75%

Tariff Payment to be paid as:

'-__ _ Transmission Charges for.Element 1 . Transmissiocn Charges for Element 2
: " 1-uly-19t0 | o - 140X 100% X (274/365) - N T 105.05
ey — Tt 'v"'-";‘*i"-"i'Tl:iﬁﬁl)(f'l'(')ﬁ%‘ T == T
3 - T T140X100% X1 . e o] . 140 |-
4 140X 100% X 1 140
5 |- . 140X100%X1 - 140
=36 . 140 X 100% X (91/355) - 3491
{1-Apr to 30- ‘ _ '
i

-2




IHlustration-7: In e

Transmission Service Agreement

ase of early commissioning of an element

Quoted Transmiss

ion Charges: Rs. 140 Million

Completion Schedule:
Element No. Corﬁpletion Scheduled CoD | Actual CoD of the | % Charges
Schedule in of the Element . Element “TFecoverable on
Months Scheduled CoD of
. _ the Element
Element 1 38 1-Oct-2019 1 -Apr-2019 25%
Element 2 38 1-Jul-2019 1-Jul-2019 75%

Tariff Payment to be paid as:

Transmission Charges for Element 1 Transrr;ission Charges for Element 2
-Apr—2019 to 14__0 X.25%X(91/365) 872 ;| 1-Apr2019to |. . - - 0.00
.-30-Jun-19 D B A 1 R P AP R |

B (T R 130X 100% X (274/385) . o mms 09 .
31-Mar-20 .- . ' '

2 ' 140)(100%)(1 : C e w0 s 140

3 140 X 100% X 1 140

4 - 140X100% X1 . — I 140

5 140 X 100% X 1 - . 140

>_ . .
I.. .. 36 14-0X100%X(91/365) . 34,91
(1—Apr-30 Jur') - st -

R

The Transmission Charges shaﬂ be nayable on monthly bas:s as computed above.

1.2 Computation of Monthly Transmsssnon Charges
- The Monthly Transmission Charges for any month m in a Contract Year n shall be

calculated as below:

For AC System:

a. If Actual Transmission System Availability for the month m of contract year n is
greater than or equal to 98% and less than or equal to 98.5%;

Monthly Transmission Charges MTC(m) = Tmn *1 -

b. If Actual Transmission System Availability for the month m of contract year n exceeds

98.5% and

less than or equal to 99.75%;

Monthly Transmission Charges MTC(m) = Tmn * (AA/ 98.5%)

115 Bhadla-lil & Bikaner-1ll Transmission Limited
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c.. If Actual Transmission System Availability for the month m of contract year n is
greater than 99.75%;
Monthly Transmission Charges MTC{m) = Tmn * (99.75% / 98.5%)

d. If Actual Transmission System Availability for the month m of contract year n is less
than 98%and greater than or equal to 95.00%; =2

Monthly Transmission Charges MTC(m} = Tmn * (AA/ 98%)

e. If Actual Transmission System Availability for the month m of contract year falls beiow
95%;

Monthly Transmission Charges MTC(m) = Tmn * (AA/ 98%) -0.02 * ﬁ'mn * [AAS 95%)

For DC System:

a. If Actual Transmission System Availability for the month m of contract year n is
greater than or equal to 95% and less than or equal to 96%;

Mohthly Transm:ssuon Charges MTC{m} = Tmn *1

o b.. If Actual Transmlssmn System Avarlabrllty for. the month m of contract year n exceeds -

= Ds%_a.n.d F@SS than, of. equa.lntg 9.945.% i _’.‘..'.‘._;.?;_.-.........._-c.. };.,_«._..._;-,...-....5_—_-. e e e

Monthly Transmlssron Charges MTC(m) Tmn * (AA/ 96%)

c. If Actual Transmission System Availability for the month m of contract year ni is
----- greater than 99.75%;

Monthly Transmission Charges MTC{m} = Tmn * (99.75% / 96%)

If Actual Transmission System Availability for the month m of contract year n is less
. than85% and greater than or equal to 92.00%;

o

' Month#y Transmission Charges.MTC(mj = Fmn * [AA/ 95%)

_If Actual Transmission System Avai Iablllty for the month'm of contract year falls below
92%; . - :

‘Monthiy Transmission Charges MTC{m) = Tmn *.(AA/ 95%) - 0.02 * (Tmn * (AA/ 92%)

where:

* AAis the actual Availability, as certified by RPC, as per procedure provided in
Schedule 6.

. mis the month in Contract Year n"

‘o ;Tmn— Transm|55|on Charges for the month ‘m’ in Contract Year ‘n’ =
(=Transmission Charge/ no. of days in the Year n)* no. of days in month m

Central Tra

-|August, 2024
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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.

H

1.3 RLDC Fee & Charges

The payment of RLDC fee & charges, in accordance with relevant regulations of CERC,
shall be the responsibility of the TSP.

—
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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 mcorporated from the Bid of the Selected Bidder submitted during the e-reverse
auction after ItS selection]

Quoted Transmlssum Charges: Rs. 979.70 Million

Proportionate Transmission Charges payable for each Element of the Project:

 si:No. Name of the Transmission Element ¥ Percentage of
[ Quoted
Transmission
Charges
. recoverable on
3 | Scheduled €oD of
AR A 5. i L . " | . the Element of
E : i el 1 ""'“‘_'_‘"";”’i"‘?"“m"*""'“""'"'”'_‘_'"* T 'the Prbject o
1. - Bhadla-lil - Bikaner-11l 765 kV D/cline along with 240
MVAr switchable line reactor for each crrcwt at
Bhadla-Hi end s 100 %
2. Associated 765kV line bays at Bhadla-Ii| and Bikaner-
i end e z
Note ' 91

. b Deueloper of Bhadla-lﬂ PS to provide Space for two nos. of 765 kViine bays along- with
" spece for two nos: -of switchable line réactors
ii.  Developer of Bikaner-1if PS to provide space for two nos. of 765 kV line bays
iii.  Switchable line reactors to be implemented with NGR bypass arrangement

—r
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Schedule: 6 -

Appendix-IV to Central Electricity Regulatory Commission {Terms and
Conditions of Tariff) Regulations, 2024

Procedure for Calculation of Transmission Systern Availabillty Factor fora
Month

1. Transmission system availability factor for nth calendar month (“TAFPn”) shall be
calculated by the respective transmission licensee, verified by the concerned
Regional Load Dispatch Centre (RLDC) and certified by the Member-Secretary,
Regional Power Committee of the region concerned, separately for each AC and
HVDC transmission system- and grouped according to sharing of transmission
charges In the case of the AC system, transmission System Availability shall be
calculated separately for each Regional Transmlssmn System and inter-regional
transmission system. .In the case of the HVDC system, transmission System
Availability shall be calculated on a consolidated basis for all inter-state HYDC

systems - -

S N N _._ T Transmrss:on system availabllity factor for nth calendar montﬁ ("‘I‘AFPn”} shall b'é TR

calculated by considering the foliowing:

i} _AC transmission lines: Each circuit of AC transmission Ime shall be considered
" :as one element; "

ii}- Inter-Connecting Trans_forrners {iCTs): Each ICT bank {three single- phase
transformers together) shall form one element; .

.iii} Static VAR. Compensator (SVC). SVC, along with SVC transformer shall form
...oneelement L. . o e e

iv) Bus Reactors or Swntchable line reactors: Each Bus Reactors or 5wutchable
line reactors shall be consu:lered as one element;

v} HVDC Bi-pole links: Each pole of the HVDC link, along with associated
equipment at both ends, shall be considered as one element;

-

¥i} HVDC back-to-back station: Each block of the HVDC back-to-back station shai!
be considered as one element. If the associated AC line (necessary for the
transfer of inter-regional power through the HVDC back-to-back station) is
not available, the HYDC back to—back station block shall also be considered

.unavallable, e Al e e e

vii) Static Synchronous Compensatlon (“STATCOM”) Each STATCOM shall be
considered as a separate element.

3. The Availability of the AC and HVDC portion of the Transmission system shall be
Central Transmission Utility of India Limited 119  Bhadla-Ill & Bikaner-lil Transmission Limited
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calcuiated by considering each category of transmission elements as under:
TAFPn (in %43 for AL Sywtemm:

Whers,

AN o

AN

71
Axnig

AT

{0 X AVOAp X AVR) + (g X AVE) + {r X AVIr-{u X AVa)

140

Tota] mumber of AC lines.
Availability of o number of AC lines
Total number of bus reactors/switchabla Jing reactors

Availability of o number of bus reactors /switchable line reactors

Total number of ICTs

Av:nilabciiit;uf 01.' q numl:‘:e:r of I("_"Z"sﬂ

Total ocumber of SVCs

Ayovailability of ¢ nugt;bcr of SVCs

Total number of STATCOM

Avnila_bi_!ity of u number GF_STATGOM -

e T ey 7 A b e ot e 2 2 e e bt e et g s 1

" Where
Cxbpiagt)

Cxbp .
AVxbp

C }'B!‘b{ ac!j
Cybth
AVybib

5

13

. =

1

. Tuoeal actua.l opserated capacity Dl:x"'-’.ll{VDC_ pole % RTINS e .

PR o - . - .
E Cxbp {@ce) X AVxhp + Z‘ iff {accibih X Avyhah
=1 il

-3 10

- 3 Cy bbb
Z‘ Cabip +.Z“: s

Total rated capacity of x* HVDC pole . :
Availability of x* HVDC pole™ |

Tuotal actual ;j;;:em:ed 'ca;mc-ity of v HVDC back;to-back station block J
Total rated capacity of y* HVDC back-to-back station block |
Availability of y* HVDC back-to-back station block

Tozal no of HYDC poles
Total no of HYDC Back to Back blocks

B ——

p.-'
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%

4. The availability for each category of transmission elements shall be calculated
based on the weightage factor, total hours under consideration and non-available
hours for each element of that category. The formulae for calculation of the
Availability of each category of the transmission elements are as per Appendix-V.

. The weightage factor for each category of transmission elements shall be
considered as under:

i For each circuit of the AC line — The number of sub-conductors in the line
multiplied by ckt-km;

ii.  For-each HVDC pole- The rated MW capacity x ckt-km;
iii.  For each ICT bank — The rated MVA capecity;
lv.  For SVC- The rated MVAR capacity. {inductive and capacitive);
‘'v.  ForBus Reactor/switchable Iir'1e reectore - The rated MVAR (:apécity;

v For AvC back-to-back stations CO""ECU"E two, Reglonal gnds— Rated
- MW capacity of each block and S

PP TP

" i e sairgenn, o etes amin B

B T TR TR NP .._-.__ e ey vt

“"For STATCOM ~ Total rated MVAR Capacuty

3. The transmission elements under gutage due to the following reasons shall be
deemed to be avallable-

i Shut.dpwn availed for maintenance of _andther transmission scheme or
construction of .new element or. renovation/upgradation/additional
capitalization.in an existing system approved by the Commission. If the

.. other transmission stheme bélongs to the transmission Jrcensee the
- MemberSecreta ry, RRCmiay restrict the deemed avallablhtv per:od to that
considered reasonable by him for the work involved. In ease of a dispute
regarding deemed availability, the matter Thay be referred to the
Chairpérson, CEA, within 30 days.

ii.  Switching off of a transmission line to restrict over-voltage and manual
tripping of switched reactors as per the di rections of the concerned RLDC.

iii. ~ Shut down of a transmission line due to the Project(s) of NHAI, Railways
and Border Road Organization, including for shifting or modification of
such transmrssuon line or any other. infrastructure project approved by
Mrmstry of Power Member. Secretary, RPC.may restrict the deemed : .
availability period to that considered reasonable’ by him for the work
involved; Provided that apart from the deemed availability, any other
costs involved in the process of such shutdown of transmission line shall
not be borne by the DICs. |

Central Transmission Utility of India Limited 121 Bhadla-ill & Bikaner-lll Transmission Limited




Transmission Service Agreement

Provided that such deemed availability shall be considered only for the
period for which DICs are not affected by the shutdown of such

transmission line.

6. For the following contingencies, the outage period of transmission el'ement_s, as
certified by the Member Secretary, RPC, shall be excluded from the total time of
the elemeqt under the period of consideration for the following contingencies:

i} Outage of elements due to force majeure events beyond the control of
the transmission licensee. However, whether the same outage is due to
force majeure (not design failure) will be verified by the Member
Secretary, RPC. A reasonable restoration time for the element shall be
considered by thé Mémber Secretary, RPC, and any additional time taken
by the transmission licensee for restoration of the element beyond the
reasonable time shall be treated as outage time attributable to the
transmission licensee, Member Secretary, RPC may consult the
transmission licensee or- any expert for estlmatlon of reasonable.”
restoration time. Circuits restored through ERS (Emergency Restoratlon )
System) shall be consudered asavailable; .\ - . T el

gt e ol e e n) ~~0utage- caused: by*gricf mcrdentfdwsturbarrcemot “attnbutabfe*to*the e ey
transmission llcensee e.g. faultsi ina substation or bays owned by another
agency causing an outage of the transmission licensee’s elements, and
tripping of lines, lCTs, HvDC, etc., due to grid disturbance. However, ifthe
element is not restored -on receipt of direction from RLDC while® -
normallzmg the system followmg grid mc:dent/dlsturbance within
reasonabie tlme the element will be con5|dered not available- for the
period of outage after i lssuance of RLDC’s direction for restoratlon

m) .The outage penod whlch can be exc!uded forthe purpose of sub clause (|)
and (ii) of this clause shaH be declared as under:

a. Maximum up to one month by the Member Secretary, RPE -
b. Beyond one month and up to three montbhs after the decision at RPC;

¢. Beyond three months by the Commission for which the transmission
license shall approach the Commission along with reasons and steps
taken to mitigate the outage and restoration timeline.
7. Time frame for certification of transmission system availability: (1) The following
schedule shall be followed for certification of availabil ity by the Member Secretary
of the concerned RPC e Rt v e s -

® Submission of outage data along with documentary proof {if any) and TAFPn
calculation by Transmission Licensees to RLDC/ constituents
— By the 5th of the foliowing month;

® Review of the outage data by RLDC / constituents and forward the same to

Central Transmission Utility of India Limited 122 Bhadla—lll & Bikaner-ll Transmission Limited
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respective RPC — by 20th of the month;
© Issue of availability certificate by respective RPC — by the 3rd of the next month.
Appendiz-¥
FORMULAE FOR CALCTULATION OF AVAILABITITY OF EACH CATECORY
OF TRANSMISSION ELEMENTS

For AC ATausmission syerem
AVo(Availability of o no. of AC ines) = I, WiTh -TNADTE
- sEaw
AVg(Avaitability.of g no. of ICTs) = T, Wh(Tk -THAKYTX
- Ik '
B I e Ll ...-.._..-_,"h_._,. [T N ....- e b . -......-., ——— hmzr‘l“mn_unqm o .._,.... __.....-..\........__..,....u. B e
s Vr(A‘mﬂabzhiy of r no. ofSUCs) e o ..
- I
=t

AVp(Availability ofp n0. of Switched Bus reactors) =  Fyncrn ANADYTm . .

£ Wn(Tp-TNADNTn

S AVu(Avsilability of ;;-'brsﬁ'rcmm = s
P
AVap(Availability of an individaal HVDC polg)= -1
Tx
AVyu (Availability of an individual HVDC
Back-to-back Blocks) = ({y-Tap
T_'"
]
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For the HVDC transmission svsicom
For the new HVDC commissioned but not completed twelve months;

u - 1

For first 12 months: [(A Vg or AVyon)x05%/85%], subject to a ceiling of 95%.

Where,
o = Total aumber of AC Eines;

AVo = Availability of 0 number of AC fines;

D = Total mumber of bus reactors/switchable line reactors;

AVp o= Availability of p number of bus reactors/switchable Hoe reactors:
@ . . ‘= Total oumber of ICTs; o L

.-.=...._.__'::;.-;.,.._-q,..._.%“_. ,-ZI._r:ﬁ ﬂan',mbihtyefnq—mafiefg e N .--==-1;----;-—...' -

N's = Total mmber of SVCS, .-

AVr = Avarlability of r mumber of S8VCs;.

1 = Total munber of STATCOM: -

AV = Availability of u number of STATCOMs;
Wi = Weightage factor for ith transmission line;
Wk = Weightage faetor for kth ICT:

Wi
Wm_ o = "-Wéightage factor furmthhrns réactor,
" - Weightage factor for ntr STATCOM.

-y

Weightage factors for inductive & capacitive operation of RE-SVC; e o

I

Wa
Ti, . Tk TI, The total hours of it AC line, k& ICT, I% SVC, st Switched Bis—
. " Reactor - ' T '
Tm. Tn, Ix, & n¥ STATCOM, xtt HVDC pole. y& HVDC back-to-back blocks
Iy during thepemodmdacunﬁdﬂaﬁm(excludmgmnemodﬁx
otrages not athibuted to ission lcensee for the reasons piven
in Para 5 of the procedure) S
T Thaf Trak The non-availability hours (excluding the time period for outages not
Txal, Txam, attributable to transmission- licensee taken s deemed
availability as Touan, Tacar Tiax, Tieay per Para 2 of the procedure) for
_ 1t AC lige, B ICT. B2 SVC _ it & ifched Bus Reactor, ot STATCOM.
i x HVDC pote and yHVIXC back-tosback Block, - - =+ %+ .~
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Transmission Service Agreement

Schedule: 7

Entire Bid (both financial bid and technical bid) of the Selected Bidder to be attached
here

Bid dated 30.05.2024 shall be integral part of this agreement.

Al Transmission Utility of India Limited 125 Bhadla-lit & Bikaner-ill Transmission Limited

O

TN |August, 2024
W .




Transmission Service Agreement

Schedule: 8

Contract Performance Guarantee

(To be on non-judicial stamp paper of appropriate value as per Stamp Act relevant to place
of execution. Foreign entities submitting Bids are required to follow the apphcable law in

their country.)

‘In consideration of the .......................... [Insert name of the SPV or Selected Bidder on behalf

of the TSP, or Lead Member in case of the Consortium, with address] agreeing to undertake
the obligations under the Transmission Service Agreement dated ..........and the other. RFP
Project Documents and the Nodal Agency and the PFC Consulting Limited, agreeing to

execute the RFP Project Documents with the Selected Bidder, regarding setting up the’

Project, the . eeeevvreraaionn, {Insert name and address of the bank issuing the
guarantee and address of the head office} (hereinafter referred to as “Guarantor Bank”)
hereby agrees unequwocally, lrrevocably and unconditionally to pay to ............... {being the

Nodal Agency) _at .. [lnsert the- Place from the address of the ‘Nodal Agency.

ol ndrcated in the TSAI forthwnth an demand rn wrrtmg from the Nodal Agen'_y or any Offrcer

authonzed by it in th|s behalf any amount up’ to ‘and. not. exceedmg Rupees~
eees .. Crores {Rs. ..........} only [Insert the amount of the bafik guarantee] on
behalf of M/s [lnsert name of the Selected Biddér or SPV]

This guarantee shall be vahd and binding on the Guarantor Bank up tc and, mcludrng
..ahd shall not be terminable by notice or any change in the constitution of
the Bank or the term of the Transmission Sérvice Agreement or by any other reasons
whatsoever and our Irablllty hereunder shall not be impaired or discharged by any-extension

of time or variations or alternations. made glven .or. agreed with-or wrthout our knowledge-

gr consent, by or between partles to the respective agreement, -

Our liability under this Guarantee is restricted to-Rs. .orrcernnnn. Crores (Rs.
................................... ) only Our  Guarantee shall remain  in° force unt|l

.. [Insert the date of validity of the Guarantee as per Article 3.1.2
of thIS Agreement] The Nodal Agency, shall be entitled to invoke this 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. mentloned qddress of the GuarantorBank in order to make the said

payment to Nodal Agency

The Guarantor Bank shall make payment hereunder on first demand without restriction or

conditions and notwithstanding any objection BY o [Insert name of
the Selected Bidder], ....oooeeervreennnnni .. [Insért name of the TSP] and / or any other person.
Central Transmission Utility of India Limited 126  Bhadla-lll & Bikaner-iil Transmission Limited
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Transmission Service Agreement

The Guarantor Bank shall not require Nodal Agency ta justify the invocation of this BANK
*GUARANTEE, nor shall the Guarantor-Bank have any recourse against Nodal Agency in
respect of any payment made hereunder.

THIS BANK GUARANTEE shail be interpreted in accordance with the laws of india.

- The Guarantpr'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 shail not be affected in any manner by reason of merger,
amalgamation, restructunng, 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 accord ingly
Nodal Agency shall not be obliged before enforcing this BANK GUARANTEE to take any
action in any court or arbitral proceedings against Bhadla-Ifl & Bikaner-lll Transmission.
_Limited or the Selected Bidder, as the case may be,. to -make any claim against or any
demand on Bhadla- 1l & Bikaner- III Transm|55|on lelted or the Selected Bldder, as the case
.may:Be, or.to_give any. nqt;ce_m Bhadla:ll & Blkaner-lll Tranimtssmn le.lted or_l;tlg “;_.,_w ==
Selected Bidder, as the case may be, or to enforce any secunty held by the Nodal- -Agency of -
to exercise, levy or enforce any dlstress diligence or other process against Bhadia-lil &
Bikaner-lil Transmission Limited or the Selected Bidder, as the case may be.

The Guarantor Bank acknowledges that this B.!-\NK GUARANTEE is notmperso_nal to Nodal”
Agency and may be assfgned in whole or in part, (whether absolutely or by way of security)
by Nodal Agency to any entity to whom the Nodal Agency is entitled to assign its rights and
obhgatlons under the Transmission Servu:e Agreement,

The Guarantor Bank | hereby agrees ; and acknowledges that Nodal Agency shaH have a nght '
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 to Rs. «...c.ceccecrereureean. Crores (Rs. .cccoveunnnsiivcnen) ONly and it shall remain in force until
.......|Date to be inserted on the basis of Article 3.1.20f the Transmission Service
Agreement], with an additional claim period of three hundred sixty five {365) days
therea-fter. This BANK GUARANTEE shall be extended from time to time for such period, as
may be desired by ..........ccccreerreeveccceenneeena. [INSEIE Name of the Selected Bidder or Lead
Member in case of the Consortium or SPV]. We are liable to pay the guaranteed amcunt or

- any part thereof under thls Bank Guarantee only if NodaI Agency serves upon us a wrltten
claim or demand.

In Witness where of:

Signature ...
Central Transmission Utility of India Limited 127  Bhadla-lll & Bikaner-li! Transmission Limited
[August, 2024 -
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Transmission Service Agreement

Power of attorney No.: ........ccovueeermrereeennennen.

For:

crsenennnenenss [INSEPE Name of the Bank]

Banker's Seal and Full Address, including mailing address of the Head Office
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Transmission Service Agreament

Schedule: 9

Methodology for determining the Relief Under Force Majeure Event & Change in Law
during Construction Period

The relief in the form of revision in tariff due to Force Majeure Event leading to extension
of Scheduled COD for a period beyond one hundred eighty (180) days arid/ or Change in

‘Law during the construction period shali be as under:
AT = [{Px d)}+[1-(1+ d}*-n)]

Where,

AT = Change in Transmission Charges for each year

P = Sum of cumulatlve increase or decrease in the cost of the Project due to Change in Law
,'and mterest cost durmg constructlon correspondmg to the penod exceedmg one hundred .

'"'"‘e;ghty (1§0) d'ue to'Force Majeure Evént Teadii ingtoe extensmn of Scheélhl'ed €0y’ for d penod'"

" beyond-one hundred eighty (180} days:

n = number of years over which the Transmission Charges has to be paid
d = Diseount rate as notified by the CERC, applicable on the Bid Deadline

The increase in Transmission Charges as stated above shall be applicable only if the \;aiue of

increase in Transmission Charges as calcuiated above exceeds 0‘30% (zero point three.

percent) of the quoted Transmission Charges of the TSP C -

Central Transmission Utility of India Limited 129  Bhadla-lll & Bikaner-lll Transmission Limited
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Form-I

1. Particulars of the Applicant

S1 Particulars Particulars

Ne

1 Name of the Applicant Bhadla-III & Bikaner-III Transmission Limited

I1 Status Public Limited Company

III Address B-9, Qutab Institutional Area, Katwaria Sarai, New
Delhi 110016

v Name, Designation & Address of Santosh Kumar Singh

the contact person Project Incharge, Bhadla-IIT & Bikaner-III

Transmission Limited
(100% wholly owned subsidiary of Power Grid
Corporation of India Limited)
C/o
Shri Pankaj Pandey
ED (TBCB) ‘
Power Grid Corporation of India Limited
Saudamini, Plot no.2, Sector -29, Gurgaon 122001

v Contact Tele. No. Santosh Kumar Singh - 8005493121
Shri Pankaj Pandey - 9910378037

VI Fax No. 0124-2822062

VI | Emai! ID tbcb@powergrid.co.in

VHI | Place of Incorporation / Registration | New Delhi, India

X Year of Incorporation / Registration | 2024

X Copies of the following documents

are enclosed:
a. Certificate of Registration Enclosed as Enclosure 1
b. Copy of Power of Attorney Enclosed as Enclosure 3
2. Particulars of the Project:
(a) Transmission lines
S.No Name (end points location) Voltage class (kV) Length# (km) ;?gf (S/Cor
Bhadla-III - Bikaner-III 765
1. KV D/C line 765 kV 127.625 km b/C

# As per the survey report furnished by BPC




(b) Sub-stations :

Reactive

S.N Name o f Voitage | Transform Compensation | STATCOM No of bays
o substation Level er
765 kV, 765kV Switchable line
Bhadla-III PS 24QMVAr . reactor bays — 2 nos.
1 (POWERGRID) 765kV switchable line
reactors — 2 765KV line bays — 2 nos.
nos.

Bikaner-III PS
| % (PowErGrm) | 765KV

765KV line bays — 2 nos.

a) Remarks: Application is bein
b) Scheduled COD: 24 months from
¢) Ageements with CTU

Service Agreement (TS

3. Quoted transmission charges s

4, (a) Approval of Central

Government as per Electricity
(Transmission System Planning,

g filed for grant of a fresh license

date of acquisition i.e. 30.08,2024

(Nodal Agency) for the Project: Transmission
A) is enclosed as Annexure-6 to the application

: Rs. 979.70 millions per annum

Development and Recovery of
Inter-state Transmission Charges)

Rules, 2021

(b) Evaluation report (if made public) b

the Bid Process Coordinator

5. List of documents enclosed:

Copy of Gazettee notification is enclosed
as Annexure-1 to the application

y Certificate of Bid Evaluation
Committee as furnished by BPC

is enclosed as Enclosure-2

a) Certificate of Registration, MoA & AoA: Enclosure-1

b) Certificate of Bid Evaluation Co

¢) Copy of Power of Attorney: Enclosure-3

Date: 06,0 1}30 Y
Place: New Delhi

mmittee as furnished by BPC: Enclosure-2

Signature of the Applicant

»

Represented by Santom
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GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Central Registration Centre
Certiflcate of Incorporation

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

I hereby certify that BHADLA-IIl & BIKANER-IIl TRANSMISSION LIMITED is Incorporated on this SIXTH day of
FEBRUARY TWO THOUSAND TWENTY FOUR under the Companies Act, 2013 (18 of 2013) and that the company is
Company limited by shares

The Corporate |dentity Number of the company is U42201DL2024G0I1426297
The Permanent Account Number (PAN) of the company is AAMCB3054G*
The Tax Deduction and Collection Account Number (TAN) of the company is DELB28064B*

Given under my hand at Manesar this SIXTH day of FEBRUARY TWO THOUSAND TWENTY FOUR

Signature_?gt Verified
b

Digitally sign€

DS MINISTRY QFf CORPORATE
AFFAIRS , CRC MANESAR 1
Date: 2024.02.08'13:15:56 IST

DrJaya Gautam

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

Registrar of Companies

Central Registration Centre

Disclaimer: This certificate only evidences incorporation of the company on the basis of documents and 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. Regisiration status and other details of the company can be

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

BHADLA-lI & BIKANER-!Il TRANSMISSION LIMITED

Urjanidhi, First Floor, 1, Barakhamba Lane, Connaught Piace, New Delhi, { Y

\e>

*as issued by Income tax Department




Form language |

+ English " Hindi |

Form No. INC-33

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

Refer instruction kit for filing the form |

All fields marked in * are mandatory

* Table applicable to company as notified under schedule | of the Companies Act, 2013 | A - MEMORANDUM OF

(A~ MEMORANDUM OF ASSOCIATION OF A COMPANY LIMITED BY SHARES s 1 i
| 8- MEMORANDUM OF ASSOCIATION OF A COMPANY LIMITED BY GUARANTEE AND NOT HAVING A SHARE CAPITAL ASS ?m‘ﬁ' rGNJG A COMPANY
€ - MEMORANDUM OF ASSOCIATION OF A COMPANY LIVITED BY GUARANTEE AND HAVING A SHARE CAPITAL (LIMITED BY SHARES

D- MEMORANDUM OF ASSOCIATION OF AN UNLIMITED COMPANY AND NOT HAVING SHARE CAPITAL
E- MEMORANDUM G ASSOCIATION OF AN UNLITED COMPANY AND HAVING SHARE CAPITAL) |
Table A/B/C/D/E |
1 The name of the company is [RHADLA-I & BIKANER-1I
TRANSMISSION LIMITED
2 The registered office of the company will be situated in the State of IDeIhi |
| 3 {a) The objects to be pursued by the company on its incorporation are: 1. To develop Power System ‘
Network

| To plan, promote and develop an
integrated and efficient power
| transmission system network in |
all its aspects including pianning,
investigation, research, design |
and engineering, preparation of
preiiminary, feasibility and |
| definite project reports,
construction, operation and
malntenance of transmission |
lines, sub-stations, load dispatch
stations and communication |
facilities and appurtenant works,
coordination of integrated
operation of state, regional and |
national grid system, execution
of turn-key jobs for other
utflities/organizations and
| wheeling of power in accordance ‘

with the policies, guidelines and
| objectives lald down by the
Central Government from time to |
time.

2. To study, investigate, collect

Q%F»CPM am |
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(b} *Matters which are necessary for furtherance of the objects specified
in clause 3(a) are

[formation and data, review
operation, plan, research, design
and prepare Report, diagnose
operational difficulties and
weaknesses and advise on the
remedial measures to improve,
undertake development of new
and innovative product

{connected with business of the

Company as well as modernize
existing EHV, HV lines and Sub-
Stations.

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

To act as consultants, technical
advisors, surveyors and providers
of technical and other services to
Public or Private Sector
enterprises engaged in the
planning, investigation, research,
design and preparations of
preliminary, feasibility and
definite project reports,
manufacture of power plant and
equipment, construction,
generation, operation and
maintenhance of power
transmission system from power
generating stations and projects,
transmission, distribution and
sale of power.

1. To obtain authority etc. to
carry out its abjects

To obtain license, approvals and
authorization from
Governmental Statutory and
Reguiatory Authorlties, as may
be necessary to carry out and
achieve the Objects of the
Company and connected matters
which may seem expedient to
develop the business interests of
the Company in India and
abroad.

2. To obtain charters, concession
elc.

To enter into any arrangement
with the Government of India or
with any State Government or
with other authorities/
commissions, local bodies or
blic sector or private sector

Page 2 of 15



undertakings, Power UTiTiTies,
Financial Institutions, Banks,
International Funding Agencies
and obtain such charters,
substdies, loans, advances or
other money, grants, contracts,
rights, sanctions, privileges,
licenses or concessions
whatsoever (whether statutory or
otherwise) which the Company
may think It desirable to obtain
for carrying Its activities in
furthering the interests of the
Company or its members.

3. To enter into Implementation/
Construction Agreement

To enter into any agreement,
contract or any arrangement for
the implementation of the power
generation, evacuation,
transmission and distribution
system and network with Power/
Transmisslon Utilities, State
Eiectricity Boards, Vidyut Boards,
Transmission Companies,
Generation Companies,
Licensees, Statutory bodies,
other organizations (whether in
Private, Public or Joint Sector
Undertaking) and bulk
consumers of power etc.

4. To carry on the business or
purchasing, importing, exporting
and trading power

To carry on the business or
purchasing, importing, exporting
and trading of power subject to
the provisions of Electricity Act,
2003 and to supply electric
power generated by other plants
to distribution companies,
trading companies, other
generation companies and other
Persons, and in this regard
execute agreements with Central
and State generating authorities,
departments or companies,
Independent Power Producers
and other Persons.

b. To enter Into Agreements; etc.

To secure the payments of

Imoney, receivables on
ransmission and distribution of

electricity and sale of fuel, as the
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[case may be, fo the State ™~
Electricity Boards, Vidyut Boards,
Transmission Utilities, Generating
Companles, Transmission
Companies, Distribution
Companies, State Governments,
Licensees, statutory bodies, other
organizatlons {whetherin
Private, Public or Joint Sector
Undertaking} and bulk
consumers of power etc. through
Letter of Credits/ESCROW and
other security documents.

6. To execute transmission
service Agreements

To execute Transmisslon Service
Agreements or other agreements
for transmission of power to
distribution, trading, and other
companies, State Electricity
Boards, State Utilities and any
other organizatlion and Persons.

7. To co-ordinate with Central
Transmission Uttlity

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

8. To borrow money

Subject to provisions of Sections
73,179, 180 and other applicable
provisicns of the Companies Act,
2013 and subject to other laws or
directives, if any, of SEBI/RBI, to
borrow money in Indian rupees

or forelgn currencies and obtain
foreign lines of credits/ grants/
alds etc. or to recelve money or
depaosits from public for the
purpose of the Company's
business in such manner and on
such terms and with such rights,
privileges and obiligations 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 all or any of the immovable
and movable propertles, present
or future and all or any of the

uncalled capital for the time
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Being of the Company as the
Company may deem fit and to
repay, redeem or pay off any
such securities or charges.

9. To lend money

To lend money on property or on
mortgage of immovable
properties or against Bank
guarantee and to make advances
of money against future supply
'of goods and services on such
terms as the Directors may
consider necessary and to invest
money of the Company In such
manner as the Directors may
think fit and to sell, transfer or to
deal with the same.

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

To own, possess, acquire by
purchase, lease or otherwise
rights, title and interests in and
to, exchange or hire reaj estate,
equipment, Transmission lines,
lands, buildings, apartments,
plants, equipment, machinery,
fuel blocks and hereditaments of
any tenure or descriptions
situated in India or abroad or any
estate or interest thereln and any
right over or connected with
land so situated and turn the
same to account in any manner
as may seem necessary or
convenient for the purpose of
business of the Company and to
hold, Improve, exploit, re-
organize, manage, lease, sell,
exchange or otherwise dispose
of the whole or any part thereof.

11. To deal in Scrips/Govt.
Securities

Subject to applicable provisions
of law, to subscribe for,
underwrite, or otherwise acquire,
hold, dispose of and deal with
the shares, stocks, debentures or
other securities and titles of
indebtedness or the right to
participate in profits or other
similar documents issued by any
Government authority,
Corporation or body or by any
company or body of persons and
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any option or right inrespect

thereof.

12. To create funds and
appropriate profits

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

13. To purchase or otherwise
acquire companies

To acquire shares, stocks,
debentures or securities of any
company carrying on any
business which this Company Is
entitled to carry on or acquisition
of undertaking itself which may
seem likely or calculated to
promote or advance the interests
of the Company and to seli or
dispose of or transfer any such
shares, stocks or securfties and
the acquired undertaking,

14. To enter into partnership
Agreement or Merge /
amalgamate

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

15. To have agencies and branch
offices in India and abroad

To establish and maintain
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!agencies, branch oifices and Tocal

agencles, to procure business in
any part of India and world and
to take such steps as may be
necessary to give the Company
such rights and privileges in any
part of the world as deemed
proper in the interest of the
Company.

16. To promote institutions or
other companies

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

17(a} To acquire know how and
import-export of machinery and
tools etc.

To negotlate and enter into
agreements and contracts with
domestic and foreign companies,
persons or other organizations,
banks and financial Institutions,
in relation to the husiness of the
Company including that of
technical know-how, import,
export, purchase or sale of plant,
machinery, equipment, tools,
accessories and consumables,
financial assistance and for
carrying out all or any of the
objects of the Company.

17(b} To negotiate and enter into
agreements efc.

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

18. To enter into contracts/
arrangements in connection with
issue of shares/securities.

Upon and for the purpose of any
issue of shares, debentures or
any other securities of the
Company, to enter into
agreement with intermediaries
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mm' |
issue/commission agents and |
underwriters and to provide for

the remuneration of such

persans for their services by way |
of payment in cash or issue of

shares, debentures or other

securities of the Company or by |
granting options to take the

same or in any other manner as |
permissible under the law.

19. To enter into contracts of ‘
Indemnity and/or guarantee

To enter into contracts of |
indemnity and get guarantee

and allocations for the business |
of the Company.

20. To arrange for Training and |
Development

To make arrangements for
training of all categaries of
employees and to employ or

otherwise engage experts, |
advisors, consultants etc. in the
interest of achieving the
Company's objects.

21. To promote conservation, |
protect environment, theft etc.

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

22. To provide for welfare of
employees |

To pay and provide for the
remuneration, amelioration and
welfare of persons employed or |
formerly employed by the
Company and their families
providing for pension,
allowances, bonuses, other
payments or by creating for the
purpose from time to time the
Provident Fund, Gratuity and

. other Funds or Trusts. Further to
undertake building or
contributing to the building or
houses, dwellings or chawls by
grants of money, or by helping
persons employed by the
Company to effect or maintain
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Iinsurance on thelrlivesby ™
contributing to the payment of
premium or otherwise and by
providing or subscribing or
contributing towards
educational institutions,
recreation, hospitals and
dispensaries, medical and other
assistance as the Company may
deem fit.

23. To take Insurance

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

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

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

25. To institute and defend the
legal proceedings

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

26. To pay and subsequently
write off preliminary expenses

To pay out of the funds of the
Company all costs, charges,
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exXpenses and prellmlnary and

incidental to the promotion,
formation, establishment and
registration of the Company or
other expenses incurred in this
regard.

27. To contribute and make
donations

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

28. To open accounts in Banks

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

29. To accept gifts, donations etc.

To accept gifts, bequests, devises
and donations from members
and others and to make gifts to
members and others of money,
assets and properties of any kind.

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

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

31. To enter into Contracts

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

32. To contribute towards
premotion of trade and industry

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

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

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

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

To do all such other things as
may be deemed incidental or
conducive to the attainment of
the above Objects or any of them
and to carry on any business
which may seem to the Company
capable of being conveniently
carried in connection with any of
the Comnpany's Objects or
calculated directly or indirectly to
enhance the value of or render
profitable any of the Company’s
property or rights.

35. To take up studies and
research experiments.

To establish, provide, maintain
and conduct or otherwise
subsidies research laboratories
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fand experimental WOTKsRopsS for
scientific, technical or researches,
experiments and to undertake
and carry on directly or in
coflaboration with other
agencies scientific and technicai
research experiments and tests
of all kinds and to process,
improve and invent new
products and their techniques of
manufacture and to promote,
encourage, reward in every
manner studies and research,
scientific and technical
investigations and inventions of
any kind that may be considered
likely to assist, encourage and
promote rapid advances in
technology, economies, import
substitution or any business
which the Company is
authorized to carry on.

36. To evolve scheme for
restructuring or arrangement.

Subject to provisions of the
Companies Act, 2013, to evolve
scheme for restructuring or
arrangement, to amaigamate or
merge or to enter into
partnership or into any
|consortium or arrangement for
sharing of profits, union of
fnterests, co-operation, joint
venture with any Person or
Persons, partnership firm/firms,
or company or companles
carrying on or engaged in any
operation capable of being
conducted so conveniently in co-
operation with the business of
the Cormpany or to benefit the
Company or to the activities for
which the Company has been
established.

37. To apply for purchase, or
otherwise acquire.

To apply for purchase, or
otherwise acquire any
trademarks, patents, brevets,
inventions, licenses, concessions
and the like, conferring any
exclusive or nonexclusive or
limited rights to use, or any
secret or other information as to
any invention which may be
capable of being used for any of
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[The puUrposes of the Company, or
the acquisition of which may
benefit the Company and to use,
exercise, develop or grant
licenses in respect of or
otherwise turn to account the
property, rights or information so
acquired.

38. To sell, dispose or hive off an
underiaiing of the Company

To sell, dispose or hive off an
undertaking of the Company or
any part thereof for such
consideration as the Company
may think fit and in particular for
shares, debentures or securities
of any other association,
corporation or company.

39. To sell, improve, manage,
develop

To sell, improve, manage,
develop, exchange, lcan, lease or
iet, under-lease, sub - let,
mortgage, dispose of, deal with
in any manner, turn te account or
otherwise deal with any rights or
property of the Company.

40. To outsource parts of its
Ectlvlties

0 outsource parts of its activities
to achieve higher efficiencies and
throughputs in the achievement
of its business goals.

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

The liability of the member(s) is limited
The liability of the member(s) is Unlimited

5 Every member of the company undertakes to contribute:

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

contracted before he ceases io be a member; and

(ii} to the costs, charges and expenses of winding up (and for th

themselves), such amount as may be required, not exceeding rupees.

(ili) The share capital of the company Is |:nm{wa upees, divided Into
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10000 Equity Share Shares of 10 Rupees each

6

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

against our respective names:

[ 1, whose name and address is given below, am desirous of forming a company in pursuance of this memorandum of association
and agree to take all the shares in the capital of the company:

I we, the several persons, whose names and addresses are subscribed, are desirous of being formed Into a company in pursuance
of this memorandum of association:

Subscriber Detalls

*Name, Address, Descriptionand |DIN/PAN/Passport| No. of shares DSC Dated

SOy Occupation number taken

Neera] oot ormn

Shri Neeraj Singh eeraj
$/o Dayashankar Singh S
R/o C-703 F-2, The Crescent Appartment, .
1 Sector-50, Noida, Gauiam Budha Nagar, | 08613892 ;?3;%‘:2; 0 01/02/2024
Uttar Pradesh - 207301,
Occupation-Service

(As Nominee of PFC Consulting Limited)

Rishab sy

Shri Rishab Jain S B
S/o Naveen Jain
R/o T-11, First Floor, Green Park 100 Equity.0
2 Extension, Green Park Market, New Dethi | 08485361 Pr. efer?an CZ' 01/02/2024
- 110016

Occupation- Service

{As Nominee of PFC Consulting Limited)

Sachin g

Shri Sachin Shukla S e
S/0 Raj Kumar Shukla
R/o 4th Floor, House No 6, H1 Block, 100 Equity.0
3 Good Earth City Center, South City Ii, 08613963 Preferqenc)ér 01/02/2024
Gurgaon - 122018, Haryana, India
Occupation-Service

{As Nominee of PFC Consulting Limited)

Sachin totimmes

PFC Consulting Limited having Arorn S
R/o First Floor, Urjanidhi, 1, Barakhamba e
Lane, Connaught Place, New Delhi
110001, .
4 thorough its Authorised representative | AKGPA1434) Zf;gi?_:gy Ll 01/02/2024
Sachin Arora 5/o Prem Lal Arora R/o F-5,
1903, Supertech, Eco, Village, 1, Noida,
Gautam Buddh Nagar, Uttar
Pradesh-201301, Occupation-Service P
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Shri Naveen Kumar e
S/0 Jagdish Chander
5 R/o F-024, Assotech Windsor.Court Sector 10427758 100 Equity,0 01/02/2024
18, Noida, Uttar Pradesh, India 201301 Preference
Occupation- Service
(As Nominee of PFC Consulting Limited)
Shri Sanjay Kumar Nayak $/0 Jagabandhu S
Nayak, R/o K 713, Jalvayu Tower, ek
6 | Sector-56, Gurgaon, Haryana- 122011 | 08197193 NS 01/02/2024
Occupation - Service
(As Nominee of PFC Consulting Limited)
Shri Milind Madhusudan Dafade o S
S/o0 Madhusudan Gurinath Dafade o
R/o Flat No - C- 31 Alshwaryam
7 | Apartment, Plot No - 17, Sector - 4, 09587967 100 Equity.0 01/02/2024
Dwarka, New Delhi India 110078,
Occupatlon-Service
(As Nominee of PFC Consulting Limited)
Total shares taken 10000 Equity,0
Preference
Signed before me
Membership type *Address, DIN /PAN /
of thewitness | “Nameof the Descriptionand || 235Port number/ DSC Dated
(ACA/FCA/ACSIFCS/ witness Occupation Membership
ACMA/ECMA) P number
Fiat No. 608, Slxth e Sp
Floor, Pragatl Tower - e
FCS Nitin Kachhar 25, Rajendra Place, (6235 01/02/2024
New Delhi - 110008
Company Secretary
7 shri/Smt l I of resident of
aged I years shall be the nominee in the event of death of the sole member.
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Form No. INC-34

e-AOA (e-Articles of Association)

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

Refer instruction kit for fifing the farm.

Alf flelds marked in * are mandatory

Form language

(& English (" Hindi

Table applicable to company as notified under scheduie | of the Companies Act, 2013 F

{F. G H}

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

the companies Act, 2013 Is applicable to
(F - a company limited by shares

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

The name of the company is

F - ACOMPANY LIMITED BY
SHARES

BHADLA-I & BIKANER-Ili
TRANSMISSION LIMITED

Check If not .
applicable Check if altered|Article No.

Description

interpretation

* linterpretation clauseln the interpretation of these Articles unless
repugnant to the subjector context-ActThe Act means The
Companies Act 2013 as amended from time to time andincludes
any statutory modification or re-enactment thereof for the time
beingin force.Articles ofthe CompanyArticles means the articles of
association of acompany as originally framed or as altered from
time to time or applied Inpursuance of any previous company law
or of this Act Auditor(s)Auditor(s) mean and include persons
appointed assuch for the time being by the Comptroller Auditor
General of India.Board or Board of DirectorsBoard or Board of
Directors in relation to acompany means the collective body of the
directors of the company.Books of AccountBooks of account
includes records maintained inrespect of(l) all sums of money
recelved and expendedby a company and matters in relation to
which the receipts and expenditure takeplace(li) all sales and
purchases of goods andservices by the company(iil) the assets and
liabilites of thecompany and(iv) theitems of cost as may be
prescribed under section 148 in the case of a companywhich
beiongs to any class of companies specified under that
section.CapitalCapitalmeans the share capital for the time being
raised or authorized tobe raised for the purpose of the
Company.Company Shall meansBHADLA-IIl BIKANER-

TT E gﬁg NSMISSION LIMITEDDebentureDebenture includes debenture

W company evidencing a
Frvm (Lo 210 |
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debt whether constitufing a chargeon the assets of the company or
not. Director(s) Director means a director appointed to the Boardof
a company under Section 2(34) of the Act. Dividend Dividend
includes any interim dividend. Financial Institution Financial
Institution includes a scheduled bankand any other financial
institution defined or notified under the Reserve Bankof India Act
1934. GenderWords importing the masculine gender also include
the feminine gender.Generation CompanyGeneration Company
shall mean any entity engaged inthebusinessof generation of
electricity.ln Writing and Writtentn writing and Written include
printing lithography and other modesof representing or
reproducing words in a visible form.key managerial personnelkey
managerial personnel in relation to acompany means(j) the Chief
Executive Officer or themanaging director or the manager(ii) the
company secretary(iii) the whole-time director(iv} the Chief
Financial Officer and(v) such other officer as may be

prescribed Meeting or General MeetingMeeting means Annual
General Meeting orExtraordinary General Meeting of Members duly
called and constitutedincluding an adjourned meeting. In the
context of Board of Directors It shallmean the meeting of the
Directors including an adjourned meeting. MemberMember in
relation to a company means(j) the subscriber to the memorandum
of thecompany who shali be deemed to have agreed to become
member of the company andon its registration shall be entered as
member In its register of members(ii) every other person who
agrees inwriting to become a member of the company and whose
name is entered in theregister of members of the company(iii)
every person hoiding shares of thecompany and whose name i3
entered as a beneficial owner in the records of adepository.
MonthMonth means a calendar month, OfficeOffice means the
Registered Office of the companyfor the time being. paid-up share
capital or share capital paid-upmeanssuch aggregate amount of
money credited as paid-upas Is equivalent to the amount received
as pald up in respect of shares Issuedand also Includes any amount
credited as paid-up in respect of shares of thecompany but does
not inciude any other amount received in respect of suchshares by
whatever name called PersonsPersons include Corporations and
firms as well asindividuals. PowerTransmission UtilityPower
Transmission Utility shall mean any entityengaged in the business
of power transmission, ProxyProxy includes Attorney duly
constituted under avalid Power of Attorney, Project- In-ChargeA
Director of the Company designated as Projectin-charge for
administrating day to day activities of the Company. Public
Company Public Company means a company whicha. is not a
private company andb. has a minimum paid-up share capital as
may beprescribedProvided that a company which is a subsidiary of
acompany not being a private company shall be deemed to be
public company forthe purposes of this Act even where such
subsidiary company continues to be aprivate company in its articles
RegistrarRegistrar means a Reglstrar an AdditlonaiRegistrar a Joint
Registrar a Deputy Registrar or an Assistant Registrarhavi ng the
duty of registering companies and discharging various
functionsunder this Act.Register of MembersRegister of Members
means the Register of Membersto be kept pursuant to the
Act.Related PartySection 2(76) of the Act describes related
partywith reference to a company which means(i} a director or his
relative(ii} a key manageriai personnel or hisrelative(jil) a firm in
which a director manageror his relative Is a partner(iv) a private
company in which a directoror manager s a member or director(v)
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a public company in which a director ormanager is a direcfor or
holds along with his relatives more than two percent. of its paid-up
share caplital(vi) any body corporate whose Board ofDirectors
managing director or manager is accustomed to act in accordance
withthe advice directions or instructions of a director or
manager{vii) any person on whose advice directionsor instructions
adirector or manager is accustomed to actProvided that nothing in
sub-clauses (vi)and (vii) shall apply to the advice directions or
Instructions given ina professional capacity(viii) any company
which is(A) a holding subsidiary or an associatecompany of such
company or(B) a subsidiary of a holding company towhich it is also
a subsidiary(ix) such other person as may be prescribed.SealMeans
the common seal of the company for the timebeing. Securities
Exchange BoardSecurities and Exchange Board means theSecurities
and Exchange Board of Indiaestablished under section 3 of
theSecurities Exchange Board of India Act 1992 SecuritiesSecurities
means the securities as defined inclause (h) of section 2 of the
Securities Contracts (Regulation) Act1956.ShareMeans a share in
the share capital of a company andinciudes stock.Share
CapitalShare Capltal means the total equity sharecapital of the
Company agreed to be Issued and called the Authorized Capitalof
the Company as mentioned in the Memorandum of Association of
the Company SingularNumberWords importing the singular
number include wherethe context admits the plural number and
vice-versa.State Electricity BoardState Electricity Board means the
ElectricityBoard or Vidyut Board or any other body by whatever
name called set up by theState Governments under Electricity
(Supply) Act 1948 as amended whichexpression shall Include its
successors administrators authorizedrepresentatives and permitted
assigns. Transmission CompanyTransmission Company shall mean
any entity engagedin the business of transmission of electricity.
Year or Financlal YearMeaning ofWordsYear means English calendar
year and FinancialYear shall have the meaning assigned thereto by
Section 2{41) of the Act.Unless the context otherwise reguires
words orexpressions contained in these regulations shall bear the
same meaning as inthe Act or any statutory modification thereof in
force at the date at whichthese regulations become binding on the
company.Marginal NotesMarginal Notes are for ease of reference
oniy andshall nat affect the construction and interpretation of these
Articles.Other ExpressionsOther words or expressions contained In
theseArticles shall bear the same meaning as are assigned to them
In the Act or anystatutory modifications thereof.2.Tabie F not to
ApplyThe regulations contained in Table F in the FirstSchedule to
the Compantes Act 2013 shall not apply except to the extent
thatthe same are repeated or contained or expressly made
applicable by theseArticles or by the Act but the regulations for the
management of the Companyand for the abservance of the
members thereof and their representatives shallsubject to any
exercise of the statutory powers of the Company with referenceto
the repeal or aiteration of or addition to its regulations by Special
Resolutionasprescribed by the said CompanlesAct 2013 be such as
contalned In these Articles.3 Business Purpose The Company shall
be engaged in the business ofTransmission of Electricity including
construction operation maintenance andother related activities.

Share Capital and Variation of rights

e 4.Share Capital increase of capital bythe Company and how carried
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intoeffectThe Authorized ShareCapial of the CompanyTs as T |

mentioned in clause V of the Memorandum ofAssociation of the
Company. The Company in General Meeting may from time totime
by resolution increase its authorized share capltal by creation of
newshares such increase to be of such aggregate amount and to be
divided intoshares of such respective amounts as may be
determined by the General Meetingsubject to the provisions of the

Act.

5. New Capital same as existing capitalAny capital raised bythe
creation of new shares shall be considered as part of the original
capitaland shall be subject to the same provisions herein contained
with reference tothe payment of cails and installments forfeiture
lien surrender transferand transmission voting and otherwise.

6.Reduction of CapitalThe Company may fromtime to time by
speclal resolution reduce its capital which may be paid offeither
with or without extinguishing or reducing lability on shares which
Is in excess ofthe wants of the company or canceling such share
Capital which has been lost oris unrepresented by available assets,

7.5ubdivision and consolidation ofsharesThe Company ingeneral
meeting may from time to time sub-divide or consolidate its shares
orany of them and exercise any of the other powers conferred by
Section 61 of theAct and shall file with the Registrar such notice of
exercise of any suchpowers as may be required by the Act.

8. Registerand index of MembersBeneficialownersThe Company
shallcause to be kept a Register and afso an Index of Members and
Debenture-holdersin accordance with Sections 88 of the Act.
Further as permissible underSection 88 of the Act the register and
Index of beneficial owners maintainedby a Depository shall be
deemed to be the corresponding Register and Indexfor the purpose
of this Act,

9.Foreign Register of membersThe Company shall beentitled to
keep in any country outside India a Foreign Register of
membersresident in that ceuntry subject to compliance with the
provisions of Section88 of the Act,

10.Shares to be numbered distinctivelyThe shares in thecapital held
otherwise than in the depository mode shali be
numberedprogressively in sequence and given distinctive number
Except and in themanner herein mentioned no share shall be
forfeited or surrendered and shallcontinue to bear the number
which it had originally borne.

v

| |
vV

2
v

3
v

4
73

5
v

6
g

7
v

11.Share Application MoneyThe Company shallensure that the
share application money pald is held by it in an account with
aScheduled Commercial Bank (in the name of the
Company)12.Further Issue of Capital{a)Where at anytime the
Company wishes to raise its subscribed share capital by issue
offurther shares it shall first offer such shares to Jts existing
shareholdersin proportion to their existing shareholdings on the
date of such issue. Suchoffer to the existing shareholders shail be in
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accordance with the provisionsof Section 62 of the Act. (b) The
Company shall subject to applicableprovisions of the Act and
Articles of Association make uniform calls from timeto time upon all
the Shareholders in respect of the moneys remaining unpaid onthe
issued share capital within 30 days or such time as the Board may
deem fitand appropriate.13.Sharesunder control of
DirectorsSubject to the provisionsof these Articles and of the Act
the shares including any shares forming partof any increased
capital of the Company shall be under the control of theDirectors
who may allot or otherwise dispose off the shares to such persons
insuch proportion on such terms and conditions and at such times
as theDirectors may think fit and subject to the sanction of the
Company in GeneralMeeting subject to the provisions of Sections
52 and section b4 of the Act ata premium or par and such option
being exercisabie for such time and for suchconsideration as the
Directors think f1t. The Board shall cause to be filed thereturns as to
allotment provided for In Section 39(4) of the Act.14.Issueof shares
for considerationotherthan cashSubject to theseArticles and the
provisions of the Act if any the Board may issue and allotshares in
the capltal of the Company as payment or in consideration or as
partpayment or In part consideration of the purchase or acquisition
of any propertyor for services rendered to the Company in the
conduct of its business andshares which may be so issued or
allotted shall be credited or deemed to becredited as fully paid up
or partly paid up shares.15.Powerof Company to Issue SharesThe
Company inGeneral Meeting may subject to the provisions of
Section 42 62 of the Actprovide that any shares (whether forming
part of the original capital or of anylncreased capital of the
Company) shall be offered to such persons (whether a Memberor
not} in such proportion and on such terms and conditions of the
Act} at apremlum or at par or at a discount as such General Meeting
shall determine andwith full power to give any person (whethera
Member or not) the aption to caltfor or be allotted shares of any
class of the Company elther subject tocompliance with
theprovisions of Sections 52 and 54 of the Act at a premium or at
par or atdiscount such option being exercisable at such times and
for suchconsideration as may be directed by such General Meeting
or the Company inGeneral Meeting may make any other provisions
whatsoever for the issueallotment or disposal of any
shares.16.Acceptanceof sharesAny person applyingfor shares in the
Company followed by an allotment of any shares andsubscribers to
the Memorandum shall be a shareholder within the meaning
ofthese Articles and every person whose name is on the Register of
Membersshall for the purposes of these Articles be a Member of the
Company.17.Deposit call to be a debt payablelmmediatelyThe
Money (if any)which the Board shall on the application for
allotment of any shares beingmade by them require or direct to be
paid by way of deposit call orotherwise in respect of any shares
allotted by them shall iImmediately on theinserticn of the name of
the allottee in the Register of Members as the name ofthe holder of
such shares become a debt due to and recoverable by the
Companyfrom the allottee thereof and shall be paid by him
accordingly.18.Liabilityof MembersEvery Member or hisheirs
executors or administrators shall pay to the Company the portion of
thecapital and premium if any represented by or payabie on his
share or shareswhich may for the time being rernain unpaid
thereon in such amounts at suchtime or times and in such manner
as the Board shall from time to time inaccordance with the
Companys regulations require or fix for the
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paymentithereof.19.5hareCertificatesA certificate issued under the
common seal of thecompany specifying the shares held by any
person shall beprima facieevidence of thetitle of the person to such
shares. (a) Every Member or allottee of shares who isholding such
shares in the physical form shall be entitied without payment
toreceive certificate specifying the name of the person in whose
favour It isissued the shares to which it relates and the amount
pald-up thereof. Suchcertificates shall be issued only in pursuance
of a resolution passed by theBoard and on surrender to the
Company of the letter of allotment or thefractional coupons of
requisite value save in case of issues against lettersof acceptance or
of renunciation or in cases of issue of bonus shares. Everysuch
certificate shall be issued under the seal of the Company which
shall beaffixed in the presence of two Directors and the Secretary or
some other personappointed by the Board for the purpose and the
two directors and the Secretaryor other persons as authorized by
the Board shall sign the sharecertificate. Provided if thecomposition
ofthe Board permits of it at least one of the aforesaid two directors
shall be aperson other than a Managing or a Whole Time Director.
Particulars of everyshare certificate issued shall be entered in the
Reglster of Members againstthe name of the person to whom it has
been issued indicating the date ofissue. For issue of any further
duplicate certificate the Board shall beentitled to charge such
amount which shall not exceed fifty Rupees perCertlficate. {b) A
Director may sign a share certificate byaffixing his signature
thereon by means of any machine equipment or othermechanical
means such as engraving in metal or lithography but not by means
ofa rubber stamp. PROVIDED that the Director shall be personally
responsible forthe safe custody of such machine equipment or
other material used for thepurpose.20.Renewalof Share
Certificates(a) Nocertificate of any share or shares shall be issued
either in exchange for thosewhich are sub-divided or consolidated
or in replacement of those which aredefaced mutilated torn or old
decrepit destroyed or where the pages on thereverse for recording
transfers have been duly utilized unless the certificatein lieu of
which it is issued is surrendered to the Company and for
issuingsuch share certificate the company may charge such fee as
the Board thinksfit not exceeding twentyrupees per certificate. (b)
When a newshare certificate has been issued In pursuance of clause
(a) of this Articleit shall state on the face of it and against the stub or
counterfoil to theeffect that it is Issued in lieu of share certificate No
sub-dividedreplacedon consolidation. {c) If a sharecertificate is lost
or destroyed a new certificate in lieu thereof shall beissued only
with the prior consent of the Board and on such reasonable
termssuch as furnishing supporting evidence and indemnity and
the payment of out-of-pocket expensesincurred by the Company in
investigating evidence produced as the Board thinksfit. (d) When a
newshare certificate has been issued in pursuance of clause (¢} of
this Articleit shall state on the face of it and against the stub or
counterfoil to theeffect that it is duplicate issued in lieu of share
certificateNo. and the word duplicate shall be stamped or
printedprominently on the face of the share certificate.(c) Where a
newshare certificate has been issued in pursuance of clause (a) and
or clause {c)of this Article particuiars of every such share certificate
shall be enteredin a Reglister of Renewed and Duplicate Share
Certificates indicating againstthe name(s} of the person(s} to whom
the certificate is issued the number anddate of issue of the share
certificate in lieu of which the new certificate isissued and the
necessary changes indicated in the Register of Members bysultable




cross reference In the Remarks column. (f) Al blankforms 1o be Use
for issue of share certificates shall be printed and theprinting shall
be done only on the authority of a resolution of the Board andthe
blank forms shall be consecutively machine-numbered and the
forms and theblocks engravings facsimiles relating to the printing
of such forms shall bekept in the custody of the Secretary or of such
other person as the Board mayappoint for the purpose and the
Secretary or the other person aforesaid shallbe responsible for
rendering an account of these forms to the Board. {9)
TheCommittee of the Board Company Secretary of the Company or
a Directorspecifically authorized by the Board for such purpose shall
be responsible forthe maintenance preservation and safe custody
of all books and documentsrelating to the issue of share certificates
Inctuding the blank forms of sharecertificates referred to in clause
(7). (h) All books referred to In clause (g} shall bepreserved in good
order for not less than thirty years and in disputed casesshall be
preserved permanently.21.Joint holders(a) Where twoor more
persons are registered as the holders of any share they shall
betreated as a single shareholder and shall be deemed to hold the
same as jointholders with benefits of survivorship subject to the
following and otherprovisions contalned in these Articles. (b) The
Companyshall be entitled to decline to register more than four
persons as the holdersof any share. {¢) The Jointholders of any share
shall be liable severally as well as jointly for and inrespect of all calls
and other payments which ought to be made in respect ofsuch
shares. (d) On the death of any such Joint holder thesurvivor or
survivors shall be the only person or persons recognized by
theCompany as having any title to the share but the Directors
mayrequire suchevidence of death as they may deem fit and
nothing herein contained shali betaken to release the estate of the
deceased joint holder from any liability onshares held by him jointly
with any other person. (e) Delivery ofshare certificate to any one of
such Joint halders shali be deemed to bedelivery to ail of them and
any one of such joint holders may give effectualdischarge and
recelpts for any dividends or other moneys payable in respect
ofsuch shares andor in respect of any other obligation of the
Company towardsthem. {f) Only theperson whose name stands in
the Register of Members as the first of the Jointholders of any shares
shall be entitled to delivery of the certificate relatingto such share
or to receive notices from the Company and any notice given
tosuch person shalil be deemed proper notice to all joint holders. (g}
Any one of two or more joint holders mayvote at any meeting
either personally or by proxy in respect of such share asif he were
solely entitled thereto and if more than one of such joint holdersbe
present at any meeting personally or by proxy the holder whose .
name standsfirst or higher (as the case may be) on the Register of
Members in respect ofsuch share shali alone be entitled to votein
respect thereof. PROVIDED always thata member present at any
meeting personally shall be entitled to vote inpreference to a
person present by proxy atthough the name of such personpresent
by proxy stands first on the Register of Members in respect of
suchshares.22.Terms and Conditions of Preference SharesSubject to
theprovisions of section 55 any preference shares may with the
sanction of anordinary resolution be issued on the terms that they
are to be redeemed onsuch terms and in such manner as the
company before the Issue of the sharesmay by special resolution
determine.
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Lien

.

* 23.Company to have lien on sharesThe Company shalihave a first

and paramount lien upon all shares (other than fully paid upshares)
registered in the name of each member (whether solely or jointly
withothers) and upon the sale proceeds thereof for all moneys
{(whether presentlypayable or not) called or payable at a fixed time
in respect of all such shares{not being fully paid up) for ali moneys
presently payable by him or his estateto the Com pany. Any such
lien shall extend to alldividends payabie andbonuses declared from
time to time declared in respect of such shares.

10

24.Enforcing lien by saleFor the purpose ofenforcing such lien the
Board may sell the shares subject thereto in suchmanner as they
shall think fit and for that purpose it may cause to be issueda
duplicate certificate in respect of such shares and may authorize
one oftheir Directors to execute a transfer thereof on behalf of and
in the name ofthe Board. No sale shall be made until notice period
for making call asaforesaid have expired and until notice in writing
of the intention to sellshall have been made known to the
shareholder for default in Payment anddefault has been made by
him in the payment of money called in respect of suchshares for
thirty days after the date of such notice. Upon issue of a
duplicatecertificate or certificates in fieu of the original share the
certificate orcertificates originally issued shall stand cancelled and
become null and voidand the same shall have no effect.

11

25.Application of proceeds of saleThe net proceeds ofany such sale
shall be received by the Company and applied in or
towardspayment of such part of the amount as is presently payable
and the residue ifany shail (subject to a like lien for sums not
presently payable as existedupon the shares before sale) be paid to
the person entitied to the shares atthe date of the sale.

Calls on shares

13

* 26.Directors may make callsThe Board may fromtime to time

subject to the terms on which any shares may have been issued
andsubject to the conditions of allotment by a resoiution passed at
a meeting ofthe Board (and not by resolution by circulation) make
such call as it thinksfit upon the Members in respect of all moneys
unpaid on the shares held by themrespectively and each member
shall pay the amount of every call so made on himto the person ar
persons and at the times and places appointed by the board. Acalf
may be made payable by instaliments,

14

27.Noticeof callsNot less than thirtydays notice in writing of any call
shall be given by the Company specifyingthe time and place of
payment and the person or persons to whom such callshall be paid.

15

28 When call madeA call shall bedeemed to have been made at the
time when the resofution of the Boardauthorizing such call was
passed at a meeting of the Board and demand notice isissued.
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16

e 29. Calls may be revoked or postponedA call may be revokedor

postponed at the discretion of the Board.

17

30.Directors may extend timeThe Board may fromtime to time at Its
discretion extend the time fixed for the payment of anycall and may
extend such time as to all or any of the Members for reasonswhich
the Board may consider satisfactory but no Member shall be
entitled tosuch extension save as a matter of grace.

18

31.Calls to carry interestif any Member failsto pay any call due from
him on the day appointed for payment thereof or anysuch
extension thereof as aforesaid he shall be liable to pay interest on
thesame from the day appointed for the payment thereof to the
time of actualpayment at rate not exceeding 10 per cent per annum
as maybe decided by theBoard but the Board may in its absolute
discretion and in specialcircumstances waive or reduce the levy of
interest as deemed appropriate.32.5ums deemed to be callAny sum
which by theterms of issue of a share becomes payable on
allotment or at any fixed datewhether on account of the nominal
value of the share or by way of premiumshall for the purposes of
these Articles be deemed to be a call duly made andpayable on the
date on which by the terms of issue the same becomes payableand
in case of non-payment all the relevant provisions of these Articles
as topayment of interest and expenses forfeiture or otherwise shall
apply as ifsuch sum had become payabie by virtue of a call duly
made and notified.33.Partial payment not to preclude
ForfeitureNeither the receiptby the Company of a portion of any
money which shall from time to time be duefrom any Member to
the Company in respect of his shares elther by way ofprincipal or
interest nor any indulgence granted by the Company in respect
ofthe payment of any such money shall preciude the Company
from thereafterproceeding to enforce a forfeiture of such shares as
hereinafter provided.34.Payment in anticipation of calls
maycarryinterestThe Board mayif it thinks fit agree to and in
anticipation receive from any Member willingto advance the same
ali of calis money or any part of the amounts of hisrespective shares
beyond the sums actually called up and upon the moneys sopaid in
advance or upon so much thereof from time to time and at any
timethereafier as exceeds the amount of the calls then made upon
and due in respectof the shares on account of which such advances
are made the Board may pay orallow interest at such rate as the
Member paying the sum in advance and theBoard agree upon. The
Board may agree to repay at any time any amount soadvanced or
may at any time repay the sare upon giving to the Member
threemonths notice in writing.PROVIDED thatmoneys paid in
advance of calls on any shares may carry interest but shall
notconfer a right to dividend or to participate in profits. (b} No
Member paying any such sum in advanceshall be entitled to voting
rights in respect of the moneys so paid by himuntil thesame would
but forsuch payment become presently payable.

Transfer of shares

19

» 35Register of TransfersThe Companyshall maintain a Register of

Transfers and therein shall be fairly anddistinctively enter the
particulars of every transfer or transmissfon of anyshare in the

3 2
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physical form.

20

o 3é.Form of transferThe Instrumentof transfer shall be In writing and
in such form as prescribed under the Act.All the provisions of
Section 56 of the Act shall be duly complied with inrespect of all
transfers and of the registration thereof. The Company shall
notcharge any fee for registration of a transfer of shares or
debentures.

21

o 37Instrument of Transfer to be completed andpresented fo the
CompanyThe Instrument ofTransfer duly stamped and executed by
the transferor and the transferee shallbe delivered to the Company
in accordance with the provisions of the Act. Theinstrument of
transfer shall be accompanied by the Share Certificate or
suchevidences the Board may require to prove the title of transferor
and his rightto transfer the shares and every registered Instrument
of Transfer shall remainin the custody of the Company until
destroyed by order of the Board. Anyinstrument of transfer which
the Directors may decline to register shall bereturned to the person
depositing the same.

22

= 38.Transferor deemed to be holderThe transferor shallbe deemed
to be the holder of such shares until the name of the transfereeshall
have entered in the Register of Members in respect thereof. Before
theregistration of a transfer the certificate or certificates of the
shares mustbe delivered to the Company along with Transfer
Deed.39.No transfer to insolvent etc.No transfer shall bemade to a
person of unsound mind or to an insolvent.40.Closure of Register of
MembersDebenturehoidersThe Directors shallhave power on
giving not less than seven days previous notice as required
bySection 91 of the Act to close the Register of Transfer Register of
Membersor Register of Debenture holders or the register of other
security holders ofthe Company for any period or periods not
exceeding in the aggregate forty-fivedays in each year {but not
exceeding thirty days at any one time} as they
maydetermine.41.Nominatlon by shareholderEvery share-holder
ordebenture holder may at any time nominate in the prescribed
manner a personto whom his shares or debenture shall vest in the
event of his death asprovided in Section 72 of the Act.42.Title to
shares of deceased holderln the event there isno nomination the
executors or administrators of a deceased Member or theholder of
a Succession Certificate in respect of the shares of a
deceasedMember (not being one of two ormore jointholders) shal!
be the only persons whom the Company will be bound to
recognizeas having any title to the shares registered in the name of
such Member andthe Company shall not be bound to recognize
such executors or administrators orholders unless such executors
administrators or holders shall have firstobtained probate or Letters
of Adminisiration or Succession Certificate as thecase may be from
a duly constituted Court in India. PROVIDED that the Directors may
at theirabsolute discretion dispense with production of Probate
Letters of Administration or Succession Certificate upon such terms
as to indemnity orotherwise as they think fit and may enter the
name of the person who claims tobe absolutely entitled to the
shares standing in the name of a deceased Memberas a Member.
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Transmission of shares |

23

e 43.Transmission of SharesSubject to theprovisions of the Act any
person becoming entitled to any share in consequenceof the death |
lunacy or insolvency of any Member or by any lawful means
otherthan by a transfer in accordance with these Articles may with |
the consent ofthe Directors (which they shall be under no
obligation to give) and uponproducing such evidence that he
sustains the character in respect of which heproposes to act under |
this. Article or of his title as the Directors mayrequire and upon such
indemnity as the Directors may require either beregistered as a
Member in respect of such shares or elect to have some
personnominated by him and approved by the Directors registered
as a Member in respectof such shares. PROVIDED that if such
persons shall elect to have his nomineeregistered he shall testify his
election by executing in favor of his nomineean instrurment of
transfer in accordance with these Articles and until he doesso he
shail not be freed from any liability in respect of such shares.

24

* 44 Right of Board to decline or suspendregistration(l) Any |
personbecoming entitled to a share in consequence of the death or
insolvency of amember may upon such evidence being produced
as may from time to time properlybe required by the Board and
subject as hereinafter provided elect either --(a) to beregistered
himself as holder of the share or(b) to makesuch transfer of the
share as the deceased or insolvent member could have made. (i) |
The Board shall in either case have thesame right to decline or
suspend registration as it would have had If thedeceased or
insolvent member had transferred the share before his death |
crinsolvency.

25

e 45.The Company not lfable for disregardof notice prohibiting
registration oftransferThe Company shallincur no liability or
responsibility whatever in consequence of its registeringor giving |
effect to any transfer of shares made or purported to be made by
anyapparent legal owner thereof {as shown or appearing in register
of Members) tothe prejudice of persons having or claiming any |
equitable right title orinterest to or in the same shares
notwithstanding that the Company may havehad notice of such
equitable right title or interest or notice prohibitingregistration of
suich transfer and may have entered such notlce or referred toft in
any book or attended or given effect to any notice which may have
beengiven to it of any equitable right title or interest or be under
any liabllitywhatsoever for refusing or neglecting so to do though it
may have been enteredor referred to in some book of the Company
but the Company shall neverthelessbe at liberty to regard and
attend to any such notice and give effect theretoif the Directors
shall so think fit, |

26

* 46.Rights of successorsA person becomingentitled to a share by |
reason of the death or insolvency of the holder shall beentitled to
the same dividends and other advantages to which he would have
beenentitled If he were the registered holder of the shares except |
that he shallnot before being registered as a Member in respect of
the shares be entitledto exercise any right conferred by
membership in relation to meetings of theCompany. PROVIDED ‘

il F
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that the Directors shall at any time give notice requiringany such ‘
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person to elect to be régistered himself or to transfer The sharesan
if the notice Is not complied within ninety days from the date of
issue ofthe notice the Directors may thereafter withhold payment
of all dividendsbonuses or other moneys payable in respect of the
shares until the requirementsof the notice have been complied

with,

27

Forfeiture of shares

28

* 47.f money payable on shares not paid notice to begiven to
membersif any Member failsto pay any call or installment of a call
on or before the day appointed forthe payment of the same or any
such extensfon thereof as aforesaid the Boardmay at any time
thereafter during such time as any part of the call orinstaliment
remains unpaid serve a notice on him requiring him to pay the
sametogether with any interest which may have accrued and all
expenses that mayhave been incurred by the Company by reason
of such non-payment.

29

* 48.Contents of NoticeThe notice shalf namea further day (not being
less than fourteen days from the date of the serviceof notice) and a
Place or places on and at which such calt or installment andsuch
interest thereon at such rate as the Directors shall determine from
theday on which such callor installment oughtto have been paid
and expenses as aforesaid are to be paid. The notice shallalso state
that in the event of the non-payment on or before the day at
orbefore the time and at the place appointed the shares in respect
of which thecail was made or instailment is payable shall be liabie
1o be forfejted.

30

* 49.n default of payment shares to be Forfeitedlf the requirement
ofany such notice as aforesaid are not comptied with every or any
share inrespect of which such notice has been given may at any
time thereafter butbefore payment of all calls or instailments
interest and expenses due inrespect thereof be forfeited bya
resolution of the Board to that effect. Suchforfeiture shall include ail
dividends declared or any other moneys payable inrespect of the
aforesaid share and not actually paid before the forfelture. Indefault
of payment shares to be Forfeited.

x|

* 50.Notice of forfeiture to 2a MemberWhen any share shailhave been
so forfelted notice of the forfelture shall be given to the Memberin
whose hame it stood immediately prior to the forfeiture and an
entry of theforfeiture with the date thereof shall forthwith be made
in the Register ofMembers but no forfeiture shall be In any manner
invalid by any omission orneglect to make any such entry as
aforesaid In the Register.

32

* 51.Forfeited share to be property of the Companyand may be sold
etc.Any share soforfeited shall be deemed to be the property of the
Company and may be sold re-allottedor otherwise disposed of
either to the original hoider thereof or to anyperson upon such
terms and in such manner as the Board shail think fit.

5, 2
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33

» 52.Member still liable to pay calls owing at thetime of forfeiture and
interestAny members whoseshares have been forfeited shall
notwithstanding the forfeiture be liable topay and shall forthwith
pay to the Company on demand all calls installmentinterest and
expenses owing upon or in respect of such shares at the time ofthe
forfeiture together with interest accrued thereon at the time of
theforfeiture at such rate as the Board may determine and the
Board may enforcethe payment thereof if It thinks fit.

34

e 53.Effect of forfeftureThe forfeiture of ashare shall involve extinction
at the time of the forfeiture of all interestin and all claims and
demands against the Company in respect of the share andall other
rights incidental to the share except only such of those rights asby
these Articles are expressly saved.54.Evidence of forfeitureA
declaration inwriting by Chairman or Managing Director of the
Company or by any person dulyauthorised in this regard that
certain shares in the Company have been dulyforfeited on a date
stated in the deciaration shall be conclusive evidence ofthe facts
therein stated as against ail persons claiming to beentitled to
theshares and such declaration and the receipt of the Company for
theconsideration if any given for the shares on the sale or
disposition thereofshall constitute a good title to such shares and
the person to whom the sharesare sold shall be registered as the
holder of such shares and shail not bebound to see as to the
application of the purchase money nor shall his titie tosuch shares
be affected by any irregularity or invalidity in the proceedings
inreference to such forfefture sale or disposition.55.Validity of sale
under Articles of forfeitedsharesUpon any sale afterforfeiture or for
enforcing a lien in purported exercise of the powers hereinbefore
glven the board may appoint some person to execute an
Instrument oftransfer of the shares sold and cause the purchasers
name to be entered in theRegister of Members in respect of the
shares sold and the purchaser shall notbe bound to see the
regularity of the proceedings or to the application of thepurchase
money and after his name has been entered in the Register in
respectof such shares the valldity of the sale shall not be impeached
by any personand the remedy of any person aggrieved by the sale
shall be in damages only andagainst the Company
exclusively.56.Cancellation of Share Certificates in respect
offorfefted sharesUpon any salere-allotment or other disposal
under the provisions of the preceding Articlesthe certificate or
certificates originally issued in respect of the relativeshares shall
(unless the same shall on demand by the Company have .
been(previously) surrendered to It by the defaulting member) stand
cancelled andbecome null and void and of no effect and the
Directors shall be entitled toissue a duplicate certificate or
certificates in respect of the said shares tothe person or persons
entltled thereto.57.Power to annul forfeitureThe Board may at
anytime before any share so forfeited shall have been sold re-
allotted orotherwise disposed of annul the forfeiture thereof upon
such terms andconditions as it thinks fit.

Alteration of capital

» 58 Alteratfon of Share CapitalThe companymay from time to time
by ordinary resolution Increase the share capital bysuch sum to be
divided into shares of such amount as may be specified in
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tneresolution.Subject fo theprovisions of section 67 The company
may by ordinary resolution the Companymay from time to time--
{a) consolidateand divide all or any of its share capital into shares of
larger amount thanits existing shares{b) convert allor any of its fully
paid-up shares into stock and reconvert that stock intofully paid-up
shares of any denomination(c) Sub-divideits shares or any of them
into shares of smalfer amount than is fixed by thememorandum so
however that in the sub-division the proportion between
theamount paid and the amount if any unpaid on each reduced
share shall be thesarne as it was In the case of the share from which
the reduced share isderived.{d) Cancel anyshares which as the date
of the passing of the resolution have not been takenor agreed to be
taken by any person and diminish the amount of its sharecapital by
the amount of the shares so cancelled.The resolutionwhereby any
share Is sub-divided may determine that as between the holders
ofthe shares resulting from such sub-division one or more of such
shares shallhave some preference or speclal advantage as regards
dividend capital votingor otherwise over or as compared with the
others or other subject to theprovisions of the Act. Subject to
theprovisions of Sections 66 of the Act the Board may accept from
any member thesurrender on such terms and conditions as shall be
agreed of all or any of hisshares.The companymay by special
resolution reduce in any manner and with and subject to
anyincident authorised and consent required by law --(a) its
sharecapital(b) any capitalredemption reserve account or (c) any
share premium account.

36

37

38

Capitalisation of profits

= 59.Capitalization of Profits(1) Any GeneralMeeting of the Company
may resolve that any amounts standing to the credit ofthe Free
Reserve or Share Premium Account or the Capital Redemption
ReserveAccount or any moneys investment or other assets forming
part of the undividedprofits including profits or surplus moneys
arising from the realization and(when permitted by the law) from
the appreciation in value of any capitalassets of the Company
standing to the credit of the General Reserve or anyother Reserve or
Reserve Fund or any other Fund of the Company or in the handsof
the Company and avallable for dividend be capitalized- (a) by the
issue and distribution of shares asfully paid-up and to the extent
permitted by theActdebentures debenture stock bonds or other
obligations of the Company or (b} bycrediting share of the
Company which may have been issued and are not fullypaid-up
with the whole or any part of the sum remaining unpaid thereon
PROVIDED thatany amounts standing to the credit of the Share
Premium Account or the CapitalRedemption Reserve Account shall
be applied only in crediting the payment ofcapital on shares to be
issued to Members as fully paid bonus shares (Furthercapitalization
of reserve created by the revaluation of assets are not to beused for
Issuance of Bonus Shares as per section 63 of the Act). {2) Such
issueand distribution under sub-clause (1) () of this Article and
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payment to thecredit of unpaid share capital under sub-clause {1)
(b} of this Article shallbe made among and in favour of the
Members or any class of them or any of thementitled thereto and in
accordance with their respective rights and interestsand In
proportion to the amount of capital paid-up on the shares held by
themrespectively in respect of which such distribution or payment
shall be made onthe footing that such Members become entitled
thereto as capital. (3) TheDirectors shall give effect to any such
resolution and for the said purpose theBoard may settle any
difficulty which may arise In regard to distribution as itthinks
expedlent including in regard to fractional entitlements and
shallapply such profits General Reserve other Reserve or any other
Fund or accountas aforesaid as may be required for the purpose of
making payment in full onthe shares or other obligations of the
Company so distributed under sub clause(1) (a) of this Article or (as
the case may be) for the purpose of paying inwhole or in part the
amount remaining unpald on the shares which may have
beenissued and are not fully paid-up under sub-clause (1)(b) above.
PROVIDED thatno such distribution or payment shali be made
unless recommended by theDirectors and if so recommencded such
distribution and payment shall beaccepted by such Members as
aforesaid in full satisfaction of thefr Interest inthe said capitalized
fund. (4) For the purpose of giving effect to any suchresolution the
Directors may settle any difficulty which may arise in regardto the
distribution or payment as aforesaid as they think expedlent and
inparticular they may Issue fractionalcertificatesand may fix the
value for distribution of any specific asset and may determinethat
any cash payment be made to any Members on the footing of the
value soflxed and may vest any such cash shares debentures stock
bonds or otherobligations in trustees upon such trusts for the
persons entitled thereto asmay seem expedient to the directors and
generally may make arrangement for theacceptance allotment and
sale of such shares debentures debentures stockbonds or other
obligations and fractional certificates or otherwise as they maythink
fit. (5) When deemed requisite a proper contractshall be filed in
accordance with the Act and the Board may appoint any personto
sign such contract on behalf of the Members entitled as
aforesaid.Subject to theprovisions of the Act and these Articles In
cases where some of the shares ofthe Company are fully paid and
others are partly paid such capitalization maybe effected by the
distribution of further shares in respect of the fully paidshares and
by crediting the partly paid shares with the whole or part of
theunpaid liability thereon but so that as between the holders of
the fully paidshares and the partly paid shares the sums so applied
in the payment of suchfurther shares and in the extinguishment or
diminution of the liabllity on thepartly paid shares shall be applied
pro rata in proportion to the amount thenalready paid or credited
as paid on the existing fully paid and partly paidshares respectively.

40

Buy-back of shares

41

e 60.Buy Back of SharesNotwithstandinganything contained in these

articles but subject to the provisions of sectionsé8 to 70 and any
other applicable provision of the Act or any other law for thetime
being in force the company may purchase its own shares or other
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specifiedsecurities.

General meetings

42

¢ 61.Annual General MeetingThe Company shail ineach year hold a

General Meeting as its Annual General Meeting in addition toany
other meeting in that year. All General Meetings other than Annual
GeneralMeetings shall be called Extraordinary General Meetings. If
for any reason beyondthe control of the Board the general meeting
(including an Annual Generalmeeting) cannot be held on the
appointed day the Board shall have power topostpone the General
meeting of which a notice should be given to the members.Every
member of the Company shali be entitled to attend either In person
or byproxy and the Auditor of the Company shall have the right to
attend and tobe heard at anyGenerai Meeting which he attends on
any part of the business which concerns himas Auditor.

43

62.Extraordinary General MeetingThe Board maywhenever it thinks
fit cali an Extraordinary General Meeting of the Company.The Board
shall at the requisition in writing by a Member or Membersholding
in the aggregate not less than one-tenth of such of the paid-up
capitalof the company on that date and carries the right of voting in
regard to thematter in respect of which the requisition has been
made.63.Requisition of Members to state object ofMeetingAny
valid requisitionso made by Members must state the object or
objects of the meeting proposed tobe called and must be signed by
the requisitionists and deposited at theregistered office of the
company. PROVIDED that such requisition may consist ofseveral
documents In like form each signed by one or more
requiisitionists.65,0n receipt of requisition Directors to callmeeting
and in defauit requisitionists may do soUpon the receipt ofany such
requisition the Board shall forthwith call an Extraordinary
GeneralMeeting and if they do not proceed within twenty-one days
from the date of therequisition being deposited at the Registered
Office to cause a meeting to becalled on a day not later than forty-
five days from the date of deposit of therequisition the
requisitionists or such of their number as represent either amajority
in value of the paid-up share capital held by all of them or one-
tenthof such of the paid-up share capltal of the Company as is
referred to inSection 100(2) of the Act whichever is less may
themselves call the meetingbut in either case any meeting so called
shall be held within three monthsfrom the date of the deposit of
the requisition as aforesaid.66.Meeting called by requisitionistsAny
meeting calledunder the foregolng Articles by the requisitionists
shall be called in the samemanner as nearly as possible as that in
which meetings are to be called bythe Board.67 Twenty-one days
notice of meeting to be givenA generalmeeting of a Company may
be called by giving not less than clear twenty-onedays notice either
in writing or through electronic mode in such a manner asmay be
prescribed Every notice of a meeting shall specify the place date
dayand the hour of meeting and shall contain statement of the
business to betransacted at such meeting. And The notice of every
meeting shall be given toevery member of the Company Legal
Representative of any deceased member or theassignee of an
insolvent member auditor or auditors of the Company and
everydirector of the Company and all such persons as are under
these Articlesentitled to receive notice from the Company
Providedthat a general meeting may be called after giving shorter
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notice thanthat speciffedin this sub-section If consént in wiiting or
by electronic mode is accordedthereto (i) in the caseof an annual
general meeting by not less than ninty-fiveper cent. ofthe members
entitled to vote thereat and (il) in thecase of any other general
meeting by members of the company (a) holding ifthe company
has a share capital majority in numberof membersentitled to vote
and who represent not less than ninety-five per cent. ofsuch part of
the paid-up share capital of the company as gives a right to voteat
the meeting or (b) having ifthe company has no share capital not
less thanninty-five percent. of the total voting power exercisable at
that meeting Providedfurther that where any member of a
company Is entitled to vote only onsome resolutionor resolutions
to be moved at a meeting and not on the others those members
shallbe taken into account for the purposes of this sub-section in
respect of the former resolution or resolutions and not inrespect of
the latter.

Proceedings at general meetings

44

* 68.Business to be transacted at the General Meetingand nature
thereoftn the case of anAnnual General Meeting all business to be
transacted thereat shall be deemedspecial other than (j) the
consideration of the financial statements and thereports of the
Board of Directors and Auditors (ji} the declaration of anydividend
(iii) the appointment of Directors in place of those retiring {ivjthe
appointment of and the fixing of the remuneration of the Auditors
and inthe case of any other meeting all business shall be deemed to
be SpecialBusiness and there shall be annexed o the notice of the
Meeting anExpianatory statement setting out all materfal facts
concerning each such itemof special business including in
particular the nature of the concem orinterest financial or otherwise
if any therein of (i) every Director andthe Manager (if any) (ii) every
other key managerial personnel and relativesof the persons
mentioned in sub clauses (i) and (li). Where any such item ofSpeciai
Business relates to or affects any other company the extent
ofshareholding interest In such other company of every promoter
director and themanager if any and of every other key managerial
personnel of the Companyshall also be set out in the statement if
the extent of such shareholdinginterest is not less than two percent
of the paid-upshare capital of that other company and where any
item of business consists ofthe according of approval to any
documents by the meeting the time and placewhere the document
can be inspected shall be specified in the statement aforesaid. The
annual general meeting shall be called during business hours on
any daythat is not a National Holiday and it is to be held elther at
the registeredoffice of the company or at some other place within
the city in which theregistered office of the company is situate.

45

* 69.0mission to give notice not to invalidate aresolution passedThe
accldentalomission to glve any such notice as aforesaid to any of
the Members or thenon-receipt thereof shall not invalidate any
resolution passed at any suchmeeting.

r %
O -
- %
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¢ 70.Meeting not to transact business not mentionedin noticeNo
General MeetingAnnual or Extraordinary shall be competent to
enter upon discuss or transactany business which has not been
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mentioned in the notice or nofices upon whichit was convened. |

71. Body Corporate deemed to be personally presentA body |
corporatebeing a Member shall be deemed to be personally
present if it is represented inaccordance with Section 113 of the
Act.72.Quorum at General MeetingNo businessshall be transacted |
at any general meeting unless a quorum of members ispresent at
the time when the meeting proceeds to business. Save as otherwise
provided herein the quorumfor the general meetings shall be as |
provided in section 103 of the CompaniesAct 2013.73.If quorum not
present meeting to be dissolved oradjournedif at the expirationof |
haif an hour from the time appointed for holding a general meeting

of theCompany a quorum Is not present the meeting if convened
by or upon therequisition of Members shall stand dissolved but in ‘
any other case the meeting shall stand adjourned to the sameday in

the next week or if that day is apublic holiday until the next
succeeding day which is not a public holiday atthe same time and |
place or to such other day and at such other time place as the Board
may determine and if at such adjourned meeting a quorum isnot

present at the expiration of half an hour from the time appointed |
forholding the meeting the Members present shall form the
quorum and maytransact the business for which the meeting was |
called.74.Chalrman of General MeetingThe Chairman of theBoard
shall be entitled to take the Chair at every General Meeting
whetherAnnual or Extraordinary. If ai any meeting the Chalrman is |
nat present withinfifteen minutes of the time appointed for hoiding
such meeting or he hasinformed that he shall be unable or |
unwilling to take the Chair then any one ofdirectors with mutual
consent shall so preside at the meeting. f no Directorbe present or

if all the Directors present decline to take theChalr then |
theMembers present shall elect one of the members to be the
Chairman of theMeeting.75.No Business whilst chalr vacantNo
business shall bediscussed at any General Meeting except the |
election of a Chalrman whilst theChair is vacant.76.Chairman with
consent may adjourn meetingThe Chairman withthe consent of the
Members may adjourn any meeting from time to time and |
fromplace {o piace within the city town or village in which the
Registered Officeof the Company is situated but no business shall

be transacted at any adjournedmeeting other than the business left |
unfinished at the meeting from which theadjournment tock place.
Notwithstanding the provision as above in the event ofdisorder at a |
validly convened meeting the Chairman may adjourn the
meetingprovided that such an adjournment shall not be a longer
perfod than theChairman considers necessary to being order at the
meeting and Chairman communicates his decision to thosepresent
In so far as it is possible.77.Questions at General Meeting how
DecidedEvery questionsubmitted to a meeting shall be decided in ‘
the first instance unless a poll isdemanded on a show of hands.
Before or on the declaration of the result of thevoting on any |
resolution on a show of hands a poll may be ordered to be takenby
the Chairman of the meeting on his own motion and shall be

ordered to betaken by him on a demand made in that behalf by any |
mernber or members presentin person or by proxy and holding
shares in the Company which confer a powerto vote on the |
resolution not being less than one-tenth of the total votingpower in
respect of the Resolution or on which an aggregate sum of not

‘&8,

lessthan five lakh ru n pald up. The demand for a poll |
may be withdraw| 4 y & person or persons making the
: 2

Page 18 of 42




47

demand. Unless a poll Is sodemanded a declaration by the
Chairman that a resolution has on show ofhands been carried
through unanimously or by a particular majority or lost andan entry
to that effect in the Minutes Book of the Company shall be
conclusiveevidence of the fact without proof of the number or
proportion of the votesrecorded in favour of or against the
resolution.78.Chairmans Casting Voteln the case of anequality of
votes the Chairman shall have a casting vote in addition to thevote
or votes to which he may be entitled otherwise.79.Pall to be taken if
demandedif a poli Is demandedas aforesaid the same shall be taken
at such time {not later than forty-eighthours from the time when
the demand was made) and place In the city or town inwhich the
Registered office of the Company is for the time being situated
asthe Chairman shall direct either at once or after an interval or
adjournmentand the result of the poll shali be deemed to be the
resolution of the meeting.80.Inwhich case poll taken without
AdjournmentAny poll dulydemanded on the election of the
Chairman of a meeting or on any question ofadjournment shall be
taken at the meeting forthwith.81.Demand forpoll not to prevent
transaction of other businessThe demand for a pollexcept on the
questions of the election of the Chairman and of an
adjournmentshall not prevent the continuance of a meeting for the
transaction of anybusiness other than the question on which the
poll has been demanded.82. Minutes of General Meetings(a) The
Companyshall cause minutes of the proceedingsof every General
Meeting or every resolution passed by postal ballot to be keptby
making within thirty days of the conclusion of every such meeting
concernedrecord thereof kept with Minute Book for that purpose
with their pagesconsecutively numbered.(b) Each pageof every
such book shall be initialed or signed and the last page of the
recordof proceedings of each meeting in such book shall be dated
and signed by theChairman of the same meeting within the
aforesaid period of thirty days or inthe event of the death or
Inability of that Chalrman within that period by aDirector duly
authorised by the Board for the purpose.{c) in no casethe minutes
of proceedings of a meeting shall be attached to any such book
asaforesaid by pasting or otherwise.(d} The minutesof each meeting
shall contain a fair and correct summary of the proceedingsthereat.
{e) Alldecisions taken and appointments of officers made at any
meeting aforesaidshall be included in the minutes of the meeting.
(f) Nothingherein contained shall require or be deemed to require
the inclusion in anysuch minutes of any matter which in the opinion
of the Chairman of the meeting(a) is or could reasonably be
regarded as defamatory of any person or {b) isirrelevant or
Imrmaterial to the proceedings or (c) is detrimental to theinterests of
the Company. The Chairman of the meeting shall exercise
anabsolute discretion in regard to the inclusion or non-inclusion of
any matterin the minutes on the aforesaid grounds. (g) Any such
minutes shall be evidence of theproceedings recorded thereln,
Where the minutes have been kept in accordancewith section then
until the contrary is proved the meeting shall be deemed tohave
been duly called and held allappointments of directors key
managerial personnel auditors or companysecretary inpractice shall
be deemed to be valid. No document purporting to be a report
ofthe proceedings of any general meeting of a company shall be
Circulated oradvertised at the expense of the company unless it
includes the mattersrequired to be contained In the minutes of the
proceedings of such meeting. Thecompany shall observe secretarial
standards with respect to general and Boardmeetings specified by
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the Institute of Company Secrefaries of India constitutedunder
section 3 of the Company Secretaries Act 1980 and approved as
such bythe Central Government. (h) The book containing the
minutes of theproceedings of any general meeting of the Company
or of a resolution passed bypaostal baliot shall be kept at the
registered office of the Company and shallbe open during business
hours to the inspection by any member without anycharge for such
period not being less than two hours in each business day
areallowed for inspection.

48

Adjournment of meeting

49

* 83.Adjournment of Meeting(f) TheChairperson may with the
consent of any meeting at which a quorum Is presentand shall if so
directed by the meeting adjourn the meeting from time to timeand
from place to place.(ii) Nobusiness shall be transacted at any
adjourned meeting other than the businessleft unfinished at the
meeting from which the adjournment took place. (i) When
ameeting is adjourned for thirty days or more notice of the
adjourned meetingshall be given as in the case of an original
meeting. (iv) Save as aforesaid and as provided insection 103 of the
Act it shall not be necessary to give any notice of anadjournment or
of the business to be transacted at an adjourned meeting.

Voting rights

50

* 84.Members in arrears not to voteNo member shalibe entitied to
vote either personally or by proxy at any General Meeting
orMeeting of a class of shareholders either upon a show of hands or
upon a pollin respect of any shares registered In his name on which
any calls or othersums presently payable by him have not been
paid or in regard to which theCompany has exercised any right of
lien.

51

* 85.Number of votes to which Member EntitiedSubject to
theprovisions of these Articles and without prejudice to any special
privileges orrestrictions as to voting for the time being attached to
any class of sharesfor the timebeing forming part ofthe capital of
the Company every Member shall be entitled to be present andto
speak and vote at such meeting by show of hand for which the
Member presentin person shall have one vote. On a poll taken at a
meeting of a company amember entitled to more than one vote or
his proxy need not to use all hisvotes or cast in the same way all the
votes he uses.

52

* 86.Votes by aMember entitled to more than one voteOn a poli
taken at ameeting of the Company a Member entitled to more than
one vote by virtue ofhis share-holding or his proxy or other person
entitled to vote for him as thecase may be need not if he votes use
all his votes or cast in the same wayall the votes he uses and he may
vote in different manner as he deerns fit.

» 87.Vote of Member who is a minorlf any shareholder bea minor the
vote in respect of his share or shares shall be by his guardianor any
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one of his guardians if more than'one to be selected In case
ofdispute by the Chairman of the meeting.

54

° 88.Votes of Joint Membersif there be jointregistered holders of any

shares the vote of the senior who tenders a votewhether in person
or by proxy shall be accepted to the exclusion of the votesof the
other joint holders. For this purpose seniority shall be determined
bythe order in which the names stand in the register of members,

b5

* 89.Voting In person or by proxy or RepresentativeSubject to

theprovisions of these Articles votes may be given either personally
or by proxy.A body corporate being a Member may vote either by
proxy or by a representativeduly authorised in accordance with
Section 113 of the Act and such representativeshall be entitled to
exercise the same rights and powers (including the rightto vote by
proxy) and by postal ballot on behalf of the body corporate
whichhe represents as that body could exercise If it were an
individual Member ofthe Company.

56

» 90.Votes in respect of shares of DeceasedAny person entitiedunder

the Transmission Clause to transfer any shares may vote at any
GeneralMeeting in respect thereof in the same manner as if he were
the registeredholder of such shares. PROVIDED that forty-eight
hours at least before the timeof holding the meeting or adjourned
meeting as the case may be at which heproposes to vote he shail
satisfy the Chairman of his right to transfer suchshares and give
such indemnity (if any) as the Chairman may require or

theChairman shall have previously admitted his right to vote at |
such meeting Inrespect thereof.91.Timefor objection to voteNo
objectlon shali bemade to the valldity of any vote except at the |
meeting or poll at which suchvote was tendered and every vote
whether given personally or by proxy notdisallowed at such

meeting or poli shall be deemed valid for purposes of suchmeeting |
or poll whatsoever.92.Chairmanof the meeting to be the Judge of
the vaiidity of any VoteThe Chairman of anymeeting shall be the

sole judge of the validity of every vote tendered at suchmeeting. ‘
The Chairman present at the taking of a poll shall be the sole
Judgeof the validity of every vote tendered at such poll. |

Proxy

57

» 93.Appointment of proxyA person canact as proxy on behalf of |

members not exceeding fifty and holding In theaggregate not more
than ten percent of the total share capital of the companycarrying
voting rightsProvided that amember holding more than ten

percent of the total share capital of the Companycarrying voting ‘
rights may appoint a single person as proxy and such personshall
not act as proxy for any other person or shareholder. Every proxy |
shall be appointed in writing underthe hand of the Member or if
such Member is a body corporate under the commonseal of such
corporation or be signed by an appointer or his attorney |
dulyauthorised in writing. The proxy so appointed shall not have
any right to speakat the meetings. |

* 94.Deposit of Instrument of Proxy etc.The Instrumentappointing a ‘

proxy and the power of attorney or other authority (If any)
underwhich it Is signed or-a-Retarized copy of that power or
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authority shall bedeposfted at thé Registered OFflce of the
Company not later than forty-eighthours before the time for
holding the meeting at which the person named in theinstrument
proposes to vote and in default the instrument of proxy shall notbe
treated as vaiid. No instrument appointing a proxy shalf be valid
after theexpiration of twelve months from the date of its execution.

59

95.Form of proxyAn instrumentappointing a proxy shall be in the
form No. MGT-11 as prescribed in the rulesmade under section 105
of the Companies Act 201396.Proxy either for specified meeting or
for aperiodAn instrument ofproxy may appoint a proxy either for
the purpose of a particular meetingspecified in the instrument and
any adjournment thereof or it may appoint forthe purpose of every
meeting of the Company or of every meeting to be heldbefore a
date specified in the instrument and every adjournment of any
suchmeeting.97 Validity of votes given by proxy
notwithstandingdeath of MemberA vote given inaccordance with
the terms of an instrument of proxy shall be validnotwithstanding
the previous death or Insanity of the principal or therevocation of
the proxy or of the authority under which the proxy was executedor
the transfer of the shares in respect of which the proxy Is given.
Provided that no intimation in writing of suchdeath insanity
revocation or transfer shall have been received by the companyat
its officebefore thecommencement of the meeting or adjourned
meeting at which the proxy is used.

Board of Directors

60

* 98. Management of Affairs The day to day management of

thebusiness and affairs of the Company shall be vested with
Project-in-chargeunder the supervision direction control of the
Board. The Board mayexercise all such powers of the Company and
do alf such acts deeds and thingsas are not prohibited by the Act or
any other statute or by the Memorandum ofAssociation of the
Company and without prejudice to the foregoing shali
beresponsible for ail policy matters and the supervision direction
and controlof the conduct of the business affairs operations of the

Company.
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99 First Directors ShriNeeraj SinghShri Sachin Shukla andShri Rishab
Jainshalt be the FirstDirectors of the Company.

100.Number and appointment ofDirectorsThe Board of Directors of
the Company shall consistof not less than 3 but not more than 15
Directors. A Director shall not berequired to hold any qualification
shares in the Company.Notwithstanding anything to the contrary
containedin these Articles so long as any moneys remain owing by
the Company to aFinancial Institution or any other person by the
Company or the Company hasentered into any agreement or
undertaking or arrangement (herelnafter refer asagreement) with
Bodies (like State Electricity BoardNigam) or the Board ofDirectors
have decided to seek nomination on the Board from the
beneficiarystate or any Financial institution or PFC Consulting
Limited or person hoids Debenturesin the Company by direct
subscriptfon or private placement the Company mayagree to grant
to such Financial Institution PFC Consulting Limited person orother
Bodies as a condition of such loan or subscription to Debenture or
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anyother agreement or fo a Debenture Trusfee The right fo appomt
from time totime any person or persons as Director or Directors of
the Company (whichdirector or directors is are hereinafter referred
to as Nominee Directorsiretiring or non-retiring subject to and on
such terms and conditions as theCompany may agree with such
Financial Institutions PFC Consulting LimitedPerson other Bodies
andor Debenture Trustee. The Company shall have arightto
remove from office Nominee Director(s) at the option of the
Company Inconsultation with Financial Institutions PFC Consulting
Limited Bodiespersons or Debenture Trustee.SuchNominee
Director(s) shall not be required to hold any Share qualification
inthe Company. Also at the option of the Company suchNominee
Director(s) shall not be liable toretirement by rotation of the
Directors. Subject as aforesaid the NomineeDirector(s) shall be
entitied to the same rights and privileges and be subjectto the
same obligations as any other Director of the Company.The
Nominee Director(s) so appointed shall hoid thesald office only so
long as moneys remaln owing by the Company to the
Financiallnstitution or so long as the Debenture Trustee hold
debenture in the Companyor operation of agreement and the
Nominee Directors so appointed in theexercise of the said person
shall ipso facto vacate such office immediately themoney owing by
the Company to the Financial Institution or on the
DebentureTrustee ceasing to hold Debentures Shares on the
satisfaction of liability ofthe Company arising out of any Guarantee
furnished by the Financiallnstitutions or satisfactory completion of
term of agreement with Bodies.The Nominee Director(s) appointed
under thisarticle shall be entitled to recelve all notice of and attend
all Generalmeeting Board Meeting and of the meetings of the
Committee of which theNominee Director(s) isare member{s) as
also the minutes of meetings. Thefinancial institutionsDebenture
Trusteepersonsbodies shall also be entitledto recelve all such notice
and minutes.The Company shali pay to the Nominee
Director{s)sitting fees and expenses which other Director of the
Company are entitled butif any other fees commission
remuneration in any form is payable to theDirector of the Company
the fees commission money and remuneration inrelation to such
Nominee Director(s) shall accrued to Debenture Trustee andsame
shall accordingly be pald by the Company directly to the
debenturetrustee, Any expenses that may incurred by the financial
institutlon or suchNominee Director(s) in connection with their
appointment or Directorship shallalso be paid or reimbursed by the
Company to the financial Institution or asthe case may be to such
Nominee Director(s).Provided that if any such Nominee
Director(s)isare an officer of the Financial Institution the sitting fees
in relation tosuch Nominee Director(s) shall also accrue to the
Financial Institute and thesarne shall accordingly be paid by the
Company directly to that Financlallnstitution Providedfurther that if
such Nominee Director(s) isare an official of any of theReserve Bank
of India the sitting fees In relationto such Nominee Director(s) shall
also accrue to Financial Institution to whomhe represents as
Nominee Director from Reserve Bank of India and the same
shallaccordingly be paid by the Company directly to that Financial
Institution. Provided also that in the event of the
NomineeDirector(s) being appointed as Whole Time Director{s)
such Nominee Director(s)shall exercise such powers and duties as
may be approved by the Lenders orBodies fn consultation with
Board and have such rights as are usually exercisedor available to a
Whole Time Director in management of the Borrower or Bodlesand
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such Nominee Direcior(s) shali be entitled 1o receive such
remunerationfees commission and moneys as may be approved by
the Lenders or Bodies in consultationwith Board.

63

101.Company may increase thenumber of DirectorsSubject to
Section 149 of the Act the Company maysubject to special
resolution in General Meeting increase the maximum number
ofDirectors. Further the Company may subject o the provisions
ofSection 169 of the Act by passing the ordinary resolution in the
GeneralMeeting of the members may remove any Director before
the expiration of hisperiod of office and appoint another person in
the place of director soremoved.

64

102.Appointment of Alternate Directors In accordance with Section
161 and other applicableprovisions (if any) of the Act the Board
shall have power at any time and fromtime to time to appoint a
person not being a person holding any alternatedirectorship for
any other Director in the Company to act as an alternatedirector for
a director {hereinafter called the original Director} during
hisabsence for a perlod of not less than three months from India.

65

103.Directors power to fill up casualvacancies Casual vacancies
among Directors may be filled by theBoard of Directors at their
meeting and any perscn so appointed shall hold theoffice as per
the provision of section 161.

104.Appointment of Additional DirectorSubject to theprovisions of
Section 161 and other applicable provisions (if any) of the Actthe
Board shall have power at any time and from time to time to
appolnt aperson as an Additional Direcior but so that the total
number of Directorsshall not at any time exceed the maximum
number fixed by these Articles. TheAdditional Director so
appointed shall retire from Office at next followingAnnual General
Meeting but shall be eligible for election by the company atthat
meeting as a Director.105.Directors may act notwithstanding any
vacancyThe continuingDirectors may act notwithstanding any
vacancy In their body butif and so long astheir number is reduced
below the minimum number fixed by Article 100 thereofthe
continuing Directors may act for the purpose of increasing the
number ofDirectors to that number or of summoning a General
Meeting for that purpose.106.Remuneration of DirectorsSubject to
theprovisions of the Act the Chairman or Managing Director or any
otherfunctional Directors who isare in the whole-time employment
of the Company maybe paid remuneration either by way of a
monthly payment or at a specifiedpercentage of the net profit of
the Company or partly by one way and partly bythe other keeping
in view the limiting provisions governing the
Managerialremuneration under the provisions of the Act. SubJect to
theprovisions of the Act a Director who is neither in the whole-time
employmentnor a Chairman cum Managing Director of the
Company may be paid remunerationeither- (a) by way ofmonthly
quarterly or annual payment with the approval of the
CentralGovernment or (b) by way of commissionif the Company by
a special resolution authorizes such payment and The sitting
feepayable to a Director (excluding Whole-time Director) for
attending a meetingof the Board or Committee thereof shall be
such sum as may be fixed by theBoard provided that the same shall
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not exceed Rs. TO0000- or such other sumas prescribed in the Act as
amended from time to time. Travellingexpenses incurred by
Director going out on Companys Business The Board may allow and
pay to any Director whois not a bona-fide resident of the place
where the Registered Office of theCompany or where the meetings
of the Board are actually held and who has tocome to such piace for
the purpose of attending any meeting such sum as theBoard may
consider fair compensation for travelling boarding lodging
andother actual incidental expenses in addition to his fee for
attending suchmeeting as specified above. If any Director be called
upon to go or reside outof the bonafide place of his residence on
the Companys business he shall beentitled to be paid and
reimbursed any travelling or other actual expensesincurred by him
in connection with the business of the Company.107 When office of
Directors to becorme VacantSubject to Section167 of the Act the
office of a Director shall become vacant if-(a) he incursany of the
disqualifications specified in section 164 under the act (b} he
absentshimself from all the meetings of the Board of Directors held
during a perlod oftwelve months with or without seeking leave of
absence of the Board (c) he acts incontravention of the provisions
of entering into contracts$ or arrangements inwhich he is directly or
indirectly interested (d) he fails todisclose his Interest in any
contract or arrangement in which he is directly orindirectly
interested {e) he becomes disqualified by an order of acourt or the
Tribunal (f) he isconvicted by a court of any offence whether
involving moral turpitude orotherwise and sentenced in respect
thereof to imprisonment for not less thansix moenths Provided
thatthe office shali be vacated by the director even if he has filed an
appealagainst the order of such court (g) he is removed in
pursuance of theprovisions of this Act (h) he having been
appointed a director byvirtue of his holding any office or other
empioyment in the holding subsidiaryor assoclate company ceases
to hold such office ar other employment in
thatcompany.108.Directors may contract with CompanyExcept with
theconsent of the Board of Directors given by a resolution at a
meeting of theBoard and subject to such conditions the company
shall not enter into any contract or arrangement with a relatedparty
with respect to(a) salepurchase or supply of any goods or
materlais(b} selling or otherwisedIsposing of or buying property of
any kind(c) leasing ofproperty of any kind(d) availing orrendering of
any services(e) appointmentof any agent for purchase or sale of
goods materials services or property(f) suchrelated partys
appointment to any office or place of profit in the companyits
subsidiary company or associate company (gjunderwriting the
subscription of any securities or derivatives thereof of thecompany.
Every contract or arrangement entered as relatedparty transaction
shall be referred in the Boards report to the shareholdersalong with
the Justification for entering into such contract or
arrangement.109.Disclosure of interest by Directors1) Every
Director ofthe Company who is in any way whether directly or
indirectly concerned orinterested in a contract or arrangement or
proposed by Directors interested ina contractor arrangementor
proposed contract or arrangement entered into or to be entered
into by oron behalf of the Company shali disciose the nature of his
concern or interestat every financial year or whenever there is
change in the disclosure ofinterest. (2) Nothing insub-clause (1) of
this Article shall apply to any contract or arrangemententered into
or to be entered into between the Company and any other
companywhere any of the Directors of the Company or two or more




of the Directorstogether holds or hold not more than Two per cent
of the paid-up share capitalin the other company.110.Interested
Directors not to participate or votein Boards proceedingsAn
interesteddirector who is in any way whether by himself or through
any of his relativesor firm body corporate or other association of
individuais in which he or anyof his relatives is a partner director or
amember interested in a contractor arrangement or proposed
contract or arrangement entered into or to beentered into by or on
behalf of a company shall take any part in thediscussion of or vote
on any contract or arrangement entered into or to beentered into
by or on behalf of the Company If he is in any way whetherdirectly
or indirectly concerned or interested in such contract
orarrangement nor shall his presence count for the purpose of
forming a quorumat the time of any such discussion or vote and if
he does vote his vote shallbe vold. A contract or arrangement
entered Into by thecompany without disclosure or with
participation by a director who is concernedor interested in any
way directly or indirectly in the contract orarrangement shall be
voidable at the option of the company.111.Register of Contracts in
which Directors areinterestedThe companyshall keep registers in
accordance with Section 189(1) giving separately theparticulars of
all contracts or arrangements to which to matter of disclosureof
interest by directors and related party transaction applies in such
mannerand containing such particulars as may be prescribed and
after entering theparticulars such registers shall be placed before
the next meeting of theBoard and signed by all the directors
present at the meeting and shall withinthirty days of appointment
make such disclosure as are necessary for thepurpose of same. The
Register shall be kept at the Registeredoffice of the Company and
shall be open to inspection at such office shall beopen for
Inspection at such office during business hoursand extracts may
betaken there from and copies thereof as may be required by any
member of thecompany shall be furnished by the company to such
extent in such manner andon payment of same fee as in the case of
the Reglster of Members of the Company.112.Director may be
Director of companies promotedby the CompanyA Director

maybecome a Director of any other company promoted by the |

Company or ln which itmay be interested as a vendor shareholder
or otherwise and no such Directorshall be accountable for any
benefits received as Director or shareholder ofsuch a company

except in so far as Section 188 of the Act may be |

applicable.113.Register of Directors and key manageriaipersonnel
and their ShareholdingThe Company shallkeep at its registered

office a Register containing such particulars of itsDirectors and key ‘
manageriai personnel Manager as may be prescribed underSection
170 of the Act and shall comply with the provisions of the said

Sectionin all respects. The register shall include the details of |
securitles held byeach of them in the company or its hoiding
subsidiary subsidiary of companysholding company or associate
companies. ‘

Proceedings of the Board |

67

s 114.Meetings of DirectorsThe Directors maymeet together as a
Board for the dispatch of business from time to time sothat at least ‘
four such meetings shall be held in every year in such a mannerthat
not more than one hundred and twenty days shall Intervene
between twoconsecutive meetings of the Board. The Directors may ‘
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adjourn and regulate theirmeetings as they think fit.

IV

68

115.Board may appoint ChairmanAll meetings of theDirectors shall
be presided over by the Chairman if present but if at anymeeting of
the Directors the Chairman is not present at the time appointed
forholding the same then in that case the Directors shall choose
one of theDirectors present to preside over the meeting.

69

116.Certain persons not to beappointed Chairman Managing
Directors Functional DirectorThe Companyshall not appoint a
person as its Chairman Managing Director or Whole-time Director
who-(a} is anundischarged insoivent or had at any time been
adjudged an insolvent (b} is or has at any time been convicted by a
Court of an offence involving moralturpitude.
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117.Notice of Directors MeetingA meeting ofthe Roard shall be
called by giving not less than seven days notice in writingto every
director at his address registered with the company and such
noticeshall be sent by hand delivery or by post or by electronic
means. Board may becalled at shorter notice to transact urgent
business where at least oneindependent director if any shall be
present.Every noticeconvening a meeting of the Board of Directors
shall set out the agenda of thebusiness to be transacted thereat in
sufficient detail provided however thatthe meeting may consider
any other business with the permission of the chair.

EAl

118.When meeting to be convenedThe Company Secretaryor any
director of the Company may as and when directed by the
Chairman to doso convene a meeting of the Board by giving a
notice in writing to everyDirector.

119.Quorum at Board MeetingNo businessshall be transacted at any
Board meeting unless a quorum of Board of Directorls present at
the time when the meeting proceeds to business, Save as ctherwise
provided herein the quorum for the Board meetings shall be
asprovided in section 174.
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120.Questions at Board meetings how to be decidedAll questions
arisingat a Meeting of the Board or any committee thereof shall be
decided by majorityof votes of directors present and in case of
equality of votes the Chairpersonshall have a second and casting

vote,

74

121.Committee of BoardSubject to therestrictions contained in
Section 179 180 and other appiicable provisions ofthe Act and
preceding Articles the Board may delegate any of its powers
toCommittees of the Board consisting of such member or members
of its body as itmay think fit. PROVIDED that the Board may from
time to timerevoke modify and discharge any such Committee of
the Board either wholly orin part. Every Committee of the Board so
formed shall in the exercise of thepowers so delegated conform to
any Policyregulations that may from time totime be laid down by
the Board. All acts done by any such Committee of theBoard in
conformity with such regulations and in fulfillment of the purposes
oftheir appointment shall have the iike force and effect as if done
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by the Board.

122 Meeting of Committee how to be GovernedThe meetings
andproceedings of any such Committee of the Board consisting of
two or moremembers shall be governed by the provisions of the act
and guidelines laid downfor regulating the meetings and
proceedings of the Directors so far as thesame are applicable
thereto and are not superseded by any regulations made
byDirectors under the last preceding Article.123.Resolution by
circulationNo resolution onmatters shall be deemed to have been
duly passed by the Board or by a Committeethereof by circulation
unless the resalution has been circulated in drafttogether with the
necessary papers if any to all the Directors or members of the
Committee as the case may beat their addresses registered with the
company in India by hand delivery or bypostor by courleror
through such electronic means as may be prescribed and has been
approved bya majority of the directors or members who are
entitled to vote on theresolution. Resolution passed in
suchcirculation shal! be made part of the minutes of such meeting.
Provided that where not less than one-third ofthe total number of
directors of the company for the time being require thatany
resolution under circulation must be decided at a meeting the
chairpersonshall put the resolution to be decided at a meeting of
the Board.124.Defects in appointment of Directors not toinvalidate
actions takenAll acts doneby any meeting of the Board or by a
Committee of the Board or by any personacting as a Director shail
notwithstanding that it was subseguently noticedthat there was
some defect In the appointment of such Director or personsacting
as aforesaid or that they or any of them were disqualified or
nadvacated office or that the appsintment of any of them had been
terminated byvirtue of any provisions contained In the Act or these
Articles be as valid asif every such person had been duly appointed
and was qualified to be a Directorand had not vacated his office or
hls appointment had not been terminated. PROVIDED that nothing
In this Article shall bedeemed to give validity to acts done by a
Director after his appointment hadbeen noticed by the Company tn
be Invalid or to have terminated.125.Minutes of proceedings of
meetings of the Board(a) The Companyshall cause minutes of alt
proceedings of every meeting of the Board andcommittee thereof
to be kept by making within thirty days of the conclusion ofevery
such meeting record thereof in Minute Book kept for that purpose
withtheir pages consecutively numbered. (b} Each pageof every
such book shall be initialed or signed and the last page of the
recordof proceedings of each meeting in such book shall be dated
and signed by theChairman of the said meeting or the Chairman of
the next succeeding meeting. The minutebooks of the Board and
committee meetings shall be preserved permanently andkept in
the custody of the company secretary of the company or any
directorduly authorized by the Board for the purpose and shall be
kept in theregistered office or such place as Board may decide. The
minutesshall also contain- (i) the namesof the Directors present at
the meetingAnd (i) in thecase of each resolution passed at the
meeting the names of the Directors ifany dissenting from or not
concurring with the resolution. Nothing deemed to require the
inclusion in any suchminutes of any matter which in the opinion of
the Chairman of the meeting {j) is orcould reasonably be regarded
as defaratory of any person. (ii) isirrelevant or immaterial to the
proceedings or (jii} isdetrimental to the interests of the Company.




The Chairman shall exercise anabsolute discrefion in regard 1o the
inclusion or non-inclusion of any matterin the minutes on the
grounds specified in this sub-clause. (c) Minutes of meetings kept in
accordance withthe aforesald provisions shall be evidence of the
proceedings recorded therein.126.Powers of BoardThe Board
mayexercise all such powers of the Company and do all such acts
and things as itis entitled to do under section 179 of the Act and
rules made thereunder ar bythe Memorandum or Articles of the
Company but shall not decide matters requiredto be exercised or
done by the Company in General Meeting Subject to theseArticles
no regulation made by the Company in General Meeting shall
invalidateany prior act of the Board which would have heen valid if
that regulation hadnot been so made.Certain powersof the Board
Withoutprejudice to the general powers conferred by the Act and
preceding Article andso as not in any way to limit or restrict those
powers and without prejudiceto the other powers conferred by
these Articles and by General Body it ishereby declared that the
Directors shall have the following powers that is tosay power- (1) to
pay and charge to the capital account ofthe Company any
commission or interest lawfully payable there out under
theprovisions of Sections 40 of the Act (2) Subject to Sections 179
and 180 of the Actto purchase or otherwise acquire for the
Company any property rights orprivileges which the Company is
authorised to acquire at or for such price orconsideration and
generally on such terms and conditlons as they may think fitand in
any such purchase or other acquisitionto accept suchtitle as the
Directors may believe or may be advised to be
reasonablysatisfactory (3) At theirdiscretion and subject to the
provisions of the Act to pay for any propertyrights or privileges
acquired by or services rendered to the Company eitherwholly or
partlally in cash or In shares bonds debentures mortgages orother
securities of the Company and any such shares may be issued either
asfully paid-up or with such amount credited as pald-up thereon as
may be agreedupon and any such bonds debentures mortgages or
other securities may beeither specially charged upon ali or any part
of the property of the Companyand its uncalled capltal or not so
charged (4) Te securethe fulfillment of any contract or engagement
entered into by the Company inthe normal course of business by
mortgage or charge any of the property of theCompany and its
uncalled capital for the time being or in such manner as theymay
think fit (5) To acceptfrom any Member as far as may be permissible
by law a surrender of his sharesor any part thereof on such terms
and conditions as shall be agreed upon (6) To appointany person to
accept and hold in trust for the Company any property belongingto
the Company in which it is Interested or for any other purposes and
toexecute and do all such deeds and things as may be required in
relation to anysuch trust and to provide for the remuneration of
such trust or trustees (7) Toinstitute conduct defend compound or
abandon any legal proceedings by oragainst the Company or Its
officers or otherwise concerning the affairs of theCompany and also
to compound and allow time for payment or satisfaction of
anydebts due and of any claim or demand by or against the
Company and to refer anydifferences to arbitration and observe
and execute any awards made thereon {8) To act onbehalf of the
Company in all matters relating to bankruptcy and insolvency (9) To
make andgive receipts releases and other discharges for moneys
payable to the Companyand for the claims and demands of the
Company (10} Subject to applicable provisions of theAct to invest
and deal with any moneys of the Company not immediately
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requiredfor thepurposesthereof upon such security (not being
shares of this Company) or withoutsecurity and in such manner as
they may think fit and from time to time tovary or realise such
investments. Save as provided In Section 187 of the Actall
investments shall be made and held in the Companys own name
{(11) Toexecute in the name and on behalf of the Company in favour
of any Director orother person who may incur or going to incur any
personal liability whether as principalor surety for the benefit of the
Company such mortgages of the Companysproperty (present and
future) as they think fit and any such mortgage maycontain a power
of sale and such other powers provisions covenants as shall
beagreed upon (12) To openaccount with any bank or banks and to
determine from time to time who shall beentitled to sign on the
Companys behalf bills notes receipts acceptancesendorsements
cheques dividend warrants releases contracts and documents
andto issue the necessary authorlty for such purpose (13)
Todistribute by way of bonus or commission amongst the staff of
the Company onthe profits of any particular business or transaction
and to charge such bonusor commission as part of the working
expense of the Company (14) To providefor the welfare of
employees or ex-employees of the Company and thelr familiesor
connections of such persons by buiiding or contributing to the
building ofhouses dwellings or chawls or by grants of money
pension gratuitiesallowances bonus or other payments or by
creating and from time to timesubscribing or contributing to
provident and other funds associatlonsinstitutions or trusts and by
providing or subscribing or contributing towardspiaces of
instrument and recreation hospitals and dispensaries medical
andother attendance and other assistance as the Board shall think
fit and tosubscribe or contribute or otherwise to assist or to
guarantee money tocharitable benevelent religious sclentific
national or other institutionsor objects which shali have any moral
or other claim to support or aid by theCompany either by reason of
locality of operation or of public and generalutility or otherwise (15)
Before recommending any dividend to setaside out of the profits of
the Company such sums as they may think proper fordepreciation
or {0 a Depreciation Fund or to an Insurance Fund or as aReserve
Fund or Sinking Fund orany SpecialFund to meet contingencles or
to repay debentures or debenture stock or forspecial dividends or
for equalizing dividends or for repairing improvingextending and
malntaining any of the property of the Company and for such
otherpurposes {including the purposes referred to in the preceding
clause} as theBoard may in their absolute discretlonthink conducive
to the interest of the Company and subject to Section 179 ofthe Act
to invest the several sums so set aside or so much thereof as
requiredto be invested upon such investments (other than shares
of the Company) asthey may think fit and from time to time to deal
with and vary suchinvestments and dispose of and apply and
expend all or any part thereof for thebenefit of the Company in
such manner and for such purposes as the Board intheir absolute
discretion think conducive to the interest of the
Companynotwithstanding that the matters to which the Board
apply or upon which theyexpend the same or any part thereof may
be matters to or upon which thecapital moneys of the Company
might rightly be applled or expended and todivide the Reserve
Fund or division or a reserve Fund to another Reserve Fundor
division of a Reserve Fund and with full power to employ the assets
constitutingall or any of the above funds including the Depreciation
Fund in the businessof the Company or in the purchase or
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repayment of Debentures or debenturestock and without befng
bound to keep the same separate from the other assetsand without
being bound to pay interest an the same with power however to
theBoard at their discretion to pay or allow to the credit of such
funds interestat such rate as the Board may think proper (16) To
appoint and at their discretion removeor suspend such officers
such as Executive Director general managersmanagers secretaries
assistants supervisors clerks agents and servantsetc. for permanent
temporary or special services as they may from time to timethink fit
and to determine their powers and duties and fix their salaries
oremoluments or remunerations and to require security in such
instances and tosuch amounts as they may think fit. And also from
time 1o time to provide for themanagement and transaction of the
affairs of the Company in any specifiedlocality in India or abroad in
such manner as they think fit and theprovisions contalned in the
following sub-clauses shall be without prejudice tothe general
powers conferred by this sub clause{17) From timeto time and at
any time to establish any number of offices and establishmentfor
properly managing the affairs of the Company in any specified
iocality Inindia or elsewhere and to appoint staff for such offices
and to fix theirremuneration (18) Subject tothe provisions of the Act
from time to time and at any time to delegate toany such local
Board or any member or members thereof or any managers
oragents so appointed or to any other person(s) any of the powers
authoritiesand discretions for the time being vested in the Board
and to authorise themembers for the time being of any such local
Board or any of them to fill upany vacancies therein and to act
notwithstanding vacancies and any suchappointment or delegation
under the preceding and this sub-clause may be madeon such
terms and subject to such conditions as the Board may think fit
andthe Board may at any time remove any person so appointed
and may annul or varyany such delegation (19) At anytime and
from time to time by Power of Attorney under the Seal of the
Companyto appaoint any person or persons to be the Attorney or
Attorneys of the Companyfor such purposes and with such powers
authorities and discretions (notexceeding those vested in or
exercisable by the Board under these presents andexcluding the
power to make calls and excluding also those which are to
beexercised by the Board in its Meetings) and for such period and
subject tosuch conditions as the Board may from time to time think
fit and any suchappointment may {if the Board thinks fit) be made
in favour of the members orany of the members of any local Board
established as aforesald or in favour ofany company or the
shareholders directors nominees or managers or anycompany or
firm or otherwise in favour of any persons whether appointed by
nameor designation by the Board and any such Power of Attorney
may contain suchpowers for the protection or convenience of such
Attorney as the Board maythink fit and Board may specifically
bestow powers enabling any such delegatecr attorneys to sub-
delegate all or any of the powers authorities anddiscretions for the
time being vested in them (20) Subject toSections 188 of the Act for
or in relation to any of the matters aforesaid orotherwise for the
purposes of the Company to enter into such negotiations
andcontracts and rescind and vary such contracts and execute and
do all such actsdeeds and things in the name and on behalf of the
Company as they may consfderexpedient{21) From timeto time to
make vary and repeal bye-iaws for the regulations of the business
ofthe Company regulate employment of its officers and servants by
making serviceRules and Regulations (22) Maintainproper records
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at places as per provisions of the Act and where the Comipany hasa
branch office whether in or outside India the Company shall be
deemed tohave complied with this Article if proper Books of
Account relating to thetransactions effected at the branch office are
kept at the branch office andproper summarized returns made up-
to-date at intervals of not more than threemonths are sent by the
branch office to the Company at its Office or otherplace in india at
which the Companys Books of Accounts are kept as aforesaid (23)
Ensure proper maintenance of the Books ofAccount which shall
give a true and fair view of the state of the affairs ofthe Company or
branch office as the case may be and explain Its transactions.The
Books of Account and other books and papers shall be open to
inspection byany Director during business hours.

76

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

17

« 127.CEO MANAGER CS AND CFOSubject to theprovisions of the Act
-(i) A chiefexecutive officer manager company secretary or chief
financial officer may beappointed by the Board for such term at
such remuneration and upon suchconditions as it may thinks fit
and any chief executive officer managercompany secretary or chief
financial officer so appointed may be removed bymeans of a
resolution of the Board (ji) A director may be appointed as
chiefexecutive officer manager company secretary or chief financial
officerAs per provisions ofthe Act or these regulations requiring or
authorising a thing to be done by orto a director and chief
executive officer manager company secretary or chieffinanclal
officer shall not be satisfled by its being done by or to the
sameperson acting both as director and as or in place of chief
executive officermanager company secretary or chief financlal
officer.

78

The Seal

79

* 128.The Seal its custody and useThe Board shallprovide a Common
Seal for the purpose of the Company and shall have powerfrom
time to time to destroy the same and substitute a new Seal in
lieuthereof and theBoard shali providefor the safe custody of the
Seal for the time being and the seal shall neverbe used except on
the authority of the Board or by Committee of the Board
asauthorised.129.Deeds how executedEvery deed orother
instrument to which the Seal of the Company is required to be
affixedshall unless the same Is executed by a duly constituted
attorney issued underthe seal be signed by two Directors or one
Director and Secretary or someother person authorised by the
Board for the purpose PROVIDED that in respect of the
ShareCertificate the Seal shall be affixed in accordance with Article
asmentioned above.

Dividends and Reserve

o 130.Divisionof profits and 5 In proportion to amount paid-
=l T

Page 32 of 42




80

up{a} The profitsof the Cofmpany subject to any special rights
relating thereto created orauthorised to be created by these
Articles and subject to the provisions ofthese Articles shall be
divisible among the Members in proportion to theamount of capital
paid-up or credited as paid-up on the shares held by them. (b) All
dividends shall be apportioned and paidproportionately to the
amounts paid or credited as paid on the shares heldduring any
portion or portions of the period in respect of which the dividendis
paid but if any share is issued on terms providing that it shall rank
fordividend from a particular date such share shall rank for
dividendaccordingly.

81

131.The Company in General Meeting may declare
adividendCompany in General Meetingmay declare dividends to be
paid to Members according to their respectiverights but no
dividends shall exceed the amount recommended by the Board
butthe Company in General Meeting may declare a smaller
dividend.

82

132.Dividends only to be paid out of Profitsa) No dividendshall be
declared or pald by the Company for any financlal year except out
ofits profits for that year arrived at in the manner set out in Section
123 ofthe Act.(b) Whereowing to inadequacy or absence of profits
in any financlal year any Companypreposes to declare dividend out
of the accumulated profits earned by it inprevious years and
transferred by the company to reserves such declaration ofdividend
shall not be made except in accordance with such rules as may be
madeln that behalf. (c) No dividend shall be dectared or paid by
acompany from its reserves other than free reserves,

83

133.Interim DividendSubject to theprovisions of Section 123 the
Board may from time to time pay the Memberssuch interim
dividend as appear to It to be justified by the profits of
theCompany.

84

134.Capital pald - up in advance to carry InterestWhere capftal is
paidin advance of calls such capital may catry interest but shall not
In respectthereof confer aright to dividend or participate in profits.

85

135.Retention of dividends untif completion oftransferThe Board
may retainthe dividends payable on shares in terms of Section 126
in respect of which anyperson is entitled to become a Member or
on completion any person under thoseArticles Is entitied to transfer
or until such person shall become a Member inrespect of such
shares or shali duly transfer the same.
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136.Transfer of shares must be RegisteredA transfer ofshares shall
not pass the right to any dividend declared thereon before
theregistration of transfer. Provided thatwhere any instrument of
transfer of shares has been delivered to the Companyfor
registration and the transfer of such shares has not been registered
by theCompany it shali notwithstanding anything contained in any
other provision ofthis Acta) transfer thedividend in relation to such
shares to the Unpaid Dividend Account referred toin Section 124 of
the Act unless the Company is authorised by the registeredholder
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of such shares in wrifing to pay such dividend to the ‘
transfereespecified in such instrument of transfer and {b) keep in
abeyance in relation to such sharesany offer of rights shares under
clause(a) of sub-section (1) of section 62 of the Act and any issue of |
fully paid-upbonus shares in pursuance of first proviso to sub-
section (5) of section 123 ofthe Act.

a7

e 137.No Member to receive dividend whilst indebted tothe
Company Companys right of reimbursement ThereonNo Member
shall beentitied to receive payment as interest or dividend in ‘
respect of his shareswhilst any money may be due or owing from
him to the Company in respect of suchshare or shares or otherwise
howsoever either alone or jointly with any personor persons and
the Board may deduct from the interest or dividend payable toany
Member all sums of money so due from him to the Company.

s 138.Dividends how remitted(1) Unless otherwisedirected any |

88

dividend payable in cash may be paid by cheque or warrant or
inany electronic mode or by a pay slip or receipt or In any other
manner havingthe force of a cheque or warrant sent through the
post to the registered addressof the Member or person entitled or
In case of joint holders to that one ofthem first named in the
Register in respect of the joint holdings. Every suchcheque or
warrant shall be made payable to the order of the person to whom
its sent the Company shall not be liable or responsible for any
cheque orwarrant or pay slip or receipt lost in transmission or for
any dividend lostto the Member or person entitled thereto by the
forged endorsement of anycheque or warrant or the forged
signature of any pay slip or recelpt or thefraudulentrecovery of the
dividend by any other means. {2) Notwithstanding anything
contalned in theseArticles any dividend deciared may be paid by
Electronic Clearing Systemthrough any Sponisor Bank after getting
registration with the Reserve Bank ofIndia for using this facllity and
collecting from the members necessary bankmandate in the
prescribed format.139.Dividends and call togetherAny General
Meetingdeclaring a dividend may on the recommendation of the
Board make a call onthe Members of such amount as the meeting
may fix but so that the call on eachMember shall not exceed the
dividend payable to him and so that the call bemade payable at the
same time as the dividend and the dividend may if soarranged
between the Company and the Member be set off against the
calls.140.Unclaimed dividendNo unclaimed dividendshall be
forfeited and all unclaimed dividends shall be dealt with
inaccordance with the provisions of Section 124 and other
applicable provisionsof the Act.141.No interest against DividendNo
dividend shallbear Interest against the company.

Accounts

» 142 Directors to keep true accounts(a) Everycompany shall prepare
and keep at Its registered office including its branch office or offices
or at suchother place in India as the Board thinks fit Books of
Accounts and otherrelevant books and papers and financial
statement for every financial yearwhich give a true and fair view of
the state of the affairs of the company Inaccordance with Section
128 of the Act with respect to-(i) all sums ofmoney recelved and
expended by the W the matters In respect of whichthe

at=ll1 r.
W 7E

Page 34 0 42 |




89

recelpts and expenditure take place(f) all salesand purchases of
goods by the Company(iii) theassets and liabilities of the Company.

(iv) state ofaffairs of the company.(b) Where theBoard decides to |
keep all or any of the Books of Account at any place otherthan the
Office of the Company the Company shall within seven days of |
thedecision file with the Registrar a Notice in writing giving the full
address ofthat other place in accordance with Section 128 of the

Act.{c) The companymay keep such books of account or other |
relevant papers in electronic mode insuch manner as may be
prescribed. {d) The Company shall preserve in good order theBooks |
of Account relating to a petiod of notless than eightfinancial years
immediately preceding a financial year. The books of account and

other relevant booksand papers maintained in electronic mode |
shall remain accessible in India so asto be usable for subsequent
reference together with the vouchers relevant toany entry in such |
Books of Account.143.Inspection of accounts or record by
membersNo Member (notbeing a director) shall have any right of
inspecting any account or books ordocuments of the Company |
except as conferred by Section 94 of the Act orauthorised by the
Board or by the company in general meeting. The Board may |
determine whether and o whatextent and at what time and place
and under what conditions or regulations theaccounts and books

of the Company or any of them may be open to inspection ofthe |
Members. Notwithstanding anything to the contrary contained
hereinabovethe authorised representative of Promoters shall have |
aright to inspect theaccounts books plant facility documents
records premises equipment andmachinery and all other property

of the Company at convenient time(s) aftergiving advance notice to |
the Company.144.Statement of Accounts to be furnished to
GeneralMeetingThe Directors shallfrom time to time in accordance |
with Sections 129 and 134 and other applicableprovisions of the
Act cause to be prepared and to be lald before the Companyin |
General Meeting such Balance Sheets Profit and Loss Accounts and
Reportsas are required by these Sections.145.Copies shall be sent to

each MemberWithout prejudice tothe provisions of Section 101 and |
subject to the provisions of Section 136 ofthe Act a copy of the
financial statements including consolidated financialstatements |
auditors report and every other document required by law to be
annexedor attached to the Balance Sheet shall at least twenty-one

days before theGeneral Body Meeting at which the same are to be |
laid before the members besent to the members of the company to
every trustee for every holder of anydebenture issued by the |
company and to all persons other than such members ortrustee
being the person so entitled to attend the General Body
Meeting.146.Copy of financial statement to be filed ‘
withregistrarThe Companyshall comply with Section 137 of the Act
as to fliing copies of the BalanceSheet and Profit and Loss Account

and documents required to be annexed orattached thereto with |

the Registrar. |

Winding up |

* 147 Procedure for winding uplf the Company shallbe wound up
and the assets available for distribution among the members as |
suchshall be insufficient to repaythe whole ofthe paid up capital
such assets shall be distributed so that as nearly as maybe the
losses shall be borne by the members in proportion to the capital
paidup or which ought to have been paid up at the |
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commencement of the winding-Up onthe shares Reld by them
respectively. And If in a winding-up the assetsavailable for
distribution among the members shall be more than sufficient
torepay the whole of the capital paid up at the commencement of
the winding-upthe excess shall be distributed amongst the
members in proportion to thecapital at the commencement of the
winding-up paid up or which ought to havebeen paid up on the
shares held by them respectively. But this Article is to bewithout
prejudice to the rights of the holders of shares issued upon
specialterms and conditions. If the Company shall be wound up
whethervoiuntarily or otherwise the liquidators may with the
sanction of a SpecialResolution divide among the contributfons in
specie or kind any part of theassets of the Company and may with
the like sanction vest any part of theassets of the Company in
Trustees upon such trusts for the benefit of thecontributories or any
of them as the liquidators with the like sanctionshall think fit.

indemnity

9N

148.0fficers to be IndemnifiedSubject to provisionsof the Act every
Officer of the company shall be indemnified out of the assetsof the
Company against any llability incurred by him in defending
anyproceedings whether civil or eriminal in which judgment is
given in hisfavour or in which he is acquftted or in which rellef is
granted to him by thecourt or the Tribunal. Provided that if such
person is proved to be guiity thepremium paid on such instrance
shall be treated as part of the remuneration,

Others

149.Company not bound to recognize holding of shareson trust or
any interest In shares other than that of registered holderExcept as
ordered bya Court of competent jurisdiction or as required by law
the Company shall notbe bound to recognize holding of any share
upon any trust and to recognize anyequitable contingent future or
partial interest in any share or any interestin any fractional part of a
share (except only as is by these Articlesotherwise expressly
provided) any right in respect of a share other than anabsolute right
thereto in accordance with these Articles In the person fromtime to
time registered as the holder thereof but the Board shall be
atliberty at their sole discretion to register any share in the joint
names ofany two or more persons or the survivor or survivors of
them.150.Funds efc. of Company may not be applied Inpurchase of
shares of the CompanyThe Company shall notgive either directly or
indirectly and either by means of a loan guaranteethe provision of
security or otherwise any financial assistance for thepurpose of or in
connection with the purchase or subscription made or to bemade
by any person for purchase of any shares in the Company except
inconformity with the provisions of Section 67 of the
Act.151.Underwriting and BrokerageCommission may be
paidSubject to the provisions of Section 40 of the Act the Com pany
may atany time pay a commission to any person in consideration of
his subscribing oragreeing to subscribe for any shares in or
debentures of the Company orprocuring or agreeing to procure
subscriptions for any shares in or debenturesof the Company but so
that the commission shall not exceed in case of sharesfive percent
of the price at which the shares are issued and in case ofdebentures
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two and a half percent of the price at which the debentures
areissued. Such commission may be satisfied by payment in cash or
by allotment offully or partly paid shares or debentures or partly in
one way and partly inthe other.Brokerage The Company may
alsoon any issue of shares or debentures pay such brokerage as
may be lawful.152.Interest out of Capitalinterest may bepaid out of
capital Where any shares are issued for the purpose ofraising
money to defray the expenses of the construction of any work
orbuilding or the provision of any plant which cannot be made
profitable for a lengthyperiod the Company may pay interest on so
much of that share capital as is forthe time being pald up for the
period at the rate and subject to theconditions and restrictions
provided by the Company Act 2013 and may chargethe same to
capital as part of the cost of construction of the work orbuilding or
the provision of plant.153.Annual Returnsthe Company
shallcomply with the provisions of Sections 92 of the Act as to the
making of AnnualReturns.154.Borrowing powersAs per the
provisionsof Section 73 76 179 180 and other applicable provisions
of the Act theBoard of Directors may from time to time at its
discretion by resolution at ameeting of the Board and subject to the
approval of the shareholders in GeneralMeeting accept deposits
from Members either in advance of calis or otherwiseand generally
raise or borrow or secure the payment of any sums of money forthe
purpase of the Company. Provided however where the moneys
already borrowed(apart from temporaryloans abtained from the
Companys bankers in the ordinary due course ofbusiness) exceed
the aggregate of the paid-up capital of the Company its
freereserves (not being reserves set apart for any specific purpose)
and thesecurities premium the Board shali not borrow such moneys
without the censentof the Company in General Meeting.Payment
or repayment of borrowed Moneys Subject to the provisions of
Article 64 hereofthe payment and repayment of moneys borrowed
as aforesaid may be secured insuch manner and upon such terms
and conditions in all respects as the Board ofDirectors may think fit
by resolutlons passed at a meeting of the Board and Inparticular by
the issue of bonds or debentures of the Company
whetherunsecured or secured by a mortgage or charge over all or
any part of theproperty of the Company (both present and future)
fnciuding its uncalledcapital for the time being and debentures and
other securities may be madeassignable free from any equities
between the Company and the person to whomthe same may be
issued.Terms of issue of Debentures Any debentures or other
securities may be issuedor otherwise and may be issued on
condition that they shall be convertible intoshares of any
denomination and with any privileges and conditions
toredemption surrender drawing allotment of shares and attending
(but notvoting) at General Meetings. Debentures with the right to
conversion Into orallotment of shares shall be issued only with the
consent of the Company InGeneral Meetings accorded by special
resolution.Register of charges to be Kept The Board shall cause a
proper Register to bekept in accordance with the provisions of
Section 85 of the Act of all chargesand floating charges affecting
the property or assets of the Company or any ofits undertakings
and shall cause the requirements of Sections 77 79 and 81 to87
(both Inclusive) of the Act in that behalf to be duly complied with so
faras they are required to be complied with by the Board.Register of
Bebenture holders The Company shall if at any time it
issuesdebentures keep a Register and Index of Debenture holders
in accordance withSection 88 of the Act. The Company shall have
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the power to keep In any Counfryoutside ndfa a Register of
Debenture holders residing outside India in suchmanner as may be
prescribed.Application to Debentures and other securitiesThe
provislons of theArticles shall apply mutatis mutandis to
debentures bonds or other securitiesfssued by the
company.155.Dematerialization of SecuritiesDefinitionsFor the
purposeof this Article Depositorymeans a depository as defined in
clause {g) of sub-section (1) of section 2 ofthe Depositories Act
1996.BeneficialOwner means a person or persons whose name Is
recorded in the Registermaintained by a Depository under the
Depository Act 1996.SEBImeans theSecurities and Exchange Board
of india established under section 3 of theSecurities Exchange
Board of India Act 1992. Securities means the securities as defined
inclause (h) of section 2 of the Securities Contracts (Regulation) Act
1956Dematerialization of Securlties Notwlthstandinganything
contained in these Articles the Company shall be entitled to
dematerializeits existing securities remateriaiize its securities held
in the Depositoriesand or offer its fresh securities in dematerialized
form pursuant to theprovisions of the Depositories Act 1996 and
the rules framed there under ifany.Option for investors Every
personsubscribing to or holding securities of the Company shall
have the option toreceive securities certificates or to hold the
securities with the Depository.Such a person who is the beneficial
owner of the securities can at any time optout of the Depository if
permitted by the law in respect of any security inthe manner and
within the time prescribed issued to the beneficial owner
therequired certificate of the securities. If a person opts to hold his
securitieswith a Depository the Company shali intimate such
Depository the details ofailotment of the security and on recelpt of
the information the depositoryshall enter in its records the name of
the allottees as the beneficial owner ofthe securitles. Securitles In
Depaository to be in Fungible Form Al securities held by a
Depository shail bedematerialized and be in fungibile form. Nothing
contained in Section 88 89112 and 186 of the Act shall apply to a
Depository in respect of thesecurities held by iton behaif of the
Beneficial Owners.Rights and Liabilities of Beneficial Owner
(a)Notwithstanding anything to the contrary contained in the Act or
theseArticles a Deposltory shall be deemed 1o be the registered
owner for thepurposes of effecting transfer of ownership of security
on behalf of thebeneficial owners.(b) Save asotherwise provided in
{a) above the Depository as the registered owner of thesecurities
shall not have any voting rights or any other rights in respect ofthe
securities held by it. (c) Every person holding securities of
theCompany and whose name is entered as the beneficial owner in
the records of theDepository shall be deemed to be a member of
the Company. The beneficlal ownerof securities shall be entitled to
all the rights and benefits and be subjectto all the liabilities in
respect of his securities which are held by aDepository.Service of
Documents Notwithstanding anything to the contrarycontained in
the Act or Articles to the contrary where securities are held ina
Depository the records of the beneficial ownership may be served
by suchDepository on the Company by means of electronic mode
or by delivery offloppies or discs.Provisions of Articles to apply to
shares held in Depository Nothingcontained in Section 56 of the Act
or these Articles shall apply to a transferof securlties effected by a
transferor and transferee both of whom are enteredas beneficial
owners in the records of a Depository.Allotment of Securities dealt
within a Depository Notwithstanding anything in the Act or

theseArticles where securities.are dealt with by the Depository the
1L "'-9
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Company shallinfimate The defails thereof 1o the Depository
immediately on allotment of suchsecurities.Distinctive numbers of
securities held in the depository Mode Nothingcontained in the Act
or these Articles regarding the necessity of havingdistinctive
numbers on securlties issued by the Companty shall apply
tosecurities held with a Depository.Register and Index of Beneficial
Owners The Register and Index of Beneficial Ownersmaintained by
a Depository under the Deposttories Act 1996 shall be deemed tobe
the Register and Index of member and security holder for the
purpose ofthese Articles.156.Conversion of Shares into Stock and
ReconversionShares maybe converted into stock and reconverted
The Company in General Meeting may convert anypaid up shares
into stock and when any shares shall have been converted
intostock the several holders of such stack may henceforth transfer
theirrespective interest therein or any part of such interest in the
same mannerand subject to the same regulations as if no such
conversion had taken placeor as near thereto as circumstances will
admit. The Company may at any timereconvert any stock Into paid-
up shares.Rights ofstock holders The holders of stock shall
according to theamount of stock held by them have the same
rights privileges and advantagesas regards dividends voting at
meetings of the Company and other matters asif they held the
shares from which the stock arose157. AuditAccountsto be audited
The Auditors of the Company shall be appointedor reappointed by
the Comptroller and Auditor General of India and
theirremuneration rights and duties shall be regulated by Section
139 to 143 and 145 to 148 of the Act.Powers ofthe Comptroller and
Auditor General of India.The Comptrollerand Auditor General of
indlia shall have the powers-(a) to directthe manner in which the
Companys accounts shail be audited by the auditorsappeinted in
pursuance of Article hereof and to give such auditors instructionin
regard to any matter relating to the performance of their functions
as such. (b} to conduct a supplementary or test audit ofthe financial
statement of the Company by such person or persons as he
mayauthorize fn this behaif and for the purposes of such audit to
have access atall reasonabie times to ali accounts account books
vouchers documents andother papers of the Company and io
require information or additionaiinformation to be furnished to any
person or persons so authorized on suchmatters by such person ar
persons and in such form as the Comptroller andAuditor General
may by general or special order direct.Commentsupon or
supplement to audit report by the Comptroller Auditor General
ofindia to be placed before the annual general meeting The
auditors aforesald shall submit a copy ofhis her audit report to the
Comptroiler and Auditor General of India whoshall have the right to
comment upon or supplement such audit report in suchmanner as
he may think fit. Any such comments upon or supplement to the
auditreport shall be placed before the Annual General Meeting of
the Company at thesame time and In the same manner as the audit
report.158.Service ofDocumentsManner of Serviceof DocumentsA
document ornotice may be served or given by the Company to any
Member elther through speedpost registered post or
throughelectronic mode to his registered address or (if he has no
registered addressin India) to the address if any in India supplied by
him to the Company forserving documents or notices on him.
Notice Is to be sent by the com panythrough its authorized and
secured compurter programme which is capable ofproducing
confirmation and keeping record of such communication

addressed tothe pemmp [gceive such communication at
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the [ast elecironic mailaddress provided by the member. The noﬂ@’
il

may be sent through e-mail as a textor as an attachment to e-ma
or as a notification providing electronic link orUniform Resource
Locator for accessing such notice through in-house facility orits
registrar and transfer agent or authorise any third party agency
providingbulk e-mail facility. Whennotices or documents served on
MembersWhere adocument or hotice is sent by post service of the
document or notice shall bedeemed to be effected by properly
addressing prepaying and posting a lettercontaining the document
or notice. When notice ornotifications of avallability of notice are
sent by e-mail the company shouldensure that it uses a system
which produces confirmation of the total number ofrecipients e-
mailed and a record of each recipient to whom the notice has
beensent and copy of such record and any notices of any failed
transmissions andsubsequent re-sending shall be retained by or on
behaif of the company asproof of sending.Provided that
themember shall provide the updated email address to the
company and for thatcompany will provide an advance
opportunity atieast once In a financial yearto the member to
register his e-mail address and changes therein and suchrequest
may be made by only those members who have not got their email
idrecorded or to update a fresh email id. Notice will also be
simultaneouslyupdated in the website of the
company.ByAdvertisement A document or notice advertised in a
newspapercircufating in the neighborhood of the Registered Office
shail be deemed to beduly served or sent on the day on which the
advertisement appears on or toevery Member who has no
registered address In India and has not supplied to theCompany an
address within india for the serving of documents on sending
thenotices to him. Explanatory Statement of material facts under
Section 102 neednot be advertised but it will be mentioned in the
advertisement that theStatement has been forwarded to the
Members.Onpersonal representatives etc. A document or notice
may be served or glven bythe Company on or to the persons
entitied to a share in consequence of thedeath or insolvency of a
Member by sending it through the post in prepaidletter addressed
to them by name or by the title of representative of thedeceased or
assignee of the insolvent or by any like description at theaddress (if
any) In india supplied for the purpose by the persons claimed to
beentitled or until such an address has been so supplied by serving
the documentor notice in any manner in which the same might
have been given if the death orinsolvency had not occurred.To
whomdocuments or notices must be served or given Documenits or
notices of every General Meetingshail be served or given in same
manner as herein before or to (a) every memberof the company
legal representative of any deceased membser or the assignee ofan
insolvent member(b) the auditor or auditors of the company and (c)
everydirector of the company.Members boundby documents or
notices served on or given to previous holders Every person who by
operation of law transferor other means whatsoever shall become
entitled to any share shall be boundby every document or notice in
respect of such sharewhich previously tohis name and address
being entered in the Register of Members shall have beenduly
served on or given to the person from whom he derives his title to
suchsharesDocuments ornotice by Company and signature thereto
Any document or nofice to be served ar given bythe Company may
be signed by a director or key managerial personnel or anofficer of
the company duly authorised by the Board in this behalf Service

ofdocument or notice by Member All documents or notices to be
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served or givenby Members on or to the Company of any officer
thereof shall be served or givenby sending it to the Company or
Officer at the Office by post or throughelectronic mode under a
certificate of posting or by registered post orthrough
email.159.Secrecy(a) EveryDirector Manager Auditor Treasurer
Trustee member of a committee officerservant agent accountant or
other person employed in the business of theCompany shall if so
required by the Directors before entering upon hisduties sign a
declaration pledging himself to observe strict secrecy respectingall
transactions and affairs of the Company with the customers and the
state ofthe accounts with individuais and in matters relating
thereto and shall bysuch declaration pledge himself not to reveal
any of the matters which may cometo his knowledge in the
discharge of his duties except when required so to doby the
Directors or by law or by the person to whom such matters relate
andexcept so far as may be necessary In order to comply with any
of the provisionsin these presents contained. (b) No Member shall
be entitled to visit orinspect any work of the Company without the
permission of the Directors or torequire discovery of or any
information respecting any details of the Companystrading or any
matter which Is or may be In the nature of a trade secretmystery of
trade secret process or any other matter which may relate to
theconduct of the business of the Company and which in the
opinion of theDirectors it would be in expedient in the interest of
the Company to disclose.160.Coples of Memorandum and Articles
of Associationto be sent by the CompanyCopies of
theMemorandum and Articles of Association of the Company and
other documentsreferred to in Sectlon 17 of the Act shall be sent by
the Company to everyMember at his request within seven days of
the request on payment of such feesas may be prescribed.

Subscriber Detalls

S.
No.

Subscriber Details

*Name, Address, Description and
Occupation

DIN / PAN / Passport

*Place DSC Dated

Sachin e

number

PFC Consulting Limited having R/o First Floor,
Urfanidhi, 1, Barakhamba Lane, Connaught
Place, New Dethi 110001 thorough its
Authorised representative Sachin Arora 5/o
Prem Lal Arora R/o F-5, 1903, Supertech, Eco,
Village, 1, Noida, Gautam Buddh Nagar, Uttar
Pradesh-201301, Occupation-Service

AKGPA1434) Delhi

Arora s

01/02/2024

—NBveD

Shri Naveen Kumar

S/ Jagdish Chander

R/o F-024, Assotech Windsor Court Sector 78,
Noida, Uttar Pradesh, [ndia 201301
Occupation- Service

{As Nominee of PFC Consulting Limited)

10427258

Lt um- L
Kumar Tadies

Delhi 01/02/2024

Setrjay—-3

Shri Sanjay Kumar Nayak S/o0 Jagabandhu
Nayak R/o K 713, Jalvayu Tower, Sector-56,
Gurgaon, Haryana - 122011

Occupation - Service

{As Nominee of PFC Consulting Limited)

08197193

Kumar m
Mayak  xim-os

Detlhi 01/02/2024
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Shri Milind Madhusudan Dafade S DAPADE B e
S$/o Madhusudan Gurinath Dafade

R/o Flat No - C- 31 Aishwaryam Apartment,
4 Plot No - 17, Sector - 4, Dwarka, New Delhi 09587967 Delh
India 110078
Occupation - Service
(As Nominee of PFC Consulting Limited)

01/02/2024

Shri Neeraj Singh Singh S5
S/0 Dayashankar Singh

R/o C-703 F-2, The Crescent Appartment,
5 Sector-50, Noida, Gautam Budha Nagar, Uttar | 08613892 Delhi
Pradesh - 201301

Occupation-Service

{As Nominee of PFC Consulting Limited)

01/02/2024

Shri Rishab Jain Jain
S/o Naveen fain
R/o T-11, First Floor, Green Park Extension,
6 | Green Park Market, New Delhi - 110016 — —
Occupation- Service
{As Nominee of PFC Consulting Limited}

Sarchinraysner

01/02/2024

Shri Sachin Shukla Shukla =%
S/o Raj Kumar Shukla
R/o 4th Floor, House No 6, H1 Block, Good .
Earth City Center, South City Ii, Gurgacn - ULELEL L
122018, Haryana, india Gccupation-Service
{As Nominee of PFC Consulting Limited)

01/02/2024

Signed before me

Name Prefix *DIN/PAN/
(ACA/FCA/ACS/ | *Name of the | *Address, Description Passport DSC

FCS/ACMA/ witness and Occupation number /
FCMA) Membership

Dated

Flat No. 608, Sixth Fioor,
Pragati Tower - 26,

FCS Nitin Kochhar | Rajendra Place, New 6235 Delhi NTH D
Deihi - 110008 DIfEFRBaRg~

Company Secretary

01/02/2024
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Dated: July 18, 2024

CERTIFICATE BY THE BID EVALUATION COMMITTEE

Subject: Selection of Successful Bidder as Transmission Service Provider fo

establish “Transmission system strengthening for interconnections of
Bhadla-III & Bikaner- Il Complex.”

It is hereby certified that:

1.

!‘-J

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

Power Grid Corporation of India Limited has emerged as the Successful
Bidder after the conclusion of e-reverse bidding process with the Iowest
Quoted Transmission Charges of Rs.979.70 million per annum,

The quoted tariff is lower than the Levelised Tariff calculated based on CERC
norms considering the Capital Cost for the Project ‘Transmission system
strengthening for interconnections of Bhadla-1II & Bikaner- III Complex” as
assessed by Cost Committee. The quoted tariff discovered through e-reverse
bidding process is acceptable.

Name of Commitiee Member Signature

Sh. Rajesh Kumar Singh, General Manager, SBI Commercial éﬁ:
Client Group Regional office - Il New Delhi - Chairman

Sh. D. K. Meena, SE, NRPC- Member fy =

Sh. V.A. Kale, SE, RVPNL- Member Shel

Sh. B. S. Bairwa, Chief Engineer (I/C), PSPA-II Division, CEA - f&_,, -
Member %.’

Sh. Bhanwar Singh Meena, Director (PSE&TD Division), CEA -
Member M

Sh. Neeraj Singh, Chairman, Bhadla-Ill & Bikaner-III -
Transmission Limited, New Delhi - Convener Member /
[




INDIA NON JUDICIAL

Government of National Capital Territory of Delhi

e-Stamp

Certificate No, IN-DL46245036884186W
30-Aug-2024 05:22 PM
SELFPRINT (PUY di-seltf NEHRU/ DL-DLH

SUBIN-DLDL-SELF4477283692851SW
BHADLA [N BIKANER Il TRANSMISSION LIMITED POWERGRID

Certificate Issued Date
Account Reference
Unique Doc. Reference
Purchased by
Description of Document °  Article Others

Property Description NOT APPLICABLE
Consideration Price (Rs.) 0
{Zero)

First Party BHADLA II! BIKANER Il TRANSMISSION LIMITED
Second Party NOT APPLICABLE
Stamp Duty Paid By BHADLA Il BIKANER |1l TRANSMISSION LIMITED
Stamp Duty Amount(Rs.) © 100

{One Hundred only}

SELF PRINTED CERTIFICATE TO BE
VERIFIED BY THE RECIPIENT AT
WWW.SHCILESTAMP.COM

i RS WAITE OF [y oeln th, nre

General Power of Attorney

Know all men by these presents, we Bhadla-IIl & Bikaner-III Transmission Limited
(hereinafter referred to as BBTL which expression shall unless repugnant to t_he context or
meaning thereof, include its successors, admjnistrators,_ and ass:gns) having its Registered
Office at B-9, Qutab Institutional Area, Katwaria Sarai, New Delh_1 - 110 016 do-here

constitute, appoint and authorize Shri Santosh Kumar Singh, Project Incharge 6
residing at Flat No. H-202, Rapti Apartment, Sector-4, Near DPS school, 205
Extension, Gomtinagar, Lucknow, Uttar Pradesh, 226010 as our tme_and lawful_ ;
in ouseamesand our behalf, all of the acts or things hereinafter mentioned, that is

e-Staurn Feniba g o7 Sie Hotiry
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SORUGHLE P wnv o st




10.

11.

12.

13.

To constitute, and defend legal cases, sign and verify plaints, written statements, petitions
and objections, memorandum of appeal, claims, affidavits, applications, re-applications and
pleadings of all kinds and to file them in Central Electricity Regulatory Commission
(CERC), State Electricity Regulatory Commissions (SERCs), Appellate Tribunal for
Electricity (ATE) , Civil, Criminal or Revenue courts, Arbitration, Labour Court, Industrial
Tribunal, High Court and Supreme Court, whether having original or appellate jurisdiction
and before Government or Local Authorities or Registration Authorities, Tax Authorities,

Tribunals, etc.

To appear, before various Courts / Tribunals / CERC / SERCs / Appellate Tribunal for
Electricity.

To appoint any Advocate, Vakil, Pleader, Solicitor or any other legal practitioner as
Attorney to appear and conduct case proceedings on behalf of the company and to sign
Vakalatnama.

To compromise, compound or withdraw cases from any Court / Tribunal / CERC / SERCs
/ Appellate Tribunal for Electricity.

To file petitions/applications or affidavits before the Supreme Court / High Court / CERC
/ SERCs / Appeliate Tribunal for Electricity and to obtain the copies of documents, papers,
records etc.

To file and receive back documents, to deposit and withdraw money from Courts, Tribunal,
Registrar’s Office and other Government or Local Authorities and to issue valid receipts

thereof,
To apply for and obtain refund of stamp duty or court fee, etc.

To issue notices and accept service of any summons, notices or orders issued by any Court
/ Tribunal / CERC / SERCs / Appellate Tribunal for Electricity on behalf of the Company.

To execute deeds, agreements, bonds and other documents and returns in connection with
the affairs of the company and file them or cause to be filed for Registration, whenever
necessary.

To issue Project Authority Certificate(s) in respect of contracts for Load Despatch &
Communication Systems, Transmission Systems etc. and to lodge claims with the
Railways, Transporters, Shipping Agents and Clearing Agents and to settle/compromise

such claims.
To lodge claims with the Insurance companies, to settle/compromise such claims and on
satisfactory settlement thereof, to issue letters of subrogation/power of attorney in favour

of Insurance companies.
To execute, sign and file applications, undertakings, agreements etc. to or with the Central
/ State Government(s) / Body(ies) to obtain ‘right of way’ or any of other Right(s) /
Privilege(s) etc.

To execute, sign and file applications, undertakings, agreements, bills, documents etc. to or
with the Central / State Govennnent(s) / Body(ies) and other authont:les /e ifittes j




of the Project, realization of Transmission charges, to obtain ‘right of way’ or any of other
Right(s) / Privilege(s) etc.

To execute Transmission Service Agreement (TSA) with Central Transmission Utility of
India Limited (CTUIL)

14.

15. To execute Consultancy, Funding and other Agreements,

16. 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.

-

. " . "
Si;eﬁy € within hamed

Bhadla-III & Bikaner-III Transmission Limited

through the hand of
Duly authorized by the Board to issue such Power of Attorney

St
Dated this . 30.... day of Aﬁ’ 2024

{&ccepted
Signature of Attorney
Name: Shri Santosh Kumar Singh

Designation: Project Incharge, Bhadla-III & Bikaner-III Transmission Limited
Address: Flat No. H-202, Rapti Apartment, Sector-4, Near DPS school, Gomti
Nagar Extension, Gomtinagar, Lucknow, Uttar Pradesh, 226010

Attested

(Sfenatire of the Executant)
Name: A- K- .S'a:h#aﬂua

Designation: Dl"“{—h’\—
Address: B-9, Qutab Institutional Area, Katwaria Sarai, New Delhi - 110 016

----------------------------------------------------------

Signature and Stamp of Notary of the place of execution
WITNESS

RMJ AUG 2024




