BEFORE THE CENTRAL ELECTRICITY REGULATORY COMMISSION
NEW DELHI

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

Charges with respect to the Transmission System being established by the Kurnool ll|
PS RE Transmission Limited (a 100% wholly owned subsidiary of Power Grid

Corporation of India Limited)

Kurnool lil PS RE Transmission Limited
(A 100% wholly owned subsidiary of Power Grid Corporation of india Limited)

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

AND

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

Gurgaon 122001, ... RESPONDENT(S)
And Others
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‘AM FILED BY

Kurnool Il PS RE Transmission Limited

Place: New Delhi
Date: OH,UH Jﬁﬂﬂf
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Kurnool-IiI PS RE 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 01439426

Ref: PG_ Kurnool-lllf Dated: oq)wu/:wi(

To,

The Secretary,

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

Sub.: Application under Section 83 of the Electricity Act, 2003 for Adoption of
Transmission Charges with respect to the Transmission System being established by
the Kurnool Il PS RE Transmission Limited (a 100% wholly owned subsidiary of

Power Grid Cerporation of India Limited)
Sir,

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

enclosed herewith.

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

www.powerdrid.in/subsidiaries.

Thanking You,
Yours faithfully,

Sk

{Sh. A C Sankaraiah)

Project Incharge

Kurnool {ll PS RE Transmission Limited

Mobile: +91- 9440908830; email : tbcb@powergrid.in

Enclosures: As above

(‘iﬁ’)



Particulars

1. Name of the Petitioner

2. Address of the Petitioner/Applicant

3. Subject Matter

4. Petition No., if any

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

{(b) Capacity in MW

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

(e} Amount of fee paid

(f) Surcharge, if any

6. Details of transmission assets

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

(c) Period for which fee paid

(d} Amount of fee paid

{g) Surcharge, if any

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

("

Form-I

: Kurnool !ll PS RE Transmission Limited

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

: Kurnool lll PS RE 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, Kurnool lll PS RE
Transmission Limited, C/o ED(TBCB), Power
Grid Corporation of India Ltd, Saudamini,
Plot no.2, Sector - 29, Gurgaon 122001

Application under Section 63 of the Electricity
Act, 2003 for Adoption of Transmission
Charges with respect fo the Transmission
System being established by the Kurnool Il PS
RE Transmission Limited (a 100% wholly
owned subsidiary of Power Grid Corporation of
India Limited)

: Not yet received

NOT APPLICABLE

. Assets under implementation by

Kurnool Il PS RE Transmission Limited

NO
YES




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

(b) Transmission licence

(c} Period for which paid

(d) Amount of fee paid

9. Fees paid for Miscellanecus 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 No. el R 22035040084 4-613)

(b) Date of remittance 9 1/0 Ll}:?f’?5

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

—

Signature of the authorized
signatory with date

(V)



BEFORE
THE CENTRAL ELECTRICITY REGULATORY COMMISSION

NEW DELHI
Petition NO.: ~=eeeeemse-

IN THE MATTER OF: Application under Section 63 of the Electricity Act, 2003 for
Adoption of Transmission Charges with respect to the Transmission System being
established by the Kurnool Ill PS RE Transmission Limited {(a 100% wholly owned

subsidiary of Power Grid Corporation of india Limited)

MEMO OF APPEARANCE
Kurnool Ill PS RE Transmission Limited --- PETITIONER

1. Sh. Pankaj Pandey, ED, POWERGRID

2. Sh. A C Sankaraiah, Prgject Incharge, Kurnool lil PS RE Transmission
Limited

<) Sh. Ashwini Kumar Das, GM, POWERGRID

Filed by

Kurnoot lii PS RE Transmission Limited
Represented by

Place: New Delhi _ M
Date: UL‘{U"{ {291‘, —

Sh. A C Sankaraiah |
Project Incharge 1
(Kurnool ill PS RE Transmission Limited)

(w)



Outlook

Kurnool lll PS RE Transmission Limited: Application under Section 63 of the Electricity Act, 2003
for Adoption of Transmission Charges

From tbcb <tbcb@powergrid.in>

Date Fri 4/4/2025 8:02 PM

To tbcb <tbcb@powergrid.in>; navjit.gill@gentari.com <navjit.gill@gentari.com>;
gmcordination.appcc@gmail.com <gmcordination.appcc@gmail.com>; dyccaappcc@gmail.com
<dyccaappcc@gmail.com>; gmpp.work@gmail.com <gmpp.work@gmail.com>;
sudhasuresh_24@yahoc.co.in <sudhasuresh_24@yahoo.co.in>; eeptcgescom@gmail.com
<eeptcgescom@gmail.com>; aoptc.gescom@gmail.com <aoptc.gescom@gmail.com>;
ptc.hescom@gmail.com <ptchescom@gmail.com>; eeeptchescom@gmail.com
<eeeptc.hescom@gmail.com>; seecoml@rediffmail.com <seecoml@rediffmail.com>;
praveen.thakre@venaenergy.com <praveen.thakre@venaenergy.com>; Seecoml@gmail.com
<Seecoml@gmail.com>; dgmebc@cescmysore.org <dgmebc@cescmysore.org>; seccesc@gmail.com
<seccesc@gmail.com>; fakseb@gmail.com <fakseb@gmail.com>; dce.cp@kseb.in <dce.cp@kseb.in>;
cferev@tnebnet.org <cfcrev@tnebnet.org>; fccost@tnebnet.org <fccost@tnebnet.org>;
dyccatgpcc@gmail.com <dyccatgpcc@gmail.com>

Cc  Pankaj Pandey (%9 TTUST) <ppandey@powergrid.in>; Ashwini Kr Das {33 $HR M}
<akdas@powergrid.in>; Rohit Jain {i’ﬂ%ﬁ@?} <Rohitjain@powergrid.in>; Vikas Kumar (ﬁmﬂm
<vikaskumar@powergrid.in>; Lingolu Aditya Mahesh {fdi R
<adityamahesh36@powergrid.in>

i 7 attachment (12 MB)
AoTC_Sec63_KRPTL_Email PDF;

Dear Sir/Madam,
The following application is filed before CERC:

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

Based on the list of beneficiaries furnished by CTUIL, the soft copy of this application is being
forwarded to you for your kind information and necessary action please.

With Regards,

Kurnool ili PS RE Transmission Limited

(Yi )



BEFORE

THE CENTRAL ELECTRICITY REGULATORY
COMMISSION

NEW DELHI

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

APPLICATION NO :

Kurnool lll PS RE Transmission Limited
(A 100% wholly owned subsidiary of Power Grid Corporation of India Limited)

Registered office:
B-8, Qutab Institutional Area, Katwaria Sarai, New Delhi 110 016

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




BEFORE THE CENTRAL ELECTRICITY REGULATORY COMMISSION
NEW DELHI

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

Transmission Charges with respect to the Transmission System being established
by the Kurnool Il PS RE Transmission Limited (a 100% wholly owned subsidiary
of Power Grid Corporation of India Limited)

Kurnool lll PS RE 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 -28, Gurgaon 122001

AND

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

Gurgaon 122007 . ..o e RESPONDENT{S)
And Others
INDEX
Sl. | Description Annexure Page No. |
No No.
1. Letter for registration - 0y |
2. Memo of parties - 0€-03 |
3. Affidavit - 08 -09
4. Application - 10- 15 .
5. Extract of Gazette notification no. CG-DL- | Annexure-1
E-22082024-256561 dated 21.08.2024 [6— 12 |
has notified PFC Consulting Limited |
(PFCCL) to be the Bid Process |
Coordinator (BPC)
6. Certificate of Incorporation of Kurnool Il | Annexure-2 |
PS RE Transmission Limited
7. Memorandum of Association and Articles | Annexure-3
of Association of Kurnool Il PS RE

Transmission Limited

7




8. Global Invitation for Qualification as| Annexure-4 39
published in the newspapers
9. Extract of the RFP document as provided | Annexure-5 So - &\

by BPC
10._ | Certificate by Bid Evaluation Committee Annexure-6 82,
11. | Copy of Letter of intent (Lol) Annexure-7 |83~ @4

12. Copy of relevant extract of Request for | Annexure-8

Proposal (RFP) aiong with letters from <48 —90
BPC

13. | Copy of Transmission Service Agreement | Annexure-9 31— 30§
(TSA)
14. | Copy of the BPC letters dated 19.11.2024 | Annexure-10 206~ X0
and 12.03.2025
15. [ Copy of Share purchase agreement | Annexure-11 ]
(sPA) ’ ’ Qog - A

16. | SLD of the transmission scheme Annexure-12 | § Q6- 229

Filed by
Kurnool llf PS RE Transmission Limited
(A 100% wholly owned subsidiary of Power Grid Corporation of India Limited)

WA

Represented by Sh. A C Sankaraiah
Project Incharge, Kurnool Nl PS RE Transmission Limited

Place: New Delhi
Date: 54/03 hoac




BEFORE THE CENTRAL ELECTRICITY REGULATORY COMMISSION
NEW DELHI

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

Transmission Charges with respect to the Transmission System being established
by the Kurnool lil PS RE Transmission Limited (a 100% whoily owned subsidiary

of Power Grid Corporation of India Limited)

Kurnool lll PS RE 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 122007 . ... e e RESPONDENT(S)

And Others

To

The Secretary

Central Electricity Regulatory Commission
New Delhi

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

Kurnool lil P$ RE Transmission Limited
(A 100% wholly owned subsidiary of Power Grid Corporation of Iadia Limited)

-

Represented by Sh. A C Sankaraiah
Project Incharge, Kurnool lli PS RE Transmission Limited

Place: New Detlhi
Date: Q.‘-‘}-/OB /20&5-




BEFORE THE CENTRAL ELECTRICITY REGULATORY COMMISSION
NEW DELH

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

Transmission Charges with respect to the Transmission System being established
by the Kurnooi 1l PS RE Transmission Limited (a 100% whoily owned subsidiary
of Power Grid Corporation of India Limited)

Kurnool il PS RE 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, Gurgacn 122001

AND

Chief Operating Officer,

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

And Others

1o
The Secretary
Central Electricity Regulatory Commission
New Delhi
|

MEMO OF PARTIES

Kurnool Ill PS RE 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
1.{ Chief Operating Officer,
Central Transmission Utility of India Ltd, ....Respondent

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

2. | PFC Consulting Limited (PFCCL)
9th Floor, A-Wing, Statesman House ....Respondent
Connaught Place, New Delhi-110001




Amplus Cenedus Solar Pvt, Ltd.
Level 6, The Palm Square, Sector-66,
Gurgaon-122102

...Respondent

Indosol Solar Pvt. Ltd.
6-3-8-879/B, 3rd Floor, Green Lands, G
Pullareddy Sweets Buildings, Begumpet,
Hyderabad, Telangana, India, 500016

....Respondent

Adani Renewablie Energy Forty Two Ltd.
Adani Corporate House, Shantigram, Nr.
Vaishno Devi Circle, S. G. Highway,
Khodiyar, Ahmedabad 382 421, Gujarat,
India

...Respondent

Adani Renewable Energy Fifty One Lid.
Adani Corporate House, Shantigram, Nr.
Vaishno Devi Circle, S. G. Highway,
Khodiyar, Ahmedabad 382 421, Gujarat,
india

...Respondent

Andhra Pradesh Power Purchase
Coordination Committee

Andhra Pradesh Power Co-ordination
Committee, Vidyut Soudha, Gunadala,
Viiayawada-520004, Andhra Pradesh

...Respondent

Banglore Electricity Supply Company
Corporate Office ,BESCOM
K.R.CircleBangalore-560001.

...Respondent

Gulberga Electricity Supply Company
Gulbarga Electricity Supply Company
Gulbarga-585102

....Respondent

10.

Hubli Electricity Supply Company
HESCOM, Navanagar, P.B Road, Hubballi-

580025

....Respondent

11,

Manglore Electricity Supply Company
3rd Floor, MESCOM Bhavan, Corporate
Office, MESCOM, Kavoor Cross Road,
Bejai, Mangalore — 575 004.

....Respondent

12,

Chamundeswari Elect, Supply Co. Ltd
CESC Mysore, Corporate Office, #29,
Vijayanagara 2nd Stage, Hinkal, Mysuru-
570017

....Respondent S

13,

KSEB Ltd.

Kerala Electricity Board, Vydyuthi
Bhavanam, Pattom , Thiruvananthapuram,
PIN: 695004, Kerala.

....Respondent &




14,

Tamilnadu Gen & Dist Co Ltd,Tangedco
Chief Financial Controiler/Revenue / Eastern
Wing,7 th floor, NPKRR Maaligai, 144,Anna
Salai, Chennai - 600 002

...Respondent

15,

Telangana State PC Committee
Vidyut Soudha, Khairathabad Hyderabad

Telangana 500082 india

...Respondent

16

Puducherry Electricity Department
| Floor, Main Building, Electricity
Department, Govt of Puducherry,
Puducherry, PIN: 605001.

....Respondent

17]

Goa Electricity Department-SR
Electricity Department , Division No: Il
Curti, Ponda, PIN: 403401, GOA.

...Respondent

18,

HVDC, Kolar, Power Grid Corporation
SRTS# Il,Pragati Mahalakshmi, South
Block , {2nd & 3rd Fioor),

No.62, Banglore , 560001 Karnataka

...Respondent

19)

Thermal Powertech Corporation india

Door No 6-3-1090, 2nd Floor, C Block, Tsr
Towers, Rajbhavan Road, Somajiguda,
Hyderabad - 500082 (Opposite Villae Marie
College)

...Respondent

20/

SAIL-Salem Steei Plant
Salem Steel Plant, Steel Authority of India
Limited, Salem - 636 013

...Respondent

21,

Sembcorp Gayatri Power Ltd. (SGPL)
6-3-1090, 5th Floor, A Block, TSR Towers,
Rajbhavan Road, Somajiguda Hyderabad
Hyderabad TG 500082 IN

...Respondent

22|

South Western Railway

Office of Senior Divisional Electrical
Engineer, Divisional Railway Manager
Building, Traction Distribution Branch,
Ground Floor, Adjacent to City Railway
Station, Bengaluru pin 560 023

...Respondent

23,

Pugalur HVDC Station, POWERGRID

Sr General Manager, HVDC-Pugalur
Nochipalayam Post, Sirukinar Village
Dharmapuram Taluk, Tiruppur Dist, Tamil
Nadu-638706

...Respondent

24,

Thrissur HYDC Station, POWERGRID
Chief General Manager, HVDC-THRISSUR
Substation, Power Grid Corporation of India
Ltd., Near Cashew Research Station,
Mannuthy Thannikudem Road,
Madakathara, Thrissur, Kerala-680651.

...Respondent

+




BEFORE THE HON’BLE CENTRAL ELECTRICITY REGULATORY COMMISSION
NEW DELHI

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

Transmission Charges with respect to the Transmission System being established
by the Kumnool lif PS RE Transmission Limited (a 100% wholly owned subsidiary
of Power Grid Corporation of india Limited)

Kurnool lll PS RE 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: Cfo ED (TBCB), Power Grid Corporation of India
Limited, Saudamini, Piot no.2, Sector -29, Gurgacn 122001

AND

Chief Operating Officer,
Central Transmission Utility of India Ltd,

Saudamini, Plot nc.2, Sector -29,
Gurgaon 122007 ... .o RESPONDENT(S)

And Others

AFFIDAVIT

[, Sh. A C Sankaraiah, son of Shri A. Chengalraya Raju residing at Flat No. 503,
Block-A, Surya Towers, Nacharam, Hyderabad - 500076 do hereby solemnly

affirm and state as follows:

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

this case.

them to be true. .,;‘,'

3. | say that there are no proceedings pending in any court of law/ tri w-;
or arbitrator or any other authority, wherein the Applicant is a party ang

- .




where issues arising and/ or reliefs sought are identical or similar to the
issues in the matter pending before the Hon’ble Commission.

Pt

Sh. A C Sankaraiah
Authorised Signatory

Kurnool lil PS RE Transmission Limited
(A 100% wholly owned subsidiary of Power Grid Corporation of India Limited)

Place: New Delhi
Date: 9 /3 /Quag"

VERIFICATION:

|, the Deponent above named hereby solemnly hereby affirms that the contents of
my above affidavit are true to my knowledge, no part of it is false and nothing
r[;{ater'al has been concealed there from. Verified by me on this the £1" Cay of
2024 at New Delhi.

Dok

Deponent

Witness

27 MAR 907




BEFORE THE CENTRAL ELECTRICITY REGULATORY COMMISSION
NEW DELHI

IN THE MATTER OF

Application under Section 63 of the Electricity Act, 2003 for Adoption of
Transmission Charges with respect to the Transmission System being established
by the Kurnool (Il PS RE Transmission Limited (a 100% wholly owned subsidiary

of Power Grid Corporation of India Limited)

Kurnool lll PS RE 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 -289,
Gurgaon 1220071 . ... RESPONDENT(S)

And Others
Application
The Applicant respectfully submits as under:

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

Generation Projects” on build, own, operate and transfer basis. A coi§ %
the notification is enclosed and marked as Annexure-1, (Page ..1£6.... to

Page \E‘,’)
Sk

|0



2. The project consists of the following elemenis:

Sr.

No

Name of the Transmission
Element

Scheduled
COD in
months

from
effective
date

Percentage of
Quoted
Transmission
Charges
recoverable
on Scheduled
COD of the
Element of the
Project

which are pre-
declaring the

operation (COD)

Element(s)

required for

commercial
of the

respective
Element

Package A

1.

Augmentation of transformation
capacity by 3x1500 MVA, 765/400
kV ICTs at Kurnool-lll PS

s 3x1500 MVA, 765/400 kV ICT

¢ 765 kV ICT bay — 3 Nos.

« 400 kV ICT bay — 3 Nos.

¢ 400 kV Bus Sectionaliser — 1 Set

Kurncol-ili PS — Chilakaluripeta 765
kV Dfc line with 240 MVAr switchable
line reactors at both ends

e 765 KV line bays — 2 nos. (at
Kurnool-ll PS)

e 765 kY line bays — 2 nos. (at
Chilakaluripeta)

+ 765 kV, 240 MVAr SLR at Kurnool-
Il PS — 2 nos. (6x80 MVATr units)

e 765 kV, 240 MVAr SLR at
Chilakaluripeta — 2 nos. (6x80 MVAr
units)

24 months

89.60%

Element-2,
Package-A

Element-1,
Package-A

Package B

1.

2 nos. of 400 kV line bays at Kurnool-
lil PS for termination of dedicated
transmission line of M/s Adani
Renewable Energy Forty Two Lid.

e 400 kV line bays — 2 Nos.

30.06.2026

1.12%

4 nos. of 400 kV line bay at Kurnool-
1l PS for termination of dedicated
transmission lines of M/s Indosol
Solar Pvt. Lid.

¢ 400 kV line bays — 1 Nos.

* 400 kV line bays — 1 Nos.

¢ 400 kV line bays — 2 Nos.

2 Nos.- 24
months

1.15%

2 Nos. —
31.12.2027

1.16%

Package-A

2 nos. of 400 kY line bays at Kurnool-
Il PS for termination of dedicated
transmission line of M/s Adani
Renewable Energy Fifty One Lid.

¢ 400 kV line bays — 2 Nos.

31.12.2027

1.37 %




Package C

1. Augmentation of 1x1500 MVA
765/400 kV ICT (7th) at Kurnool-Il PS
s 1x1500 MVA, 765/400 kV ICT 24 months 5.60 % Package-A
¢ 765 kV ICT bay — 1 Nos.
» 400 kV ICT bay — 1 Nos.

Note:
» POWERGRID shall provide space for implementation of above system
strengthening works at Kurnool-lf PS
o POWERGRID shall provide space for 2 nos. of 765 kV line bays at
Chilakaluripeta 765/400 kV S/s for termination of Kurnool-llf PS -
Chilakaluripeta 765 kV D/c line

3. That a company under the Companies Act 2013 by the name “Kurnool Il
PS RE Transmission Limited" having its registered office at New Delhi
has been incorporated on 29.11.2024 by PFCCL as its wholly owned
subsidiary to initiate the activities for execution of the Project and
subsequently to act as Transmission Service Provider (TSP) after being
acquired by the successful bidder selected through Tariff Based
Competitive Bidding process. A copy of the Certificate of Incorporation is
enclosed and marked as Annexure-2, (Page ...7.... to Page }2.....) and
a copy of the Memorandum of Association and Articles of Association is
enclosed and marked as Annexure-3, (Page .20.... to Page :;_g)

4. BPC has initiated the selection of successful bidder to acquire the TSP in
accordance with the “Tariff Based Competitive Bidding Guidelines for
Transmission Service” and “Guidelines for Encouraging Competition in
Development of Transmission Projects” issued by Government of India,
Ministry of Power under section — 63 of The Electricity Act, 2003 and as
amended from time to time. Copy of the Global Invitation for Qualification
as published in the newspapers as furnished_by BPC is enclosed and
marked as Annexure-4, {(Page .%J.. to Page .7.4....).

5. 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 Electricif¥cRE T,
Regulatory Commission (Sharing of Inter-State Transmission Charges A R.%‘
Losses) Regulations as amended from time to time..” %
Unquote : 2
Copy of the relevant extract of the RFP document issued by the BP
enclosed and marked as Annexure-5, (Page .%0... to Page .&.1....) whith¥ —d
are integral part of the RFP bidding documents furnished by BPC for

bidding.
Sk
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6. Subsequent to the process of competitive bidding conducted by the BPC,
Power Grid Corporation of india Limited has been declared as the
successful bidder. Copy of the Certificate by Bid Evaluation Committee
repon as furnlshedgbaz BPC is enclosed and marked as Annexure-6, (Page
..... A, to Page .=7x...). The Letter of Intent was issued to Power Grid
Corporatlon of India Limited on 06.03.2025 by the BPC. A copy of the Letter
of Intent (Lol) alongwith the details of Annual Transmission Charges i
enclosed and marked as Annexure-7, {Page .8.2... to Page .8.3..)).

7. As per the provisions 2.15.2 of Request for Proposal (RFP) and the Letter
of Intent issued to Power Grid Corporation of India Limited, within 10 days
of issuance of Letter of Intent by the BPC, the Successful Bidder is required
to inter-alia provide the Contract Performance Guarantee, execute Share
Purchase Agreement & the Transmission Service Agreement and acquire
the SPV. Vide letter dated 27.03.2025, the BPC in terms of provisio Clause
2.15.2 of RFP has extended the date upto 27.03.2025 for compietion of
activities by the successful bidder. A copy of the relevant extract of the RFP
arg gth«a letter from BPC is enclosed and marked as Annexure-8, (Page

......... to Page .. )

8. Thatin accordance with the Lol, Power Grid Corporation of India Limited on
27.03.2025 fumished Contract Performance Guarantee of Rs. 82 Crore
(Rupees Eighty Two Oniy) in favour of Central Transmission Utility of india

Limited (CTUIL).

9. A copy of the Transmission Service Agreement (TSA) entered between
CTUIL and “Kurnool Iil PS RE Transmission Limited" is enclosed and

marked as Annexure-9, (Page ...J)... to Page ..2.8..).

10.That the BPC vide letter dated 19.11.2024 had intimated to the bidders that
the Acquisition Price payable by the Selected Bidder for Acquisition of one
hundred percent of equity shareholding of Kurnool Il PS RE
Transmission Limited along with ali its related assets and liabilities as Rs.
18,86,19,839/-. Subsequent to the bidding and during acquisition the BPC
vide letter dated 12.03.2025 intimated the successful bidder - the applicant,
the final Acquisition Price as Rs. 19,04,38,659/- with the following break-up:

PFCCL ManagementFees ..........cccoveveeeenennnn, Rs. 15,00,00,000/-
GST on PFCCL Management Fees............cccceueeun.... Rs. 2,70,00,000/-
Other Administrative EXpenses.........ccoccevvvieeineenann... Rs. 1,33,38,659/-
Share Capital .........cc.ccovvieii Rs. 1,00,000 /-

Total Rs. 19,04,38,

That the Acquisition Price intimated earlier was Rs. 18,86,19,839/- (Rup
Eighteen Crore Eighty Six Lakh Nineteen Thousand Eight Hundred and
Thirty Nine Only) and the revised Acquisition price intimated after the
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bidding by the Bid Process Coordinator is Rs. 19,04,38,659/- (Rupees
Nineteen Crore and Four fakh and Thirty-Eight Thousand Six Hundred Fifty-
Nine Only) which is higher by Rs. 18,18,820/- than the amount intimated
earlier. The aforesaid acquisition price of Rs. 18,55,72,821/- has been paid

on 25.03.2025 to the PFCCL.

A copy of the BPC letters dated 19.11.2024 and 12.03.2025 with regard to
the increase in Acquisition Price is enclosed and marked as Annexure — 10,

(Page 205, to Page 20%..).

11. Thereafter, Power Grid Corporation of India Limited has acquired the
Kurnool lll PS RE Transmission Limited on 27.03.2025 after execution of
the Share Purchase Agreement, Transmission Service Agreement and
completing all procedurai requirements specified in the RFP documents. A
copy of the Share purchase agreement is enclosed and marked as Annexure

—11 (Page .02, to Page .22.7..).

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

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

application.

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

13.That a copy of SLD of the transmission scheme is enclosed and marked as
Annexure —12 (Page ..23.8 to Page ..23].).

14.That POWERGRID has acquired the TSP on 27.03.2025 and the same is
effective date of the project as per provisions of TSA. The schedule completion
period of the iast element of the project is 31.12.2027. As such Scheduled CoD

of the project works out to be 31.12.2027.

Government.
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16.1t is submitted that Section 63 of the Electricity Act, 2003 empowers the
Appropriate Commission for Adoption of Transmission Charges."

Keeping in view the above, Hon'bie Commission may kindly adopt the
Transmission Charges with respect to the Transmission System being
established by the Kurnool lil PS RE Transmission Limited (a 100%
wholly owned subsidiary of Power Grid Corporation of India Limited).

17.PRAYER
The applicant hereby humbly prays the Hon'ble Commission to:

a) Adoption of Transmission Charges for Inter-State Transmission
System for “Transmission System Strengthening at Kurnool-!ll PS for
Integration of Additional RE Generation Projects” discovered through

competitive bidding process.

b)  Allow the sharing and recovery of Transmission Charges for inter-
State Transmission System for “Transmission System Strengthening
at Kurnool-lll PS for Integration of Additional RE Generation Projects”
as per Sharing of inter-state Transmission Charges and Losses
CERC Regulations 2020 and any other amendment thereon issued
from time to time by CERC.

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

Kurnool lll PS RE Transmission Limited

Applicant

Pt

Represented by Sh. A C Sankaraiah

Project Incharge, Kurnooi il PS RE Transmission Limited

Place: New Delhi
Date: 9343 (q0a%
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(. &, 15/3/2018 zhw.art4)]
MINISTRY OF POWER
NOTIFICATION
New D;aﬂu', the 20th August, 2024
5.0, 3545(E) —In exercise of the powers conferred by sub
under Section 63 of the Electrici

“Para 3.2 of Para 3 of the Guidelines circulated
ectticity Aci, 2003 {No. 36 of 2003); the Central Govemment, on tbe‘recomm_endaﬁons of
20th meeting of Natiopal Committes op Transmission. hereby notifies
TBCE mode, with detajis of respective Bjd

the following Bansmission schemes under
~Process Coordinators (BPCs): -

EIName & Scope of the Transmission Scheme
[

etwork Expansion scheme in Westorn Region to cater to Pumped storage potentia] oear Ta)
entative implementation timeframe ; g} 01.2027 subject to mittimum implementation schedule
om SPV transf .
PC: REC Power Development ang Consultancy Limited
Scope: -
81 No.Scope ¢f the Transmission Scheme | Capacity (MVA) / Route Lenatn
1. tablishment 2x1500 Mva

» 765/400 kv 65/400 kv, 1500 MVA ICT - 2 Nos, (7x500 MVA
ubstation near South of Kalamb wit, 2x330]si

¢ phase uniis including one spare ICT Unif)
AR, 765 kv bus reactor apg 2x125 )
AR, 420 kV byg reactor ' 65 kV ICT bays — 2 Nog.

I




MVAr switchable line reactors at
Jallandhar 8/ end ~ 2 no

(Twin) at Samba and connecling them together to
| form Kishenpur-- Jalandhar /e direct line (Twin})
6 490 kV Samba- lalandhar D/e line(Quad)
(only one circuit is to be terminated at Jalandhar
utilizing 1 no. of 400 kv vacated line bay at
Jalandhar /s {formed with bypassing of 400 kV
Jalandhar - Nakodar line (Quad) at Jalandhar)
while second circuit would be connected to
bypassed circuit of Jalandhar —Nakodar 400 kv
line (Quad))
7 1x80 MVAr Switchable line reactor at Samba end

of Samba ~Nakodar direct line (Quad) (187km)
formed after bypassing of 400 kV Jalandhar — eSwitching equipment for 420 kv, 80

Nakodar line (Quad) at Jalandhar and connecting it | MVAr switchable fine reactors at Samba
with one of the circuit of Samba-Jalandhar 400 kV S/send-1no.
D/c line(Quad Moose), thus forming Samba -
Nakodar line {(Quad)
8 Bypassing 400 kV Jalandhar — Nakodar line
(Quad) at Jalandhar and connecting it with one of
the circuit of Samba-Jalandhar 400 kV D/c

line{Quad Moose), thus forming 400 kV Samba ~
Nakodar (Quad) direct line

J (Twin) & 400 kV Samba — Jalandhar Do line

Line Length -145 km

—

420 kV, 80 MVAr switchable line
reactors at Samba 8/s end— | no.

I

Note:
M5 Sterlite shall provide space for 2 Nos. of 400 kV line bays (GIS) at Kishtwar S/s

M/s POWERGRID shall provide space for 1 no. 80 MVAr Switchable line reactor (along with switching

equipment) ot Samba end of 400 kY Kishtwar-Samba 400 &V line
*  Mb POWERGRID ihall provide space for 2 Nos. 63 MVir Switchable line reactor (along with
switching equipment) at Jallandhar end of Kishenpur— Jalandhar D/e direct line (on each cky)
* M/is POWERGRID shall provide space for 1 no. 80 MVAr Switchable line reactor (along with switching

equipmeny) at Samba end of Samba ~Nakodar direct Iine

7 [Transmission system strengthening at Kurnool-ITI PS for integration of additional RE generation projects

Tentative Implementation Time:

i Package A— 24 months _

il.  Package B — progressively from June'25 to Dec’27
Hi.  Package C— 24 months

BPC: PFC Consulting Limited

Scope:
U ack|Scope of the Transmission Capacity /em chedule
e Scheme
} ugmentation of transformation ¢ 3x1500 MVA, 765/400 kV ICT
pacity by 3x1500 MVA, 765/400] « 765 kV ICT bay — 3 Nos.
V ICTs at Kurnool-III P§ * 400 kVICT bay — 3 Nos.
: : . * 400 kV Bus Sectionaliser — 1 Set
Kurnool-III P§ — Chilakaluripeta | . - *~ 260 kin - '
65 kV D/c line with 240 MVAr | o 765 kY line bays — 2 Nos. (at Kurnool-
witchable line reactors at bath IIT PS) 4 months
ds ¢ 765 kV line bays — 2 Nos. (at
Chilakaluripeta)
* 765kV, 240 MVAr SLR at Kurnool-

I PS - 2 Nos. (6280 MVATr units)
¢ 765kV, 240 MVAr SLR at
Chilakaluripeta — te2 Nos. (6x80
o . L MVAr.units) . -
E Nos. of 400 kV line bays at * 400 XV line bays — 2 Nos.

urnool-Ifl PS for termination of
edicated transmission line of M/s

e




I8 THE GAZETTE OF INDIA : h‘lI@URl)JI\_AR‘ _ [ParT il i)
Edani Renewable Energy Forty I
wo Ltd.
H Nos. of 400 kV line bay at Lc 400 kV line bays - 1 Naos, ’3().06.25
urnool-II1 PS for termination of : =
edicated transmission lines of M/sli‘w0 8/ l‘mc bays - 1 Nos, 24 months
ndosol Solar Pyt Lid. J- 400 kV line bays — 2 Nos, !31.03.27
Nos. of 400 kV line bays at o 400 kV line bays — 2 Nos. 31.12.27
Kumool-III PS for termination of
edicated transmission line of M/s
dani Renewable Energy Fifty /
ne Lid.
ugmentation of 1x1500 MVA o 1x1500 MVA, 765/400 kV ICT 4 months
65/400 kV ICT (7% at Kumool-Ii| ¢ 765 kv ICT bay — 1 Nos,
s * 400 kV ICT bay — 1 Nos.

2. The appointment of the Bid Process Coordinator is subject to the conditions laid down in the Guidelines
issued by Ministry of Power in this regeard, amended from time to time.

[F. No. 15/3/2018- Trans- Part(4)]
NAOREM INDRAKUMAR SINGH, Under Secy. (Transmission)

Uploaded by Dte, of Printing at Government of India Press, Ring Road, Mayapuri, New Delhi-1 10064
and Published by the Controller of Publications, Delhi-110054, stvsinman Do
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GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Central Registration Centre
Certificate of incorporation

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

| heraby cartify that KURNOOL H| PS RE TRANSMISSION LIMITED is incorporated on this TWENTY NINETH day of
NOVEMBER TWO THOUSAND TWENTY FOUR under the Companies Act, 2013 (18 of 201 3} and that the company is
Company limited by shares

The Corporate Identity Number of the company is U42201DL2024G01439426
The Permanent Account Number (PAN) of the company is AALCK4254G*
The Tax Deduction and Collection Account Number (TAN) of the company is DELK29022A*

Given under my hand at Manesar this TWENTY NINETH day of NOVEMBER TWO THOUSAND TWENTY FOUR

Certification signature by *.mca.gov.in,
Validity Unkno!

Digitally sign
*.mca.gov.in
Date: 2024.1 1.07:18 IST

DrJaya Prakash Gautam

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

Registrar of Companias

Central Registration Centre

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

Mailing Address as per record available in Registrar of Companies office:
KURNOOL Iif PS RE TRANSMISSION LIMITED

Urjanidhi, First Floor, 1, Barakhamba Lane, Connaught Place, New Delhi,

*as issued by Income tax Department
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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 ASSOCIATION OF A COMPANY LIMITED BY SHARES
B8 - MEMORANDUNM OF ASSOCIATION GF A COMPANY LIMITED BY GUARANTEE AND HOT HAVING A SHARE CAPITAL

€ - MEMORANDUM OF ASSOCIATION OF A COMPANY LIMITED BY GUARANTEE AND HAVING A SHARE CAPITAL
D - MEMORANDUM OF ASSOCIATION OF AN UNLIMITED COMPANY AND NOT HAVING SHARE CAPITAL
£ - MEMORANDUM OF ASSOCIATION OF AN UNLIMITED COMPANY AND HAVING SHARE CAPITAL}

Table A/B/C/D/E

1 The name of the company is

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

3 (a) The objects to be pursued by the company on its incorporation are:

Form language

{€ English (" Hindi

A - MEMORANDUM OF
ASSOCIATION OF A COMPANY
LIMITED BY SHARES

KURNOOL IIl PS RE ]
TRANSMISSION LIMITED |

[Dethi [

1, To develop Power
System Network

To plan, promote and develop an
integrated and efficient power
transmission system network in
ail its aspects including planning,
investigation, research, design
and engineering, preparation of
preliminary, feasibility and
definite project reports,
canstruction, operation and
maintenance 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
utilities/organizations and
wheeling of power in accordance
with the policies, guidelines and
objectives laid down by the
Central Government from time to

time.
2. To study, j j )
collect information'and

To study-nyestigate, collect




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

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 EHVY, 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, feasibiiity and
definite project reports,
manufacture of power plant and
equipment, construction,
generation, operation and
maintenance of power
transmission system from power
generating stations and projects,
transmission, distribution and
sale of powaer.

1. To ebtain authority etc.
to carry out its objects

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

2. To obtain charters,
concession etc,

To enter into any
arrangement with the
Government of India or with any
State Government or with other
authorities/ commissions, local
bodies or public sector or private
actor undertakings, Power
Milivies, Financial Institutions,




privileges, licenses or
concessions whatsoever
{whether statutory or otherwise)
which the Company may think it
desirable to obtain for carrying
its activities in furthering the
interests of the Company or its
members.

3. To enter into
Implementation/ Construction
Agreement

To enter into any agreement,
contract or any arrangement for
the implementation of the power
generation, evacuation,
transmission and distribution
system and network with
Power/Transmission Utilities,
State Electricity Boards, Vidyut
Boards, Transmission Companies,
Generation Companies,
Licensees, Statutory 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,

5. To enter into
Agreements; etc.

To secure the payments of
money, receivables on
transmission and distribution of
electricity and sale of fuel, as the
case may be, to the State
Electricity Boards, Vidyut Boards,
Transmission Utilities, Generating,
Companies, Transmission
Companies, Distribution
Companies, State Governments,
Licensees, statutory bodies,
other organizations {(whether in




Private, Public or Joint Sector
Undertaking)} and bulk
consumers of power etc. through
Letter of Credits/ESCROW and
other security documents.

6. To execute transmission
service Agreements

To execute Transmission Service
Agreements or other agreements
for transmission of power to
distribution, trading, and other
companies, State Electricity
Boards, State Utilities and any
other organization and Persons.
7. To co-ordinate with
Central Transmission Utility

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

8. To borrow money
Subject to provisions of
Sections 73, 179, 180 and other
applicabie provisions of the
Companies Act, 2013 and subject
to other laws or directives, if any,
of SEBI/RBI, to borrow money in
Indian rupees or foreign
currencies and obtain foreign
lines of credits/ grants/aids etc.
or 1o receive money or deposits
from public for the purpose of
the Company's business in such
manner and on such terms and
with such rights, privileges and
obligations as the Company may
think fit. The Company may issue
bonds/ debentures whether
secured or unsecured; bills of
exchange, promissory notes or
other securities, mortgage or
charge on all or any of the
immovable and movable
properties, present or future and
all or any of the uncalled capital
for the time being of the
Company as the Company may
deem fit and to repay, redeem or
pay off any such securities or
charges.
9. To lend money
To lend money on property or on
mortgage of immovable
properties or against Bank
guarantee and to make advances
of money against future supply of
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24

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 real estate, equipment,
Transmission lines, lands,
buildings, apartments, plants,
equipment, machinery, fuel
blocks and hereditaments of any
tenure or descriptions situated in
India or abroad or any estate or
interest therein and any right
over or connected with land so
situated and turn the same to
account in any manner as may
seem necessary or convenient for,
the purpose of business of the
Company and to hold, improve,
exploit, re-organize, manage,
lease, seli, exchange or otherwise
dispose of the whole or any part
thereof.
11. To deal in Scrips/Gaovt,
Securities
Subject to applicable provisions
of law, to subscribe for,
underwrite, or otherwise acquire,
hcld, dispose of and deal with
the sharas, stocks, debentures or
other securities and titles of
indebtedness or the right to
participate in profits or other
simiiar documents issued by any
Government authority,
Corporation or body or by any
company or body of persons and
any option or right in respect
thereof.
12, To create funds and
appropriate profits
To create any depreciation fund,
raserve fund, sinking fund,
insurance fund, gratuity,
provident fund or any other fund,
for depreciation or for repairing,
improving extending or
maintaining any of the properties
of the Company or for any other
purposes whatsoever conducive




to the interests of the Company.
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 itseif which may
seem likely or calculated to
promote or advance the interests
of the Company and to sell or
dispose of or transfer any such
shares, stocks or securities and
the acquired undertaking.
14, To enter into
partnership Agreement or Merge
Jfamalgamate

To enterinto
partnership or into any
agreement for joint working,
sharing or pooling profits, joint
venture, amalgamation, unicn 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.
5. To have agencies and
branch offices in India and
abroad
To establish and maintain
agencies, branch offices and local
agencies, to procure business in
any part of India and world and
to take such steps as may be
necessary to give the Company
such rights and 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
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thelr activities.

17{a) To acquire know how
and import-export of machinery
and tools etc.

To negotiate and enter into
agreements and contracts with
domestic and foreign companies,
persons or other organizations,
banks and financial institutions,
in relation to the business of the
Company including that of
technical know-how, import,
export, purchase or sale of plant,
machinery, equipment, tools,
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 etc.

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

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 categories of
employees and to empioy 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. 7o provide for welfare
of employees
To pay and provide for the
remuneration, amelioration and
weilfare of persons employed or
formerly empioyed 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
persens employed by the
Company to effect or maintain
insurance on their lives by
contributing to the payment of
premium or otherwise and by
providing or subscribing or
contributing towards educationali
institutions, recreation, hospitais
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 ete
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.
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25, To institute and defend
the legal proceedings
To institute, conduct, defend,
compound or abandon any legal
proceedings by or against the
Company or its officers or
otherwise 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.
28, To pay and subsequently|
write off preliminary expenses
To pay out of the funds
of the Company all costs,
charges, expenses and
preliminary 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, benevoient,
refigious, scientific national,
defense, public or other
institutions or objects or

purposes.
28. To open accounts in
Banks

To open an aceount 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 gifis,
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
abjects of the company and do
all or any of the above things in
any part of the world and either
as principal, agent, contractor or
trustee or otherwise and either
alone or in conjunction with
others.

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

32, To centribute towards
promotion of trade and industry
To aid pecuniary or otherwise,
any association, body or
movement having for its ohject
the solution, settlement or
surmounting of industrial or
labour problems or trouble or
the promation of industry or
trade,

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

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

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

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

35, To take up studies and
research experiments.

To establish, provide, maintain
and conduct or otherwise
subsidies research laboratories
and experimental workshops for
scientific, technical or
researches, experiments and to
undertake and carry on directly
or in collaboration with other
agencies scientific and technical
research experiments and tests

of all kinds and to process,
improve and invent new
products and their techniques of
manufacture and to promote,
encourage, reward in every
manner studies and research,
scientific and technica!
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 amalgamate or
merge or to enter into
partnership or into any
consortium or arrangement for
sharing of profits, union of
interests, co-operation, joint
venture with any Person or
Persons, partnership firm/firms,
OF company or companies
carrying on or engaged in any
operation capable of being
conducted so conveniently in co-
operation with the business of
the Company or to benefit the
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4 The liability of the member(s) is limited, and this liability is limited to the a

Company or to the activities for
which the Company has been
established.
37. Ta 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 nonexcliusive or
limited rights to use, or any
sacret or other information as to
any invention which may be
capable of being used for any of
the purposes of the Company, or
the acquisition of which may
benefit the Company and to use,
exercise, develop or grant
licenses in respect of or
otherwise turn to account the
property, rights or information so
acquired.
28, To sell, dispose or hive
off an undertaking of the
Company

To sell, dispose or hive
off an undertaking of the
Company or any part thereof for
such consideration as the
Cornpany 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, loan, lease or
let, under-lease, sub - let,
morttgage, dispose of, deal with
in any manner, turn to account
or otherwise deal with any rights
or property of the Company.
40, To outsource parts of its
activities
To outsource parts of its
activities to achieve higher
efficiencies and throughputs in
the achievement of its businass
goals.

if 2@ \on the shares held by them.
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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 to be a member; and

i) to the costs, charges and expenses of winding up (and for the adjustment of the rights of the contributories among

| rupees. I

themselves), such amount as may be required, not exceeding *

{ifi) The share capital of the company is [lL’I-‘-UULI | rupees; divided mio

f
Equity Snore | Shares af 10 | Rupess gach | |

I | 10000

[, 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 respectiveiy agree to take the number of shares in the capital of the company set |

| against our respective names:

| |, whose name and address is given below, am desirous of forming a company in pursuance of this memorandum of association
| — and agree to take all the shares in the capital of the company: [ |

| = We, the several persons, whose naimes and addresses are subscribed, wrir desirous of being formed into a company in pursuance
of this memorandum of association: |
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Subscriber Details

S No.

*Name, Address, Description and
Occupation

DIN / PAN /
Passport
number

No. of shares taken

DsSC

Dated

Sh. Naveen Kumar

5/0 Jagdish Chander

R/o F-024, Assotech Windsor Court,
Sector 78, Noida Gautam Buddha Nagar,
Uttar Pradesh, 201301

{As a nominee of PFC Consulting Limited)
Occupation - Service

1*4*7*5*

180 Equity,G Preference

2571172024

Sh. Rakesh Mohan

5/o Sh. Lakshman Singh

R/o Flat No-364, Sunehari Bagh
Appartment, Sector-13 Rohinl New Delhi
Delhi 110085 NA india

{As a Nominee of PFC Consuiting Limited)
Occupation:- Service

0*6*4*2*

100 Equity,0 Preference

25/11/2024

M/s PFC ConsuMting Limited having its
registered office at Urjanidhi, 1,
Barakhamba Lane,

Connaught Place, New Delhi-110001
Through Sh. Sachin Arora

5/0 Sh. Prem Lal Arora R/o F5 1903,
Supertech Eco Village 1,

Near Park, Greatar Noida, 201301

(as autherized representative of PFC
Consulting Limited)

A*G*A*4*4*

9400 Equity,0 Preference

25/11/2024

Sh. Sachin Shukla

$/o Sh. Raj Kumar Shukla

R/0 4th Floor, House No. 6, H1 Block, Good
Earth City Centre, south

City 2, Gurgaon - 122018

{As a Nominee of PFC Consulting Limited)
Occupation:- Service

0*6*3*5*

100 Equity,0 Preference

25/11/2024

Sh. sanjay Kumar Nayak

5/0 Sh. Jagabandhu Nayak

R/e K 713, Jalvayu Tower, Sector 56
Gurgaon-Haryana 122011

(As a Nominee of PFC Consulting Limited)
Occupation:- Service

0*1*7*g*

100 Equity,0 Preference

25/11/2024

Sh. Rishab Jain

S/0 Naveen Jain

R/o T-11, first floor, Green Park Extension,
New Delhi, 110016

(As a Nominee of PFC Consulting Limited)
Occupation:- Service

0*4%5%G%*

100 Equity,0 Preference

25/11/2024

33
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Sh. Neeraj Singh
5/0 Sh. Dayashankar Singh
R/o Flat C-703, The Crescent Apartment,
7 Plot F-2, Sector-50, O*G*3*g* 100 Equity,0 Preference 25/11/2024
Noida, Gautam Budh Nagar, UP-201301
{As a Nominee of PFC Consulting Limited)
Occupation:- Service
Total shares taken 10000 Equity,0 Preference
Signed before me
Membership type _ DIN/PAN /
of the witness *Name of the | *Address, Description | Passport number / DSC Dated
{ACA/FCA/ACS/FCS/AC witness and Occupation Membership
MA/FCVIA} number
121, Vinayak
FCS l\!aresh Kumar Apartment, 1%0% 25/11/2024
Sinha C58/19, Sector-62,
Noida-201307, Up
7 Shri/ smt l of resident of
aged l years shall be the nominee in the event of death of the scie member.
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Form No. INC-34

@-AOA (e-Articles of Association)

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

Schedule I]

Refer instruction kit for filing the form

All fields marked in * are mandatory

Table appiicable to company as notified under schedule | of the Companies Act, 2013 F

(FGH

Table F / G / H {basis on the selection of above-mentioned field) as notified under
schedute | of the companies Act, 2013 is applicabie 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 capital)

The name of the company is

Form language
* English Hindi

F - ACOMPANY LIMITED
BY SHARES

KURNCOL It PS RE
TRANSMISSION LIMITED

Check if not i
applicable Check if altered

Article No.

Description

nterpretation

] &

—
Y
=

» INTERPRETATION1.Interpretation clause in the
interpretation of these Articles unless repugnant tothe
subject or context- Act The Act means The Companies
Act 2013 as amended fromtime to time and includes any
statutory modification or re-enactment thereoffor the
time being in force Articies of the Company Articies
means the articles ofassociation of a company as
originally framed or as altered from time to timeor
applied in pursuance of any previous company law or of
this Act.Auditor(s) Auditor(s) mean and inciude persons
appointedas such for the time being by the Comptroller
Auditor General of India.Board or Board of Directors
Board or Board ofDirectors in relation to a company
means the collective body of thedirectors of the
company.Books of Account Books of account includes
recordsmaintained in respect of(j) all sums of money
received and expended by a company andmatters in
relation to which the receipts and expenditure take
place(ii) all sales and purchases of goods and services
by thecompanyf(jii) the assets and liabilities of the
company and(iv) the items of cost as may be prescribed
under section148 in the case of a company which
belongs to any class of companies specifiedunder that

section.Capital Capital means the share cap 2

Debenture includes debenture stock b
instrument of a company evidencing a _
constituting acharge on the assets of tha
not.Director(s) Director means a director appeinte
theBoard of a company under Section 2(34) of the
Act.Dividend Dividend includes any interim
dividend.Financial Institution Financial Institution

% includes ascheduled bank and any other financial

institution defined or notified underthe Reserve Bank of
India Act 1934.Gender Words importing the masculine
aender also includethe feminine aender. Generation
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Company GenerationCompany shall mean any entity
engaged in the business of generation ofelectricity.In
Writing and Written In writing and Writteninclude printing
lithography and other modes of representing or
reproducingwords in a visible form. key manageriai
personnel key managerial personnel inrelation to a
company means(i) the Chief Executive Officer or the
managing director orthe 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 MeetingMesting means
Annual General Meeting or ExtraordinaryGeneral Meeting
of Members duly called and constituted including an
adjournedmeeting. In the context of Board of Directors it
shall mean the meeting of theDirectors including an
adjourned meeting.Member Member in relation to a
company means(i) the subscriber to the memerandum
of the company whoshall be deemed to have agreed to
become member of the company and cn itsregistration
shall be entered as member in its register of members(ii)
every other person who agrees in writing to become
amember of the company and whose name is entered in
the register of members ofthe company(iii) every person
holding shares of the company and whosename is
entered as a beneficial owner in the records of a
depository.Month Month means a calendar month.Office
Office means the Registered Office of the companyfor
the time being.paid-up share capital or share capital
paid-up meanssuch aggregate amount of money
credited as paid-up as is equivalent to theamount
received as paid up in respect of shares issued and also
includes anyamount credited as paid-up in respect of
shares of the company but does notinclude any other
amount received in respect of such shares by whatever
namecalledPersons Persons include Cerporations and
firms as wellas individuals.PowerTransmission Utility
Power Transmission Utilityshall mean any entity engaged
in the business of power transmission.Proxy Proxy
includes Attorney duly constituted under avalid Power of
Attorney.Project-In-Charge A Director of the Company
designated asProject in-charge for administrating day to
day activities of the Company.Public Company Public
Company means a companywhicha. is not a private
company and b. has a minimum paid-up share capital as
may be prescribedProvided that a company which is a
subsidiary of a companynot being a private company
shall be deemed to be public company for thepurposes
of this Act even where such subsidiary company
continues to be aprivate company in its articles Registrar
Registrar means a Registrar an AdditionalRegistrar a
Joint Registrar a Deputy Registrar or an Assistant
Registrarhaving the duty of registering companies and
discharging various functionsunder this Act.Register of
Members Register of Members means theRegister of
Members to be kept pursuant to the Act.Related Party
Section 2(76) of the Act describes relatedparty with
reference to a company which meansf(i) a director or his
relative(ii) a key managerial personnel or his relative(iii) a
firm in which a director manager or his relativeis a
partner(iv) a private company in which a director or
manager is amember or director(v) a public company in
which a director or manager is adirector or holds along
with his relatives more than two per cent. of itspaid-up
share capital(vi) any body corporate whose Board of
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Directors managingdirector or manager is accustomed
to act in accordance with the advicedirections or
instructions of a director or manager(vii) any person on
whose advice directions or instructionsa director or
manager is accustomed to actProvided that nothing in
sub-clauses (vi) and (vii) shallapply to the advice
directions or instructions givenin a
professionalcapacity(viii) any company which is(A) a
holding subsidiary or an associate company of such
companyor(B) a subsidiary of a holding company to
which it is aiso asubsidiary(ix) such other person as may
be prescribed.Seal Means the common seal of the
company for the timebeing.Securities Exchange Board
Securities and Exchange Boardmeans the Securities and
Exchange Board of India established under section 3
ofthe Securities Exchange Board of India Act
1992.Securities Securities means the securities as
defined inclause {h} of section 2 of the Securities
Contracts {(Regulation) Act 1956.Share Means a share in
the share capital of a company andincludes stock.Share
Capital Share Capital 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.Singular
Number Words importing the singular numberinclude
where the context admits the plural number and vice-
versa.State Electricity Board State Electricity Board
meansthe Electricity Board or Vidyut Board or any other
body by whatever namecalled set up by the State
Governments under Electricity (Supply) Act 1948
asamended which expression shall include its
successors administratorsauthorized representatives
and permitted assigns.Transmission Company
Transmission Company shall mean anyentity engaged in
the business of transmission of electricity.Year or
Financial Year Meaning of Words Year means English
caiendar year andFinancial Year shall have the meaning
assigned thereto by Section 2(41) ofthe Act.Unless the
context otherwise requires words or
expressionscontained in these regulations shall bear the
same meaning as in the Act or anystatutory modification
thereof in force at the date at which these
regulationsbecome binding on the company.Marginal
Notes Marginal Notes are for ease of reference onlyand
shall not affect the construction and interpretation of
these Articles.Other Expressions Other words or
expressions contained inthese Articles shall bear the
same meaning as are assigned to them in the Actor any
statutory modifications thereof.2. Table F not to Apply
The regulations contained in TableF in the First Schedule
to the Companies Act 2013 shall not apply except tothe
extent that the same are repeated or contained or
expressly made applicableby these Articles or by the Act
but the regulations for the management of theCompany
and for the cbservance of the members thereof and their
representativesshall subject to any exercise of the
statutory powers of the Company withreference to the
repeal or alteration of or addition to its regulations
bySpecial Resolution as prescribed by the said
Companies Act 2013 be such ascontained in these
Articles.BUSINESS PURPQSE 3. Business Purpose The
Company shall be engaged in thebusiness of
Transmission of Electricity including construction

operationmaintenance and other related activities.

1



hare Capital and Variation of rights

» 4. Share Capital Increase of capital by the Company

andhow carried into effect The Authorized Share Capital
of the Company is as menticnedin clause V of the
Memorandum of Association of the Company. The
Company inGeneral Meeting may from time to time by
resolution increase its authorizedshare capital by
creation of new shares such increase to be of such
aggregateamount and to be divided into shares of such
respective amounts as may bedetermined by the General
Meeting subject to the provisions of the Act.

= 5, New Capital same as existing capitalAny capital raised

by the creation of new shares shall be considered as part
of the original capital and shall be subject to the same
provisions herein contained with reference to the
payment of calls and installments forfeiture lien
surrender transfer and transmission voting and
otherwise.

¢ 6. Reduction of CapitaiThe Company may from time to

time by special resolution reduce its capital which may
be paid off either with or without extinguishing or
reducing liability on shares which is in excess of the
wants of the company or cancelfing such share capital
which has been lost or is unrepresented by available

assets.

= 7. Subdivision and consolidation of sharesThe Company

in general meeting may from time to time sub-divide or
consclidate its shares or any of them and exercise any of
the other powers conferred by Section 61 of the Act and
shall file with the Registrar such notice of exercise of any
such powers as may be required by the Act.

» 8. Register and Index of MembersBeneficial ownersThe

Company shall cause to be kept a Register and also an
Index of Members and Debenture-holders in accordance
with Sections 88 of the Act. Further as permissible under
Section 88 of the Act the register and Index of beneficial
owners maintained by a Depository shall be deemed to
be the corresponding Register and Index for the purpose
of this Act.

» 9, Foreign Register of membersThe Company shail be

entitled to keep in any country outside India a Foreign
Register of members resident in that country subject to
compliance with the provisions of Section 88 of the Act.
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+ 10. Shares to be numbered distinctivelyThe shares in the

capital held otherwise than in the depository mode shall
be numbered progressively in sequence and given
distinctive number Except and in the manner herein
mentioned no share shall be forfeited or surrendered and
shail continue to bear the number which it had originally

borne.

&\l 1. Share Application MoneyThe Company shall ensure

Z24hat the share application money paid is held by itin an
hccount with a Scheduled Commercial Bank (in the name
of the Company)12. Further Issue of Capital(a)Where at
any time the Company wishes to raise its subscribed
share capital by issue of further shares it shall first offer
such shares to its existing shareholders in proportion to
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Such offer to the existing shareholders shall be in
accordance with the provisions of Section 62 of the Act.
(b) The Company shall subject to applicable provisions
of the Act and Articles of Association make uniform calls
from time to time upon all the Shareholders in respect of
the moneys remaining unpaid on the issued share capital
within 30 days or such time as the Board may deem fit
and appropriate.13. Shares under control of
DirectorsSubject to the provisions of these Articles and
of the Act the shares including any shares forming part
of any increased capital of the Company shall be under
the control of the Directors who may allot ar otherwise
dispose off the shares to such petsons in such
proportion on such terms and conditions and at such
times as the Directors may think fit and subject to the
sanction of the Company in General Meeting subject to
the provisions of Sections 52 and section 54 of the Act
at a premium or par and such option being exercisable
for such time and for such consideration as the Directors
think fit. The Board shall cause to be filed the returns as
to allotment provided for in Section 39(4} of the Act.14.
Issue of shares for consideration other than cashSubject
to these Articles and the provisions of the Act ifany the
Board may issue and allot shares in the capital of the
Company aspayment or in consideration or as part
payment or in part consideration of thepurchase or
acquisition of any property or for services rendered to
theCompany in the conduct of its business and shares
which may be so issued oraliotted shall be credited or
deemed to be credited as fully paid up or partlypaid up
shares.15. Power ¢f Company to Issue SharesThe
Company in General Meeting may subject to the
provisionsof Section 42 62 of the Act provide that any
shares (whether forming partof the original capital or of
any increased capital of the Company) shali beoffered to
such persons {whether a Member or not) in such
proportion and onsuch terms and conditions of the Act)
at a premium or at par or at a discountas such General
Meeting shall determine and with full power to give any
person(whether a Member or not) the option to call for or
be allotted shares of anyclass of the Company either
subject to compliance with the provisions ofSections 52
and 54 of the Act at a premium or at par or at discount
suchoption being exercisable at such times and for such
consideration as may bedirected by such General
Meeting or the Company in General Meeting may make
anyother provisions whatsoever for the issue allotment
or disposal of any shares.16. Acceptance of sharesAny
person applying for shares in the Company followed by
anallotment of any shares and subscribers 1o the
Memorandum shall be ashareholder within the meaning
of these Articles and every person whose nameis on the
Register of Members shall for the purposes of these
Articles be aMember of the Company.17. Deposit call to
be a debt payable ImmediatelyThe Money (if any) which
the Board shall on theapplication for allotment of any
shares being made by them require or directto be paid by
way of deposit call or otherwise in respect of any
sharesaliotted by them shall immediately on the
insertion of the name of theallottee in the Register of
Members as the name of the holder of such
sharesbecome a debt due to and recaverable by the
Company from the ailottee thereofand shall be paid by
him accordingly.18. Liability of MembersEvery Member




or his heirs executors or administratorsshall pay to the
Company the portion of the capital and premium if
anyrepresented by or payable on his share or shares
which may for the timebeing remain unpaid thereon in
such amounts at such time or times and insuch manner
as the Board shall from time to time in accordance with
theCompanys regulations require or fix for the payment
thereof.19. Share CertificatesA certificate issued under
the commion seal of the companyspecifying the shares
held by any person shall be prima facie evidence of
thetitle of the persori to such shares.(a) Every Member or
allottee of shares who is holding suchshares in the
physical form shall be entitled without payment to
receivecertificate specifying the name of the person in
whose favour it is issued theshares to which it relates
and the amount paid-up thereof. Such certificatesshall
be issued only in pursuance of a resolution passed by
the Board and onsurrender to the Company of the letter
of allotment or the fractional couponsof requisite vaiue
save in case of issues against letters of acceptance or
ofrenunciation or in cases of issue of bonus shares.
Every such certificate shallbe issued under the seal of
the Company which shall be affixed in the presenceof
two Directors and the Secretary or some other person
appointed by the Boardfor the purpose and the two
directors and the Secretary or other persons
asauthorized by the Board shall sign the share
certificate. Provided if the composition of the
Boardpermits of it at least one of the aforesaid two
directors shall be a personother than a Managing or a
Whole Time Director. Particulars of every sharecertificate
issued shall be entered in the Register of Members
against the nameof the person to whom it has been
issued indicating the date of issue. Forissue of any
further duplicate certificate the Board shall be entitled
tocharge such amount which shall not exceed fifty
Rupees per Certificate.(b) A Director may sign a share
certificate by affixing hissignature therson by means of
any machine equipment or other mechanical meanssuch
as engraving in metal or lithography but not by means of
a rubber stamp.PROVIDED that the Director shall be
personally responsible for the safe custodyof such
machine equipment or other material used for the
purpose.20. Renewal of Share Certificates(a) No
certificate of any share or shares shall be issuedeither in
exchange for those which are sub-divided or
consolidated or inreplacement of those which are
defaced mutilated torn or old decrepitdestroyed or where
the pages on the reverse for recording transfers have
beenduly utilized unless the certificate in lieu of which it
is issued issurrendered to the Company and for issuing
such share certificate the companymay charge such fee
as the Board thinks fit not exceeding twenty rupees per
certificate.(b) When a new share certificate has been
issued inpursuance of clause (a) of this Article it shall
state on the face of it andagainst the stub or counterfoil
to the effect that it is Issued in lieu ofshare certificate No
sub-dividedreplacedon consolidation. (c) If a share
certificate is lost or destroyed a newcertificate in lieu
thereof shall be issued only with the prior consent of
theBoard and on such reasonable terms such as
furnishing supporting evidence andindemnity and the
payment ofout-of-pocket expenses incurred by the
Company in investigating evidenceproduced as the




Board thinks fit.(d) When a new share certificate has
been issued inpursuance of clause (¢} of this Article it
shall state on the face of it andagainst the stub or
counterfoil to the effect that it is duplicate issued inlieu
of share certificate No. and the word duplicate shall
bestamped or printed prominently on the face of the
share certificate. (e) Where a new share certificate has
been issued inpursuance of clause (a) and or clause (c)
of this Article particulars ofevery such share certificate
shall be entered in a Register of Renewed andDuplicate
Share Certificates indicating against the name(s) of the
person(s) towhom the certificate is issued the number
and date of issue of the sharecertificate in lieu of which
the new certificate is issued and the necessarychanges
indicated in the Register of Members by suitable cross
reference in theRemarks column.{f) All biank forms to be
used for issue of sharecertificates shall be printed and
the printing shall be done only on theauthority of a
resolution of the Board and the blank forms shall
beconsecutively machine-numbered and the forms and
the blecks engravingsfacsimiles relating to the printing
of such forms shall be kept in the custodyof the
Secretary or of such other person as the Board may
appoint for thepurpose and the Secretary or the other
person aforesaid shall be responsiblefor rendering an
account of these forms to the Board.(g) The Committee
of the Board Company Secretary of theCompany or a
Director specifically authorized by the Board for such
purposeshall be responsibie for the maintenance
preservation and safe custody of allbooks and
documenits relating to the issue of share certificates
including theblank forms of share certificates referred to
in clause (f).(h) All books referred to in clause (g) shall
be preservedin good order for not less than thirty years
and in disputed cases shall bepreserved permanently.
21. Joint holders{a) Where two or more persons are
registered as the holdersof any share they shall be
treated as a single shareholder and shall be deemedto
hold the same as joint holders with benefits of
survivorship subject to thefollowing and other provisions
contained in these Articles.(b) The Company shall be
entitled to decline to registermore than four persons as
the hoiders of any share.(c) The Joint holders of any
share shall be liableseverally as well as jointly for and in
respect of all calls and otherpayments which ought to be
made in respect of such shares.{d) On the death of any
such joint holder the survivor crsurvivors shall be the
only person or persons recognized by the Company
ashaving any title to the share but the Directors may
require such evidence ofdeath as they may deem fit and
nothing herein contained shall be taken torelease the
estate of the deceased joint holder from any liahility on
sharesheld by him jointly with any other person.(e)
Delivery of share certificate to any one of such
jointholders shall be deemed to be delivery to all of them
and any one of such jointholders may give effectual
discharge and receipts for any dividends or othermoneys
payable in respect of such shares andor in respect of any
otherobligation of the Company towards them.(f) Only
the person whose name stands in the Register
ofMembers as the first of the joint holders of any shares
shall be entitled todelivery of the certificate relating to
such share or to receive notices fromthe Company and
any notice given to such person shall be deemed proper




noticeto all joint holders.{g) Any one of two or more joint
holders may vote at anymeeting either personally or by
proxy in respect of such share as if he weresolely entitled
thereto and if more than one of such joint holders be
presentat any meeting personally or by proxy the holder
whose name stands first orhigher (as the case may be)
on the Register of Members in respect of such shareshall
alone be entitled to vote in respect thereof PROVIDED
always that a member present at any meetingpersonally
shall be entitled to vote in preference to a person present
by proxyalthough the name of such person present by
proxy stands first on the Registerof Members in respect
of such shares. 22. Terms and Conditions of Preference
Shares Subject to the provisions of section 55
anypreference shares may with the sanction of an
ordinary resolution be issuedon the terms that they are to
be redeemed on such terms and in such manner asthe
company before the issue of the shares may by special
resolutiondetermine.

Lien

23. Company to have lien on sharesThe Company shall
have a first and paramount lien upon allshares (other
than fully paid up shares) registered in the name of each
member(whether solely or jointly with others) and upon
the sale proceeds thereof forall moneys (whether
nresently payable or not) called or payable at a fixed
timein respect of all such shares (not being fully paid up)
for all moneyspresently payable by him or his estate to
the Company. Any such lien shallextend to all dividends
payable and bonuses declared from time to time
declaredin respect of such shares.

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

25. Application of proceeds of saleThe net proceeds of
any such sale shall be received by the Company and
applied in or towards payment of such part of the

ount as is presently payable and the residue if any
all (subject to a like lien for sums not presently
'Bayable as existed upon the shares before sale) be paid
the person entitled to the shares at the date of the

12

Calls on shares
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» 26, Directors may make callsThe Board may from time to

time subject to the terms onwhich any shares may have
been issued and subject to the conditions ofallotment by
a resolution passed at a meeting of the Board (and not
byresolution by circulation) make such call as it thinks fit
upon the Members inrespect of all moneys unpaid on the
shares held by them respectively and eachmember shall
pay the amount of every call so made on him to the
person orpersons and at the times and places appointed
by the board. A call may be madepayable by
installments.
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27. Notice of callsNot less than thirty days notice in
writing of any call shall be given by the Company
specifying the time and place of payment and the person
or persons to whom such call shall be paid.

15

28. When call madeA cali shall be deemed to have been
made at the time when the resolution of the Board
authorizing such call was passed at a meeting of the
Board and demand notice is issued.
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29. Calls may be revoked or postponedA cail may be
revoked or postponed at the discretion of the Board.

17

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

31. Calis to carry interestlf any Member fails to pay any
call due from him on the dayappointed for payment
thereof or any such extension thereof as aforesaid
heshall be liable to pay interest on the same from the day,
appointed for thepayment thereof to the time of actual
payment at rate not exceeding 10 per centper annum as
maybe decided by the Board but the Board may in its
absolutediscretion and in special circumstances waive
or reduce the levy of interest asdeemed appropriate.32.
Sums deemed to be callAny sum which by the terms of
issue of a share becomespayable on allotment or at any
fixed date whether on account of the nominalvalue of the
share or by way of premium shalt for the purposes of
theseArticles be deemed to be a call duly made and
payable on the date on which bythe terms of issue the
same becomes payabie and in case of non-payment all
therelevant provisions of these Articles as to payment of
interest and expensesforfeiture or otherwise shall apply
as if such sum had become payable by virtueof a call
duly made and notified.33. Partial payment not to
preclude ForfeitureNeither the receipt by the Company of
a portion of any moneywhich shall from time to time be
due from any Member to the Company in respectof his
shares either by way of principal or interest nor any
indulgencegranted by the Company in respect of the
payment of any such money shallpreclude the Company
from thereafter proceeding to enforce a forfeiture of
suchshares as hereinafter provided.34. Payment in
anticipation of calls may carry interestThe Board may if it
thinks fit agree to and inanticipation receive from any
Member willing to advance the same all of callsmoney or
any part of the amounts of his respective shares beyond
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in advance or upon so muchthereof from time to time
and at any time thereafter as exceeds the amount ofthe
calls then made upon and due in respect of the shares
on account of whichsuch advances are made the Board
may pay or allow interest at such rate asthe Member
paying the sum in advance and the Board agree upon.
The Board mayagree to repay at any time any amount so
advanced or may at any time repay thesame upon giving
to the Member three months notice in writing.PROVIDED
that moneys paid in advance of calls on any sharesmay
carry interest but shall not confer a right to dividend or o
participatein profits. (b) No Member paying any such
sum in advance shall beentitled to voting rights in
respect of the moneys so paid by him until thesame
would but for such payment become presently payable.

Transfer of shares

19

« 35. Register of TransfersThe Company shall maintain a
Register of Transfers andtherein shall be fairly and
distinctively enter the particulars of everytransfer or
transmission of any share in the physical form.

20

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

@
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« 37. Instrument of Transfer to be completed and
presented to the CompanyThe Instrument of Transfer
duly stamped and executed by the transferor and the
transferee shali be delivered to the Company in
accordance with the provisions of the Act. The
instrument of transfer shall be accompanied by the
Share Certificate or such evidences the Board may
require to prove the title of transferor and his right to
transfer the shares and every registered Instrument of
Transfer shall remain in the custody of the Company until
destroyed by order of the Board. Any instrument of
transfer which the Directors may decline to register shall
be returned to the person depositing the same.

» 38. Transferor deemed to be holderThe transferor shall
be deemed to be the holder of such shares until the
name of the transferee shall have entered in the Register
of Members in respect thereof. Before the registration of
a transfer the certificate or certificates of the shares
must be delivered to the Company along with Transfer
Deed.39. No transfer to insolvent etc.No transfer shall be
made to a person of unsound mind or to an insolvent.40.
Closure of Register of MembersDebenture holdersThe
Directors shall have power on giving not less than seven
days previous notice as required by Section 91 of the Act
to close the Register of Transfer Register of Members or
Register of Debenture holders or the register of other
security holders of the Company for any period or
periods not exceeding in the aggregate forty-five days in
each year (but not exceeding thirty days at any one time)
as they may determine.41. Nomination by
shareholderEvery share-holder or debenture holder may
at any timenominate in the prescribed manner a person
to whom his shares or debentureshali vest in the event of]

his death as provided in Section 72 of the Act.42. Title to




shares of deceased holderin the event there is no
nomination the executors oradministrators of a
deceased Member or the holder of a Succession
Certificatein respect of the shares of a deceased
Member {not being one of two ar morejoint holders) shall
be the only persons whom the Company will be bound
torecognize as having any title to the shares registered in
the name of suchMember and the Company shall not be
bound to recognize such executors oradministrators or
holders unless such executors administrators or holders
shallhave first obtained probate or Letters of
Administration or SuccessionCertificate as the case may
be frem a duly constituted Court in India. PROVIDED that
the Directors may at their absolutediscretion dispense
with production of Probate Letters of Administration
orSuccession Certificate upon such terms as to
indemnity or otherwise as theythink fit and may enter the
name of the person who claims to be absolutelyentitled
to the shares standing in the name of a deceased
Member as a Member.

Transmission of shares
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¢ 43. Transmission of SharesSubject to the provisions of
the Act any person becomingentitled to any share in
consequence of the death lunacy or insolvency of
anyMember or by any lawful means other than by a
transfer in accordance with theseArticles may with the
consent of the Directors (which they shall be under
noobligation to give) and upon producing such evidence
that he sustains thecharacter in respect of which he
proposes to act under this. Article or of histitle as the
Directors may require and upon such indemnity as the
Directorsmay require either be registered as a Member in
respect of such shares orelect to have some person
nominated by him and approved by the
Directorsregistered as a Member in respect of such
shares. PROVIDED that if such perscnsshall elect to have
his nominee registered he shall testify his election
byexecuting in favor of his nominee an instrument of
transfer in accordance withthese Articles and until he
does so he shall not be freed from any liabilityin respect
of such shares.

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

death or insolvency.

45. The Company not liable for disregard of notice
prohibiting registration of transferThe Company shall
incur no liability or responsibility whatever in
consequence of its registering or giving effect to any
transfer of shares made or purported to be made by any
apparent legal owner thereof (as shown or appearing in

register of Members} to the prejudice of persons having
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or claiming any equitable right title or interest to or in the
same shares notwithstanding that the Company may
have had notice of such equitable right title or interest or
notice prohibiting registration of such transfer and may
have entered such notice or referred to it in any book or
attended or given effect to any notice which may have
been given to it of any equitable right title or interest or
be under any liability whatsoever for refusing or
neglecting so to do though it may have been entered or
referred to in some book of the Company but the
Company shall nevertheless be at liberty to regard and
attend to any such notice and give effect thereto if the
Directors shall so think fit.
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» 46. Rights of successors A person becoming entitled to
a share by reason of the deathor insolvency of the holder
shall be entitled to the same dividends and
otheradvantages to which he would have been entitied if
he were the registeredholder of the shares except that he
shall not before being registered as aMember in respect
of the shares be entitled to exercise any right conferred
bymembership in refation to meetings of the Company.
PROVIDED that the Directorsshall at any time give notice
requiring any such person to elect to beregistered
himself or to transfer the shares and if the notice is not
compliedwithin ninety days from the date of issue of the
notice the Directors maythereafter withhold payment of
all dividends bonuses or other moneys payablein respect
of the shares until the requirements of the notice have
beancomplied with.

27

Forfeiture of shares
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« 47, If money payable on shares not paid notice to be
givento membersif any Member fails to pay any cail or
instaliment of acall on or before the day appointed for
the payment of the same or any such extensionthereof
as aforesaid the Board may at any time thereafter during
such timeas any part of the call or installment remains
unpaid serve a notice on himrequiring him to pay the
same together with any interest which may have
accruedand all expenses that may have been incurred by
the Company by reason of suchnon-payment.
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« 48, Contents of NoticeThe notice shall name a further
day (not being less than fourteen days from the date of
the service of notice) and a place or places on and at
which such call or installment and such interest thereon
at such rate as the Directors shall determine from the
day on which such call or installment ought to have been
paid and expenses as aforesaid are to be paid. The
notice shall also state that in the event of the non-
payment on or before the day at or before the time and at
the place appointed the shares in respect of which the
call was made or installment is payable shall be liable to
be forfeited.

« 49. In default of payment shares to be ForfeitedIf the
requirement of any such notice as aforesaid are not
complied with every or any share in respect of which
such notice has been given may at any time thereafter
but before payment of all calls or installments interest
and expenses due in respect thereof be forfeited by a




resolution of the Board to that effect. Such forfeiture
shall include all dividends declared or any other moneys
payable in respect of the aforesaid share and not actually]
paid before the forfeiture. In default of payment shares
to be Forfeited

@
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50, Notice of forfeiture to a MemberWhen any share
shall have been so forfeited notice of theforfeiture shall
be given to the Member in whose name it stood
immediatelyprior to the forfeiture and an entry of the
forfeiture with the date thereofshaii forihwith be made in
the Register of Members but no forfeiture shall bein any
manner invalid by any omission or neglect to make any
such entry asaforesaid in the Register.
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51. Forfeited share to be property of the Company and
may be sold etc. Any share so forfeited shall be deemed
to be the property of the Company and may be sold re-
aliotted or otherwise disposed of either to the original
holder thereof or to any person upon such terms and in
such manner as the Board shall think fit.
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52. Member still liable to pay calls owing at the time of
forfeiture and interestAny members whose shares have
been forfeited shall netwithstanding the forfeiture be
liable to pay and shall forthwith pay to the Company on
dernand all cails installment interest and expenses
owing upon or in respect of such shares at the time of
the forfeiture together with interest accrued thereon at
the time of the forfeiture at such rate as the Board may
determine and the Board may enforce the payment
thereof if it thinks fit.

53. Effect of forfeitureThe forfeiture of a share shall
involve extinction at thetime of the forfeiture of all
interest in and all claims and demands againstthe
Company in respect of the share and all other rights
incidental to theshare except only such of those rights as
by these Articles are expresslysaved.54. Evidence of
forfeitureA declaration in writing by Chairman or
Managing Director ofthe Company or by any person duly
authorised in this regard that certain sharesin the
Company have been duly forfeited on a date stated in the
declarationshall be conclusive evidence of the facts
therein stated as against all personsclaiming to be
entitled to the shares and such declaration and the
receipt ofthe Company for the consideration if any given
for the shares on the sale ordisposition thereof shall
constitute a good title to such shares and the personto
whom the shares are sold shall be registered as the
holder of such sharesand shall not be bound to see as to
the application of the purchase money norshall his title
to such shares be affected by any irregularity or invalidity
inthe proceedings in reference to such forfeiture sale or
disposition.55. Validity of sale under Articles of forfeited
sharesUpon any sale after forfeiture or for enforcing a
ien inpurported exercise of the powers herein before
iven the board may appointsome person to execute an
nstrument of transfer of the shares sold and causethe
purchasers name to be entered in the Register of
Members in respect of theshares sold and the purchaser
shall not be bound to see the regularity of
theproceedings or to the application of the purchase
money and after his namehas been entered in the
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shall not be impeached by any person and the remedy of
any personaggrieved by the sale shall be in damages
only and against the Companyexclusively.56.
Cancellation of Share Certificates in respect offorfeited
sharesUpon any sale re-allotment or other disposal under
theprovisions of the preceding Articles the certificate or
certificatesoriginally issued in respect of the relative
shares shall (unless the sameshall on demand by the
Company have been {previously} surrendered to it by
thedefaulting member) stand cancelled and become null
and void and of no effectand the Directors shall be
entitled to issue a duplicate certificate orcertificates in
respect of the said shares to the person or persons
entitled thereto.57. Power to annul forfeiture The Board
may at any time before any share so forfeitedshall have
been sold re-allotted or otherwise disposed of annul
theforfeiture thereof upon such terms and conditions as
it thinks fit.

Afteration of capital

35

58. Alteration of Share Capital The company may from
time to time by ordinary resolutionincrease the share
capital by such sum to be divided into shares of
suchamount as may be specified in the
resolution.Subject to the provisions of section 61 the
company may byordinary resolution the Company may
from time to time~(a) consgolidate and divide all or any of
its share capitalinto shares of larger amount than its
existing shares(b) convert all or any of its fully paid-up
shares intostock and reconvert that stock into fully paid-
up shares of any denomination(c) Sub-divide its shares
or any of them into shares ofsmaller amount than is fixed
by the memorandum so however that in thesub-division
the proportion between the amount paid and the amount
if anyunpaid on each reduced share shall be the same as
it was in the case of theshare from which the reduced
share is derived.(d) Cancel any shares which as the date
of the passing ofthe resolution have not been taken or
agreed to be taken by any person anddiminish the
amount of its share capital by the amount of the shares
socancelled. The resolution whereby any share is sub-
divided maydetermine that as between the holders of the
shares resulting from suchsub-division one or more of
such shares shall have scme preference or
specialadvantage as regards dividend capital voting or
otherwise over or as comparedwith the others or other
subject to the provisions of the Act. Subject to the
provisions of Sections 66 of the Act theBoard may
accept from any member the surrender on such terms
and conditions asshall be agreed of all or any of his
shares.The company may by special resolution reduce in
any mannerand with and subject to any incident
authorised and consent required by law—-(a) its share
capital(b) any capital redemption reserve account or (c}
any share premium account.

36
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Capitalisation of profits




> 59. Capitalization of Profits(1) Any General Meeting of
the Company may resolve that anyamounts standing to
the credit of the Free Reserve or Share Premium Account
orthe Capital Redemption Reserve Account or any
moneys investment or otherassets forming part of the
undivided profits including profits or surplusmoneys
arising from the realization and (when permitted by the
law) from theappreciation in value of any capital assets
of the Company standing to thecredit of the General
Reserve or any other Reserve or Reserve Fund or any
otherFund of the Company of in the hands of the
Company and available for dividendbe capitalized-(a) by
the issue and distribution of shares as fullypaid-up and
to the extent permitted by the Act debentures debenture
stockbonds or other obligations of the Company or(b) by
crediting share of the Company which may have
beenissued and are not fully paid-up with the whole or
any part of the sumremaining unpaid thereonPROVIDED
that any amounts standing to the credit of theShare
Premium Account or the Capital Redemption Reserve
Account shall beapplied only in crediting the payment of
capital on shares to be issued toMembers as fully paid
bonus shares (Further capitalization of reserve createdby,
the revaluation of assets are not to be used for issuance
of Bonus Shares asper section 63 of the Act).(2) Such
issue and distribution under sub-clause (1} (a} ofthis
Article and payment to the credit of unpaid share capital
under sub-clause(1) (b} of this Article shail be made
among and in favour of the Members or anyclass of
them or any of them entitied thereto and in accordance
with theirrespective rights and interests and in proportion
to the amount of capitalpaid-up on the shares held by
thern respectively in respect of which suchdistribution or
payment shall be made on the footing that such
Members becomeentitled thereto as capital.(3) The
Directors shall give effect to any such resolutionand for
the said purpose the Board may settle any difficulty
which may arise inregard to distribution as it thinks
expedient including in regard to fractionalentitlements
and shall apply such profits General Reserve other
Reserve orany other Fund or account as aforesaid as
may be required for the purpose ofmaking payment in
39 full on the shares or other obligations of the Company
sodistributed under sub clause (1) (a) of this Article or
(as the case may be)for the purpose of paying in whole
or in part the amount remaining unpaid onthe shares
which may have been issued and are not fully paid-up
undersub-clause (1)(b) above.PROVIDED that no such
distribution or payment shall be madeunless
recommended by the Directors and if so recommended
such distributionand payment shall be accepted by such
Members as aforesaid in full satisfactionof their interest
in the said capitalized fund.(4) For the purpose of giving
effect to any such resolutionthe Directors may settle any
difficulty which may arise in regard to thedistribution or
payment as aforesaid as they think expedient and
inparticular they may issue fractional certificates and
may fix the value fordistribution of any specific asset and
may determine that any cash payment bemade to any
Members on the footing of the value so fixed and may
vest any suchcash shares debentures stock bonds or
other obligations in trustees uponsuch trusts for the
persons entitled thereto as may seem expedient to
thedirectors and generally may make arrangement for




the acceptance allotment andsale of such shares
debentures debentures stock bonds or other
obligationsand fractional certificates or otherwise as
they may think fit.(5) When deemed requisite a proper
contract shall be filedin accordance with the Act and the
Board may appoint any person to sign suchcontract on
behalf of the Members entitled as aforesaid. Subject to
the provisions of the Act and these Articles incases
where some of the shares of the Company are fully paid
and others arepartly paid such capitalization may be
effected by the distribution of furthershares in respect of
the fully paid shares and by crediting the partly
paidshares with the whole or part of the unpaid liability
thereon but so that asbetween the holders of the fully
paid shares and the partly paid shares thesums so
applied in the payment of such further shares and in the
extinguishmentor diminution of the liability on the partly
paid shares shall be applied prorata in proportion to the
amount then already paid or credited as paid on
theexisting fully paid and partly paid shares respectively.
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Buy-back of shares
« 60. Buy Back of SharesNotwithstanding anything
contained in these articles butsubject to the provisions
of sections 68 to 70 and any other applicableprovision of
41 the Act or any other law for the time being in force the
companymay purchase its own shares or other specified
securities.
General meetings

» 51. Annual General MeetingThe Company shall in each

year hold a General Meeting as itsAnnual General
Meeting in addition to any other meeting in that year.
AllGeneral Meetings other than Annual General Meetings
shall be calledExtraordinary General Meetings. If for any
reason beyond the control of theBoard the general
meeting (including an Annual General meeting) cannot
42 be heldon the appointed day the Board shall have power

to postpone the Generalmeeting of which a notice should
be given to the members. Every member of theCompany
shali be entitled to attend either in person or by proxy and
theAuditor of the Company shall have the right to attend
and to be heard at anyGeneral Meeting which he attends
on any part of the business which concerns himas
Auditor,

» 62. Extraordinary General MeetingThe Board may
whenever it thinks fit call an Extraordinary General

Meeting of the Company. The Board shall at the
requisition in writing by a Member or Members holding in
the aggregate not less than one-tenth of such of the
paid-up capital of the company on that date and carries
the right of voting in regard to the matter in respect of
which the requisition has been made.63. Requisition of
Members to state object of MeetingAny valid requisition
s0 made by Members must state the object or objects of
the meeting proposed to be called and must be signed by
the requisitionists and deposited at the registered office
of the company. PROVIDED that such requisition may
consist of several documents in like form each signed by
one or more requisitionists.64. On receipt of requisition
Directors to call meetina and in default reauisitionists
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may do soUpon the receipt of any such requisition the
Board shall forthwith call an Extraordinary General
Meeting and if they do not proceed within twenty-one
days from the date of the requisition being deposited at
the Registered Office to cause a meeting to be called on
a day not [ater than forty-five days from the date of
deposit of the requisition the requisitionists or such of
their number as represent either a majority in value of the
paid-up share capital held by all of them or one-tenth of
such of the paid-up share capital of the Company as is
referred to in Section 100(2) of the Act whichever is less
may themselves call the meeting but in either case any
meeting so called shall be held within three months from
the date of the deposit of the requisition as aforesaid.65.
Meeting called by requisitionistsAny meeting called
under the foregoing Articles by therequisitionists shall be
called in the same manner as neatly as possible asthat in
which meetings are to be called by the Board.66. Twenty-
one days notice of meeting to be givenA general meeting
of a Company may be called by giving notless than clear
twenty-one days notice either in writing or through
electronicmode in such a manner as may be prescribed
Every notice of a meeting shallspecify the place date day
and the hour of meeting and shall containstatement of
the business to be transacted at such meeting. And The
notice ofevery meeting shall be given to every member of
the Company LegalRepresentative of any deceased
member or the assignee of an insolvent member
auditoror auditors of the Company and every director of
the Company and all suchpersons as are under these
Articles entitled to receive notice from the
CompanyProvided that a general meeting may be called
aftergiving shorter notice than that specified in this sub-
section if consent inwriting or by electronic mode is
accorded thereto (i) in the case of an annual general
meeting by not lessthan ninty-fiveper cent. of the
members entitled to vote thereat and(ii) in the case of
any other general meeting by members ofthe
company(a) holding if the company has a share capital
majority innumberof members entitled to vote and who
represent not less thanninety-fiveper cent. of such part of|
the paid-up share capital of thecompany as givesa right
to vote at the meeting or(b) having if the company has no
share capital not lessthanninty-five per cent. of the total
voting power exercisableat that meeting Provided further
that where any member of a company isentitled to vote
only on some resolution or resolutions to be moved at
ameeting and not on the others those members shall be
taken into account forthe purposes of this sub-section in
respect of the former reselution orresolutions and not in
respect of the latter..

Proceedings at general meetings
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« 67. Business to be transacted at the General Meeting
andnature thereof In the case of an AnnualGeneral
Meeting all business to be transacted thereat shall be
deemed specialother than (i) the consideration of the
financial statements and the reports ofthe Board of
Directors and Auditors (ii) the declaration of any
dividend(jii) the appointment of Directors in place of
those retiring (iv) theappointment of and the fixing of the
remuneration of the Auditors and in thecase of any other
meeting all business shall be deemed to be Special

Businessand there shall be annexed to the notice of the
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Meeting an Explanatorystatement setting out all material
facts concerning each such item of specialbusiness
including in particular the nature of the concern or
interestfinancial or otherwise if any therein of (i) every
Director and the Manager(if any) (i) every other key
managerial personnel and relatives of thepersons
mentioned in sub clauses (i) and (ii). Where any such
itern of SpecialBusiness relates to or affects any other
company the extent of shareholdinginterest in such other
company of every promoter director and the manager
ifany and of every other key managerial personnel of the
Company shall also beset out in the statement if the
extent of such shareholding interest is notless than two
per cent of the paid-up share capital of that other
company andwhere any item of business consists of the
according of approval to anydocuments by the meeting
the time and place where the document can beinspected
shall be specified in the statement aforesaid. The annuai
generalmeeting shall be called during business hours on
any day that is not a NationalHoliday and it is to be held
either at the registered office of the company orat some
other place within the city in which the registered office
of thecompany is situate.

45

68. Omission to give notice not to invalidate a resolution
passedThe accidental omission to give any such notice
as aforesaid to any of the Members or the non-receipt
thereof shall not invalidate any resolution passed at any
stich meeting.
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59, Meeting not to transact business not mentioned in
noticeNo General Meeting Annual or Extraordinary shall
be competent to enter upon discuss or transact any
business which has not been mentioned in the notice or
notices upon which it was convened.
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70. Body Corporate deemed to be personally presentA
body corporate being 2 Member shall be deemed to be
personally present if it is represented in accordance with

Section 113 of the Act.

71. Quorum at General MeetingNo business shall be
transacted at any general meeting unless a quorum of
members is present at the time when the meeting
proceeds to business.Save as otherwise provided herein
the quorum for the general meetings shall be as provided
in section 103 of the Companies Act 201372. If quorum
not present meeting to be dissclved or adjournedif at the
expiration of half an hour from the time appointed for
holding a general meeting of the Company a quorum is
not present the meeting if convened by or upon the
requisition of Members shall stand dissolved but in any
other case the meeting shall stand adjourned to the
same day in the next week or if that day is a public
holiday until the next succeeding day which is not a
public holiday at the 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 is
not present at the expiration of half an hour from the
time appointed for holding the meeting the Members
present shall form the quorum and may transact the
business for which the meeting was called.73. Chairman
of General MeetingThe Chairman of the Board shall be
entitled to take theChair at every General Meeting
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Chairman is not present within fifteen minutes of the
timeappointed for helding such meeting or he has
informed that he shall be unableor unwilling to take the
Chair then any cne of directors with mutual consentshall
so preside at the meeting. If no Director be present or if
all theDirectors present decline to take the Chair then the
Members present shall electone of the members to be
the Chairman of the Meeting74. No Business whilst chair
vacantNo business shall be discussed at any General
iMeeting exceptthe election of a Chairman whilst the
Chair is vacant.75. Chairman with consent may adjourn
meetingThe Chairman with the consent of the Members
may adjournany meeting from time to time and from
place to place within the city town orvillage in which the
Registered Office of the Company is situated but
nobusiness shall be transacted at any adjourned meeting
other than the businessleft unfinished at the meeting
from which the adjournment took place.Notwithstanding
the provision as above in the event of disorder at a
validlyconvened meeting the Chairman may adjourn the
meeting provided that such anadjournment shall not be a
longer period than the Chairman considers necessaryto
being order at the meeting and Chairman communicates
his decision to thosepresent in so far as it is possible.76.
Questions at General Meeting how DecidedEvery
guestion submitted to a meeting shali be decided inthe
first instance unless a poll is demanded on a show of
hands. Before or onthe declaration of the result of the
voting on any resolution on a show ofhands a poll may
be ordered to be taken by the Chairman of the meeting
on hisown motion and shall be ordered to be taken by
him on a demand made in thatbehalf by any member or
members present in person or by proxy and
holdingshares in the Company which confer a power to
vote on the resolution not beingless than one-tenth of the
total voting power in respect of the Resolution oron
which an aggregate sum of not less than five {akh rupees
has been paid up.The demand for a poll may be
withdrawn at any time by the person or personsmaking
the demand. Unless a poll is so demanded a declaration
by the Chairmanthat a resolution has on show of hands
been carried through unanimously or bya particular
majority or lost and an entry to that effect in the Minutes
Bookof the Company shall be conclusive evidence of the
fact without proof of thenumber or proportion of the
votes recorded in favour of or against theresolution.77.
Chairmans Casting Votein the case of an equality of
votes the Chairman shall havea casting vote in addition
to the vote or votes to which he may be
entitledotherwise.78. Poll to be taken if demandedif a
poll is demanded as aforesaid the same shall be takenat
such time (not [ater than forty-eight hours from the time
when the demandwas made) and place in the city or
town in which the Registered office of theCompany is for
the time being situated as the Chairman shall direct
either atonce or after an interval or adjournment and the
result of the poll shall bedeemed to be the resolution of
the meeting.79. In which case poll taken without
AdjournmentAny poll duly demanded cn the election of
the Chairman of ameeting or on any question of
adjournment shall be taken at the meetingforthwith.80.
Demand for poll not to prevent transaction of
otherbusiness The demand for a poll except on the
questions of theelection of the Chairman and of an
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adjournment shall not prevent thecontinuance of a
meeting for the transaction of any business other than
thequestion on which the poll has been demanded.81.
Minutes of General Meetings(a) The Company shall
cause minutes of the proceedings of every General
Meeting or everyresolution passed by postal balfot to be
kept by making within thirty days ofthe conclusion of
every such meeting concerned record thereof kept with
MinuteBook for that purpose with their pages
consecutively numbered.(b) Each page of every such
book shall be initialed orsigned and the last page of the
record of proceedings of each meeting in suchbook shall
be dated and signed by the Chairman of the same
meeting within theaforesaid period of thirty days or in the
event of the death or inability ofthat Chairman within that
period by a Director duly authorised by the Boardfor the
purpose.(c) In no case the minutes of proceedings of a
meeting shallbe attached to any such book as aforesaid
by pasting or otherwise.(d) The minutes of each meeting
shall contain a fair andcorrect summary of the
proceedings thereat.(e) All decisions taken and
appointments of officers made atany meeting aforesaid
shall be included in the minutes of the meeting.(f)
Nothing herein contained shall require or be deemed
torequire the inclusion in any such minutes of any matter
which in the opinion ofthe Chairman of the meeting (a) is
or could reasonably be regarded asdefamatory of any
nerson or (b} is irrelevant or immaterial to
theproceedings or (c) is detrimental to the interests of
the Company. TheChairman of the meeting shall exercise
an absolute discretion in regard to theinclusion or non-
inciusion of any matter in the minutes on the
aforesaidgrounds.(g) Any such minutes shall be evidence,
of the proceedingsrecorded therein. Where the minutes
have been kept in accordance with sectionthen until the
contrary is proved the meeting shall be deemed to have
beenduly calied and held all appointmentsof directors
key managerial personnel auditors or company secretary
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 the
Institute of Company Secretaries 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 the
proceedings ofany general meeting of the Company or of
a resolution passed by postal ballotshall be kept at the
registered office of the Company and shall be open
duringbusiness hours to the inspection by any member
without any charge for suchperiod not being less than
two hours in each business day are allowed
forinspection.

djournment of meeting

= 82. Adjournment of Meeting (i) The Chairperson may

with the consent of any meeting atwhich a quorum is
present and shall if so directed by the meeting
adjournthe meeting from time to time and from place to
place.{ii) No business shall he transacted at any
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adjournedmeeting other than the bysiness left unfinished
at the meeting from which theadjournment took place.
(iii) When a meeting is adjourned for thirty days or
morenotice of the adjourned meeting shall be given as in
the case of an originalmeeting. {iv) Save as aforesaid
and as provided in section 103 ofthe Act it shall not be
necessary to give any notice of an adjournment or ofthe
business to be transacted at an adjourned meeting.

|Voting rights

» 83. Members in arrears not to voteNo member shall be
entitled to vote either personally or byproxy at any

General Meeting or Meeting of a class of shareholders
either upona show of hands or upon a poll in respect of
50 any shares registered in his namean which any calls or
other sums presently payable by him have not been paid
orin regard to which the Company has exercised any right
of lien.

» 84. Number of votes to which Member EntitledSubject to
the provisions of these Articles and without prejudice to

any special privileges or restrictions as to voting for the
time being attached to any class of shares for the time
being forming part of the capital of the Company every
51 Member shall be entitled to be present and to speak and
vote at such meeting by show of hand for which the
Member present in person shall have one vote. On a poll
taken at a meeting of a company a member entitled to
more than one vote or his proxy need not to use all his
votes or cast in the same way ali the votes he uses.

« 85. Votes by a Member entitled to more than one voteOn
a poli taken at a meeting of the Company a Member

entitied to more than one vote by virtue of his share-
52 holding or his proxy or other person entitled to vote for

him as the case may be need not if he votes use all his
votes or cast in the same way all the votes he uses and
he may vote in different manner as he deems fit.

« 86. Vote of Member who is a minor|f any shareholder be
a minor the vote in respect of his share or shares shall be

53 by his guardian or any one of his guardians if more than
one to be selected in case of dispute by the Chairman of

the meeting.

+ 87. Votes of Joint Memberslf there be joint registered
holders of any shares the vote of the senior who tenders

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

+ 88. Yoting in person or by proxy or RepresentativeSubject
to the provisions of these Articles votes may be given

either personally or by proxy. A body corporate being a
Member may vote either by proxy or by a representative
duly authorised in accordance with Section 113 of the
Act and such representative shall be entitled to exercise
the same rights and powers (including the right to vote
by proxy) and by postal ballot on behalf of the body
corporate which he represents as that body could
exercise if it were an individual Member of the Company.

ﬁ4 e 89. Votes in respect of shares of DeceasedAny person
P‘;’r .- . - O —_— . - - -
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shares may vote at any General Meeting in respect
thereof in the same manner as if he were the registered
holder of such shares. PROVIDED that forty-eight hours |
at least before the time of holding the meeting or
adjourned meeting as the case may be at which he
proposes to vote he shall satisfy the Chairman of his |
right to transfer such shares and give such indemnity (if
any) as the Chairman may require or the Chairman shall

have previously admitted his right to vote at such ‘
maeeting in respect thereof.90. Time for objection to
voteNo objection shall be made to the validity of any vote f
except at the meeting or poll at which such vote was ‘
tendered and every vote whether given personally or by
proxy not disallowed at such meeting or poll shali be

deemed valid for purposes of such meeting or poli |
whatsoever.91. Chairman of the meeting to be the judge
of the validity of any VoteThe Chairman of any meeting
shall be the sole judge of the validity of every vote
tendered at such meeting. The Chairman present at the
taking of a poll shall be the sole judge of the validity of
every vote tendered at such poll.

Proxy

57

= 92, Appointment of proxy A person can act as proxy on
behalfof members not exceeding fifty and holding in the
aggregate not more than tenpercent of the total share
capital of the company carrying voting rightsProvided
that a member hoiding more than ten percent of thetotal :
share capital of the Company carrying voting rights may ‘
appoint a singleperson as proxy and such person shall
not act as proxy for any other person orshareholder.Every
proxy shall be appointed in writing under the hand ofthe
Member or if such Member is a body corporate under the
common seal of suchcorporation or be signed by an
appointer or his attorney duly authorised inwriting. The
proxy so appointed shall not have any right to speak at
themeetings.
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» 93. Deposit of instrument of Proxy etc.The instrument
appointing a proxy and the power of attorney or other
authority (if any) under which it is signed or a notarized
copy of that power or authority shall be deposited at the
Registered Office of the Company not later than forty-
eight hours before the time for holding the meeting at
which the person named in the instrument proposes to
vote and in default the instrument of proxy shall not be
treated as valid. No instrument appointing a proxy shall
be valid after the expiration of twelve months from the
date of its execution.
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 94. Form of proxyAn instrument appointing a proxy shall
be in the form No.MGT-11 as prescribed in the rules
made under section 105 of the Companies Act201395,
Proxy either for specified meeting or for a periodAn
instrument of proxy may appoint a proxy either for
thepurpose of a particular meeting specified in the
instrument and any adjournmentthereof or it may appoint
for the purpose of every meeting of the Company orof
every meeting to be held before a date specified in the
instrument and everyadjournment of any such
meeting.96. Validity of votes given by proxy
notwithstanding deathof MemberA vote given in
accordance with the terms of an instrumentof proxy shali

be valid notwithstanding the previous death or insanity of




theprincipal or the revocation of the proxy or of the
authority under which theproxy was executed or the
transfer of the shares in respect of which the proxyis
given. Provided that no intimation in writing of such
deathinsanity revocation or transfer shall have been
received by the company at itsoffice before the
commencement of the meeting or adjourned meeting at
which theproxy is used.

Board of Directors
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« 97. Management of AffairsThe day to day management
of the business and affairs of theCompany shall be
vested with Project-in-charge under the supervision
direction control of the Board. The Board may exercise all
such powers of theCompany and do all such acts deeds
and things as are not prohibited by the Actor any other
statute or by the Memorandum of Association of the
Company andwithout prejudice to the foregoing shall be
responsible for all policy mattersand the supervision
direction and control of the conduct of the
businessaffairs operations of the Company.
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« 98. First DirectorsShri Rakesh Mohan Shri Sandeep
Kumar and Shri Naveen kumar shail be the First Directors

of the Company.

» 99, Number and appointment of DirectorsThe Board of
Directors of the Company shall consist of not less than 3
but not more than 15 Directors. A Director shall not be
required to hold any gualification shares in the
Company.Notwithstanding anything to the contrary
contained in theseArticles so long as any moneys remain
owing by the Company to a Financiallnstitution or any
other person by the Company or the Company has
entered intoany agreement or undertaking or
arrangement (hereinafter refer as agreement)with Bodies
(like State Electricity BoardNigam) or the Board of
Directors havedecided to seek nomination on the Board
from the beneficiary state or anyFinancial Institution or
PFC Consulting Limited or person holds Debentures inthe|
Company by direct subscription or private placement the
Company may agreeto grant to such Financial Institution
PFC Consulting Limited person or otherBodies as a
condition of such loan or subscription to Debenture or
any otheragreement or to a Debenture Trustee the right
to appoint from time to time anyperson or persons as
Director or Directors of the Company {which director
ordirectors is are hereinafter referred to as Nominee
Directors) retiring ornon-retiring subject to and on such
terms and conditions as the Company mayagree with
such Financial Institutions PFC Consulting Limited
Person otherBodies andor Debenture Trustee. The
Company shall have a right to remove fromoffice
Nominee Director(s) at the option of the Company in
consultation withFinancial Institutions PFC Consulting
Limited Bodies persons or DebentureTrustee.Such
Nominee Director(s) shall not be required to hold
anyShare qualification in the Company. Also at the option
of the Company suchNominee Director(s) shall not be
liable to retirement by rotation of theDirectors. Subject as
aforesaid the Nominee Director(s) shall be entitled tothe
same rights and privileges and be subject to the same
obligations as anyother Director of the Company. The

Nominee Director(s) so appointed shall hold the
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saidoffice only so long as moneys remain 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 compietion of term of agreement with
Bodies. The Nominee Director(s) appointed under this
article shallbe entitled to receive all notice of and attend
all General meeting BoardMeeting and of the meetings of
the Committee of which the Nominee Director(s)isare
member(s) as also the minutes of meetings. The
financialinstitutionsDebenture Trusteepersonsbodies
shall also be entitled to receiveall such notice and
minutes.The Company shall pay to the Nominee
Director(s) sittingfees and expenses which other Director
of the Company are entitled but if anyother fees
commission remuneration in any form is payable to the
Director ofthe Company the fees commission money and
remuneration in relation to suchNominee Director(s)
shall accrued to Debenture Trustee and same
shallaccerdingly be paid by the Company directly to the
debenture trustee. Anyexpenses that may incurred by the
financial institution or such Nominee Director(s)in
connecticn with their appointment or Directorship shall
also be paid orreimbursed by the Company to the
financial Institution or as the case may be tosuch
Nominee Director(s).Provided that if any such Nominee
Director(s) isare anofficer of the Financial institution the
sitting fees in relation to suchNominee Director(s) shall
also accrue to the Financial institute and the sameshall
accordingly be paid by the Company directly to that
Financiallnstitution.Provided further that if such Nominee
Director(s) isare anofficial of any of the Reserve Bank of
India the sitting fees in relation tosuch Nominee
Director(s) shall also accrue to Financial Institution to
whom herepresents as Nomninee 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 Nominee
Director(s)being appointed as Whole Time Director(s)
such Nominee Director(s) shallexercise such powers and
duties as may be approved by the Lenders or Bodies
inconsultation with Board and have such rights as are
usually exercised oravailable to a Whole Time Director in
management of the Borrower or Bodies andsuch
Nominee Director(s) shall be entitled to receive such
remuneration feescommission and moneys as may be

T“: Board.
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: ;"% approved by the Lenders or Bodies in consultationwith

DirectorsSubject to Section 149 of the Act the Company
may subjectto special resolution in General Meeting
increase the maximum number ofDirectors.Further the
Company may subject to 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

o
y 100. Company may increase the number of
N
B

appoint another person in the place of director




« 101. Appointment of Alternate Directorsln accordance
with Section 161 and other applicable provisions (if any)

of the Act the Board shall have power at any time and
from time 1o time to appoint a person not being a person
64 holding any alternate directorship for any other Director

in the Company fo act as an alternate director for a
director (hereinafter called the original Director) during
his absence for a period of not less than three months
from India.

. 102. Directors power to fill up casual VacanciesCasual
vacancies among Directors may be filled by the Board of

65 Directors at their meeting and any person so appointed
shall hold the office as per the provision of section 161.

« 103. Appointment of Additional DirectorSubject to the
provisions of Section 161 and other applicable provisions

(if any) of the Act the Board shall have power at any time
and from time to time to appoint a person as an
Additional Director but so that the total number of
Directors shall not at any time exceed the maximum
number fixed by these Articles. The Additional Director
so appointed shall retire from Office at next foliowing
Annual General Meeting but shall be eligible for election
by the company at that meeting as a Director.104.
Directors may act notwithstanding any vacancyThe
continuing Directors may act notwithstanding any
vacancyin their body but if and so Jong as their number is
reduced below the minimumnumber fixed by Article 100
thereof the continuing Directors may act for thepurpose
of increasing the number of Directors to that number or
of summoning aGeneral Meeting for that purpose.105.
Remuneration of DirectorsSubject to the provisions of
the Act the Chairman orManaging Director or any other
functional Directors who isare in thewhole-time
employment of the Company may be paid remuneration
either by way ofa monthly payment or at a specified
percentage of the net profit of the Companyor partly by
one way and partly by the other keeping in view the
limitingprovisions governing the Managerial
remuneration under the provisions of theAct.Subject to
the provisions of the Act a Director who isneither in the
whole-time empioyment nor a Chairman cum Managing
Director ofthe Company may be paid remuneration
either-(a) by way of monthly quarterly or annual payment
with theapproval of the Central Government or(b) by way
of commission if the Company by a specialresolution
authorizes such payment andThe sitting fee payable to a
Director (excluding Whole-timeDirector) for attending a
meeting of the Board or Committee thereof shall besuch
sum as may be fixed by the Board provided that the same,
shall not exceedRs. 100000- or such other sum as
prescribed in the Act as amended from timeto
time.Travelling expenses incurred by Director going out
onCompanys BusinessThe Board may allow and pay to
any Director who is not abona-fide resident of the place
where the Registered Office of the Company orwhere the
meetings of the Board are actually held and who has to
come to suchplace for the purpose of attending any
meeting such sum as the Board mayconsider fair
compensation for travelling boarding lodging and other
actualincidental expenses in addition to his fee for
attending such meeting asspecified above. If any
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place of his residence on the Companys business he
shall be entitledto be paid and reimbursed any travelling
or other actual expenses incurred byhim in connection
with the business of the Company.106. When office of
Directors to become Vacant Subject to Section 167 of
the Act the office of a Directorshall become vacant if-(a)
he incurs any of the disqualifications specified insection
164 under the act(b) he absents himself from all the
meetings of the Board ofDirectors held during a period of
twelve months with or without seeking leaveof absence
of the Board(c) he acts in contravention of the provisions
of enteringinto contracts or arrangements in which he is
directly or indirectlyinterested(d) he fails to disclose his
interest in any contract orarrangement in which he is
directiy or indirectly interested(e) he becomes
disqualified by an order of a court or theTribunal(f) he is
convicted by a court of any offence whetherinvolving
moral turpitude or otherwise and sentenced in respect
thereof toimprisonment for not less than six
monthsProvided that the office shall be vacated by the
directoreven if he has filed an appeal against the order of
such court(g) he is removed inpursuance of the
provisions of this Act(h) he having been appointed a
director by virtue of hisholding any office or other
employment in the holding subsidiary or
associatecompany ceases to hold such office or other
employment in that company.107. Directors may
contract with CornpanyExcept with the consent of the
Board of Directors given by aresolution at a meeting of
the Board and subject to such conditions the company
shall not enter into any contract orarrangement with a
related party with respect to(a) sale purchase or supply
of any goods or materiais(b) selling or otherwise
disposing of or buying propertyof any kind(c) leasing of
property of any kind(d) availing or rendering of any
services(e) appointment of any agent for purchase or
sale of goodsmaterials services or property(f) such
related partys appointment to any office or placeof profit
in the company its subsidiary company or associate
company (g) underwriting the subscription of any
securities orderivatives thereof of the company.Every
contract or arrangement entered as related
partytransaction shall be referred in the Boards report to
the shareholders alongwith the justification for entering
into such contract or arrangement.108. Disclosure of
interest by Directors 1) Every Director of the Company
who is in any way whetherdirectly or indirectly concerned
or interested in a contract or arrangementor proposed by
Directors interested in a contract or arrangement or
proposedcontract or arrangement entered into or to be
entered into by or on behalf ofthe Company shall
disclose the nature of his concern or interest at
everyfinancial year or whenever there is change in the
disclosure of interest.(2) Nothing in sub-clause (1) of this
Article shall apply toany contract or arrangement entered
into or to be entered into between theCompany and any
other company where any of the Directors of the
Company or twoor more of the Directors together holds
or hold not more than two per cent ofthe paid-up share
capital in the other company109. Interested Directors not
to participate or vote inBoards proceedingsAn interested
director who is in any way whether byhimself or through
any of his relatives or firm body corporate or
otherassociation of individuals in which he or any of his




relatives is a partnerdirector or a member interested in a
contract or arrangement or proposedcontract or
arrangement entered into or to be entered into by or on
behalf ofa company shall take any part in the discussion
of or vote on any contractor arrangement entered into or
to be entered into by or on behalf of the Companyif he is
in any way whether directly or indirectly concerned or
interested insuch contract or arrangement nor shall his
presence count for the purpose offorming a quorum at
the time of any such discussion or vote and if he
doesvote his vote shall be void.A contract or
arrangement entered into by the companywithout
disclosure or with participation by a director who is
concerned orinterested in any way directly or indirectly in
the contract or arrangementshall be voidable at the
option of the company.110. Register of Contracts in
which Directors are interestedThe company shall keep
registers in accordance with Section189(1) giving
separately the particulars of all contracts or
arrangements towhich to matter of disclosure of interest
by directors and related partytransaction applies in such
manner and containing such particulars as may
beprescribed and after entering the particulars such
registers shall be placedbefore the next meeting of the
Board and signed by all the directors present atthe
meeting and shall within thirty days of appointment
make such disclosure asare necessary for the purpose of]
same.The Register shall be kept at the Registered office
of theCempany and shall be open to inspection at such
office shall be open forinspection at such office during
business hours and extracts may be taken therefrom and
copies thereof as may be required by any member of the
company shallbe furnished by the company to such
extent in such manner and on payment ofsame fee as in
the case of the Register of Members of the
Company.111. Director may be Director of companies
promoted by theCompanyA Director may become a
Director of any other companypromoted by the Company
or in which it may be interested as a vendorshareholder
or otherwise and no such Director shall be accountable
for anybenefits received as Director or shareholder of
such a company except in so faras Section 188 of the
Act may be applicable.112. Register of Directors and key
managerial personnel and their Shareholding The
Comipany shall keep at its registered office a
Registercontaining such particulars of its Directors and
key managerial personnelManager as may be prescribed
under Section 170 of the Act and shall compiy withthe
provisions of the said Section in all respects. The register
shall includethe details of securities held by each of
them in the company or its holdingsubsidiary subsidiary
of companys holding company or associate companies.

Proceedings of the Board

113. Meetings of DirectorsThe Directors may meet
together as a Board for the dispatchof business from

ime to time 50 that at least four such meetings shall
# /2 [beheld in every year in such a manner that not more than
one hundred and twentydays shall intervene between two
consecutive meetings of the Board. TheDirectors may
adjourn and regulate their meetings as they think fit.

= 114, Beard may appoint ChairmanAli meetings of the
Directors shall be presided over by the Chairman if
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present but if at any meeting of the Directors the
Chairman is not present at the time appointed for holding
the same then in that case the Directors shall choose
one of the Directors present to preside over the meeting.
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115. Certain persons not to be appointed Chairman
Managing Directors Functional DirectorThe Company
shail not appoint a person as its Chairman Managing
Director or Whole-time Director who-(a) is an
undischarged insolvent or had at any time been adjudged
an insolvent(b) is or has at any time been convicted by a
Court of an offence involving moral turpitude.
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116. Notice of Directors MeetingA meeting of the Board
shall be called by giving not less than seven days notice
in writing to every director at his address registered with
the company and such notice shall be sent by hand
delivery or by post or by electronic means. Board may be
called at shorier notice to transact urgent business
where at least one independent director if any shall be
present.Every notice convening a meeting of the Board of]
Directors shall set out the agenda of the business to be
transacted thereat in sufficient detail provided however
that the meeting ray consider any other business with
the permission of the chair.
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117. When meeting to be convenedThe Company
Secretary or any director of the Company may as and
when directed by the Chairman to do so convene a
meeting of the Board by giving a notice in writing to every
Director.
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118. Quorum at Board MeetingNo business shall be
transacted at any Board meeting unless a quorum of
Board of Director is present at the time when the meeting
proceeds to business.Save as otherwise provided herein
the quorum for the Board meetings shall be as provided
in section 174,
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119. Questions at Board meetings how to be decidedAll
questions arising at a Meeting of the Board or any
committee thereof shall be decided by majority of votes
of directors present and in case of equality of votes the
Chairperson shall have a second and casting vote.

120. Committee of BoardSubject to the restrictions
contained in Section 179 180and other applicable
provisions of the Act and preceding Articles the
Boardmay delegate any of its powers to Committees of
the Board consisting of suchmember or members of its
body as it may think fit. PROVIDED that the Board may
from time to time revokemodify and discharge any such
Committee of the Board either wholly or in part.Every
Committee of the Board so formed shall in the exercise
of the powers sodelegated conform to any
Policyregulations that may from time to time belaid down
by the Board. All acts done by any such Committee of the
Board inconformity with such regulations and in
fulfillment of the purposes of theirappointment shail
have the like force and effect as if done by the Board

121. Meeting of Committee how to be GovernedThe
meetings and proceedings of any such Committee of the
Board consisting of two or more members shall be
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down for regulating the meetings and proceedings of the
Directors so far as the same are applicable thereto and
are not superseded by any regulations made by Directors
under the last preceding Article.

6

122. Resolution by circulationNo resolution on matters
shall be deemed to have been dulypassed by the Board
or by a Committee thereof by circulation unless
theresolution has been circulated in draft together with
the necessary papers ifany to all the Directors or
members ofthe Committee as the case may be at their
addresses registered with thecompany in India by hand
delivery or by post or by courier or through
suchelectronic means as may be prescribed and has
been approved by a majority ofthe directors or members
who are entitled to vote on the resolution. Resolution
passed in such circulation shallbe made part of the
minutes of such meeting.Provided that where not less
than one-third of the totalnumber of directors of the
company for the time being require that anyresolution
under circulation must be decided at a meeting the
chairpersonshall put the resolution to be decided at a
meeting of the Board.123. Defects in appointment of
Directors not to invalidateactions taken All acts done by
anymeeting of the Board or by a Committee of the Board
or by any person actingas a Director shal
notwithstanding that it was subsequently noticed that
therewas some defect in the appointment of such
Director or persons acting as aforesaidor that they or any
of them were disqualified or had vacated office or thatthe
appeintment of any of them had been terminated by
virtue of any provisionscontained in the Act or these
Articles be as valid as if every such person hadbeen duly
appointed and was qualified to be a Director and had not
vacated hisoffice or his appointment had not been
terminated.PROVIDED that nothing in this Article shali be
deemed togive validity to acts done by a Director after his
appointment had been noticedby the Company to be
invalid or to have terminated.124. Minutes of
proceedings of meetings of the Board(a) The Company
shall cause minutes of all proceedings ofevery meeting
of the Board and committee thereof to be kept by making
withinthirty days of the conclusion of every such meeting
record thereof in MinuteBook kept for that purpose with
their pages consecutively numbered.(b) Each page of
every such book shall be initialed orsigned and the last
page of the record of proceedings of each meeting in
suchbook shall be dated and signed by the Chairman of
the said meeting or theChairman of the next succeeding
meeting.The minute books of the Board and committee
meetings shallbe preserved permanently and kept in the
custody of the company secretary ofthe company or any
director duly authorized by the Board for the purpose
andshall be kept in the registered office or such place as
Board may decide. The minutes shall also contain-(i) the
names of the Directors present at the meetingAnd(ji} in
the case of each resolution passed at the meetingthe
names of the Directors if any dissenting from or not
concurring with theresolution.Nothing deemed torequire
the inclusion in any such minutes of any matter which in
the opinionof the Chairman of the meeting (i) is or could
reasonably be regarded as defamatory ofany person.{ji}
is irrelevant or immaterial to the proceedings or(jii) is
detrimental to the interests of the Company.




regard to the inclusion ornon-inclusion of any matter in
the minutes on the grounds specified in thissub-clause.
(c) Minutes of meetings kept in accordance with
theaforesaid provisions shall be evidence of the
proceedings recorded therein.125. Powers of BoardThe
Board may exercise all such powers of the Company and
doall such acts and things as it is entitfed to do under
section 179 of the Actand rules made thereunder or by
the Memorandum or Articles of the Company butshall
not decide matters required to be exercised or done by
the Company inGeneral Meeting Subject to these Articles
no regulation made by the Company inGeneral Meeting
shall invalidate any prior act of the Board which would
havebeen valid if that regulation had not been so
made.Certain powers of the BoardWithout prejudice to
the general powers conferred by the Actand preceding
Article and so as not in any way to limit or restrict
thosepowers and without prejudice to the other powers
conferred by these Articlesand by General Body it is
hereby declared that the Directors shall have
thefollowing powers that is to say power-(1) to pay and
chargeto the capital account of the Company any
commission or interest lawfullypayable there out under
the provisions of Sections 40 of the Act(2) Subject to
Sections 179 and 180 of the Act to purchaseor otherwise
acquire for the Company any property rights or privileges
whichthe Company is authorised to acquire at or for such
price or consideration andgenerally on such terms and
conditions as they may think fit and in any suchpurchase
or other acquisition to accept such title as the Directors
may believeor may be advised to be reasonably
satisfactory(3) At their discretion and subject to the
provisions of theAct to pay for any property rights or
privileges acquired by or servicesrendered to the
Company either wholly or partially in cash or in
shareshonds debentures mortgages or other securities
of the Company and any suchshares may be issued
either as fully paid-up or with such amount credited
aspaid-up thereon as may be agreed upon and any such
bonds debenturesmortgages or other securities may be
either specially charged upon all or anypart of the
property of the Company and its uncalied capital or not
so charged(4) To secure the fulfiliment of any contract or
engagemententered into by the Company in the normal
course of business by mortgage orcharge any of the
property of the Company and its uncalled capital for the
timebeing or in such manner as they may think fit(5) To
accept from any Member as far as may be permissibleby
law a surrender of his shares or any part thereof on such
terms andconditions as shall be agreed upon(6) To
appoint any person to accept and hold in trust forthe
Company any property belonging to the Company in
which it is interestedor for any other purposes and to
execute and do all such deeds and things asmay be
required in relation to any such trust and to provide for
theremuneration of such trust or trustees(7) To institute
conduct defend compound or abandon anylegal
proceedings by or against the Company or its officers or
otherwiseconcerning the affairs of the Company and
also to compound and allow time forpayment or
satisfaction of any debts due and of any claim or
demand by oragainst the Company and to refer any
differences to arbitration and observeand execute any
awards made thereon{8) To act on behalf of the
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Company in all matters relatingto bankruptcy and
insolvency(%) To make and give receipts releases and
otherdischarges for moneys payable to the Company and
for the claims and demands ofthe Company(10) Subject
to applicable provisions of the Act to investand deal with
any moneys of the Company not immediately required
for thepurposes thereof upon such security (not being
shares of this Company) orwithout security and in such
manner as they may think fit and from time totime to vary
or realise such investments. Save as provided in Section
187 ofthe Act all investments shall be made and held in
the Companys own name(11) To execute in the name
and on behalf of the Companyin favour of any Director or
other person who may incur or going to incur
anypersonal liability whether as principal or surety for the
benefit of theCompany such mortgages of the
Companys property (present and future) as theythink fit
and any such mortgage may contain a power of sale and
such otherpowers provisions covenants as shall be
agreed upon(12) To open account with any bank or banks
and to determinefrom time to time who shall be entitled
to sign on the Companys behaif billsnotes receipts
acceptances endorsements cheques dividend
warrantsreleases contracts and documents and to issue
the necessary authority for suchpurpose(13) To
distribute by way of bonus or commission amongst
thestaff of the Company or the profits of any particular
business or transactionand to charge such borus or
commission as part of the working expense of
theCompany(14) To provide for the weifare of employees
or ex-employeesof the Company and their families or
connections of such persons by buildingor contributing
to the building of houses dwellings or chawis or by
grants ofmoney pension gratuities allowances bonus or
other payments or bycreating and from time to time
subscribing or contributing to provident andother funds
associations institutions or trusts and by providing
orsubscribing or contributing towards places of
instrument and recreation hospitalsand dispensaries
medical and other attendance and other assistance as
theBoard shall think fit and to subscribe or contribute or
otherwise to assist orto guarantee money to charitable
benevolent religious scientific nationalor other
institutions or objects which shall have any moral or
other claim tosupport or aid by the Company either by
reason of locality of operation or ofpublic and general
utility or otherwise(15) Before recommending any
dividend to set aside out ofthe profits of the Company
such sums as they may think proper for depreciationor to
a Depreciation Fund or to an insurance Fund or as a
Reserve Fund orSinking Fund or any Special Fund to
meet contingencies or to repay debenturesor debenture
stock or for special dividends or for equalizing dividends
or forrepairing improving extending and maintaining any
of the property of theCompany and for such other
purposes (Including the purposes referred to in
thepreceding clause) as the Board may in their absolute
discretion think conducive to the interestof the Company
and subject to Section 179 of the Act to invest the
severalsums so set aside or so much thereof as required
to be invested upon suchinvestments (other than shares
of the Company) as they may think fit and fromtime to
time to deal with and vary such investments and dispose
of and applyand expend all or any part thereof for the




benefit of the Company in suchmanner and for such
purposes as the Board in their absolute discretion
thinkconducive to the interest of the Company
notwithstanding that the matters towhich the Board
apply or upon which they expend the same or any part
thereofmay be matters to or upon which the capital
moneys of the Company might rightlybe applied or
expended and to divide the Reserve Fund or division or a
reserveFund to another Reserve Fund or division of a
Reserve Fund and with full powerto employ the assets
constituting all or any of the above funds including
theDepreciation Fund in the business of the Company or
in the purchase orrepayment of Debentures or debenture
stock and without being bound to keep thesame
separate from the other assets and without being bound
to pay interest onthe same with power however to the
Board at their discretion to pay or allow tothe credit of
such funds interest at such rate as the Board may think
proper(16} To appoint and at their discretion remove or
suspendsuch officers such as Executive Director general
managers managerssecretaries assistants supervisors
clerks agents and servants etc. forpermanent temporary
or special services as they may from time to time thinkfit
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 to time to provide for
themanagement and transaction of the affairs of the
Company in any specifiediocality in India or abroad in
such manner as they think fit and theprovisions
contained in the following sub-clauses shall be without
prejudice tothe general powers conferred by this sub
clause(17) From time to time and at any time to establish
anynumber of offices and establishment for properly
managing the affairs of theCompany in any specified
focality in India or elsewhere and to appoint stafffor such
cffices and to fix their remuneration(18) Subject to the
provisions of the Act from time to timeand at any time to
delegate to any such local Board or any member or
membersthereof or any managers cr agents so
appointed or to any other person(s) any ofthe powers
authorities and discretions for the time being vested in
theBoard and to authorise the members for the time
being of any such local Boardor any of them to fill up any
vacancies therein and to act notwithstandingvacancies
and any such appointment or delegation under the
preceding and thissub-clause may be made on such
terms and subject to such conditions as theBoard may
think fit and the Board may at any time remove any
person soappointed and may annul or vary any such
delegation(19) At any time and from time to time by
Power of Attorneyunder the Seal of the Company to
appoint any person or persons to be theAttorney or
Attorneys of the Company for such purposes and with
such powersauthorities and discretions (not exceeding
those vested in or exercisable bythe Board under these
presents and excluding the power to make calls
andexciuding also those which are to be exercised by the
Board in its Meetings)and for such period and subject to
such conditions as the Board may from timeto time think
fit and any such appointment may (if the Board thinks fit)
bemade in favour of the members or any of the members
of any local Boardestablished as aforesaid or in favour of
any company or the shareholdersdirectors nominees or




managers or any company of firm or otherwise in
favourof any persons whether appointed by name or
designation by the Board and anysuch Power of Attorney
may contain such powers for the protection
orconvenience of such Attorney as the Board may think
fit and Board mayspecifically bestow powers enabiing
any such delegate or attorneys tosub-delegate all or any
of the powers authorities and discretions for the
timebeing vested in them(20) Subject to Sections 188 of
the Act for or in relationto any of the matters aforesaid or
otherwise for the purposes of the Companyte enter into
such negotiations and contracts and rescind and vary
suchcontracts and execute and do all such acts deeds
and things in the name and onbehalf of the Company as
they may consider expedient(21) From time to time to
make vary and repeal bye-laws forthe regulations of the
business of the Company regulate employment of
itsofficers and servants by making service Rules and
Regulations(22) Maintain proper records at places as per
provisions ofthe Act and where the Company has a
branch office whether in or outside Indiathe Company
shall be deemed to have complied with this Article if
proper Booksof Account relating to the transactions
effected at the branch office are keptat the branch office
and proper summarized returns made up-to-date
atintervals of not more than three months are sent by the
branch office to theCompany at its Office or other place
in India at which the Companys Books ofAccounts are
kept as aforesaid (23) Ensure proper maintenance of the
Books of Account whichshali give a true and fair view of
the state of the affairs of the Company orbranch office
as the case may be and explain its transactions. The
Books ofAccount and other books and papers shall be
open to inspection by any Directorduring business hours.

Chief Executive Officer, Manager, Company Secretary or Chief
Financial Officer
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126. CEO MANAGER CS AND CFOSubject to the
provisions of the Act ~(i) A chief executive officer
manager company secretary orchief financial officer may
be appointed by the Board for such term at
suchremuneration and upon such conditions as it may
thinks fit and any chiefexecutive officer manager
company secretary or chief financial officer soappointed
may be removed by means of a resolution of the
Board(ii) A director may be appointed as chief executive
officermanager company secretary or chief financial
officer As per provisions of the Act or these regulations
requiringor authorising a thing to be done by orto a
director and chief executiveofficer manager company
secretary or chief financial officer shall not besatisfied by
its being done by or to the same person acting both as
directorand as or in place of chief executive officer
manager company secretary orchief financial officer.

The Seal

127. The Seal its custody and useThe Board shall provide
a Common Seal for the purpose of theCompany and shali
have power from time to time to destroy the same
andsubstitute a new Seal in lieu thereof and the Board
shall provide for the safecustody of the Seal for the time
being and the seal shall never be used excepton the
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authority of the Board or by Committee of the Board as
authorised.128. Deeds how executedEvery deed or other
instrument to which the Seal of theCompany is required
to be affixed shall unless the same is executed by a
dulyconstituted attorney issued under the seal be signed
by two Directors or oneDirector and Secretary or some
other person authorised by the Board for thepurpose
PROVIDED that in respect of the Share Certificate the
Sealshall be affixed in accordance with Article as
mentioned above.

Dividends and Reserve

« 120. Division of profits and dividends in proportion
toamount paid- up(a) The profits of the Company subject

to any specialrights relating thereto created or authorised
10 be created by these Articlesand subject to the
provisions of these Articles shall be divisible among
theMembers in proportion to the amount of capital paid-
up or credited as paid-upon the shares held by them.(b)
80 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.

- 130, The Company in General Meeting may declare a
dividendCompany in General Meeting may declare

dividends to be paid to Members according to their

81 respective rights but no dividends shail exceed the
amount recommended by the Board but the Company in
General Meeting may declare a smaller dividend.

- 131. Dividends only to be paid out of Profitsa) No

dividend shall be declared or paid by the Company for
any financial year except out of its profits for that year
arrived at in the manner set out in Section 123 of the Act.
(b) Where owing to inadequacy or absence of profits in
any financial year any Company proposes to declare

82 dividend out of the accumulated profits earned by itin
previous years and transferred by the company to
reserves such declaration of dividend shall not be made
except in accordance with such rules as may be made in
that behalf.(c) No dividend shall be declared or paid by a
company from its reserves other than free reserves.

132, Interim DividendSubject to the provisions of Section
123 the Board may from time to time pay the Members
83 such interim dividend as appear to it to be justified by the

profits of the Company.

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

134, Retention of dividends until completion of
transferThe Board may retain the dividends payable on
shares in terms of Section 126 in respect of which any
person is entitled to become a Member or on completion
any person under those Articles is entitled to transfer or
until such person shall become a Member in respect of
66' such shares or shall duly transfer the same.
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= 135. Transfer of shares must be RegisteredA transfer of

shares shall not pass the right to any dividend declared
thereon before the registration of transfer. Provided that
where any instrument of transfer of shares has been
delivered to the Company for registration and the transfer
of such shares has not been registered by the Company
it shall notwithstanding anything contained in any other
provision of this Acta} transfer the dividend in relation to
such shares to the Unpaid Dividend Account referred to
in Section 124 of the Act unless the Company is
authorised by the registered holder of such shares in
writing to pay such dividend to the transferee specified in
such instrument of transfer and(b) keep in abeyance in
relation to such shares any offer of rights shares under
clause (a) of sub-section (1} of section 62 of the Act and
any issue of fully paid-up bonus shares in pursuance of
first proviso to sub-section (5) of section 123 of the Act.
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136. No Member to receive dividend whilst indebted to
the Company Companys right of reimbursement
ThereonNo Member shall be entitled to receive payment
as interest or dividend in respect of his shares whilst any
money may be due or owing from him to the Company in
respect of such share or shares or otherwise howsoever
either alone or jointly with any person or persons and the
Board may deduct from the interest or dividend payable
to any Member all sums of money so due from him to the

Company.
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137. Dividends how remitted(1) Uniess otherwise
directed any dividend payable in cash may be paid by
cheque or warrant or in any electronic mode or by a pay
slip or receipt or in any other manner having the force of
a cheque or warrant sent through the post to the
registered address of the Member or person entitled or in
case of joint holders to that one of them first named in
the Register in respect of the joint holdings. Every such
cheque or warrant shall be made payable to the order of
the person to whom it is sent the Company shalil not be
liable or responsible for any cheque or warrant or pay slip
or receipt lost in transmission or for any dividend lost to
the Member or person entitled thereto by the forged
endorsement of any cheque or warrant or the forged
signature of any pay slip or receipt or the fraudulent
recovery of the dividend by any other means.(2)
Notwithstanding anything contained in these Articles
anydividend declared may be paid by Electronic Clearing
System through anySponsor Bank after getting
registration with the Reserve Bank of India forusing this
facility and collecting from the members necessary bank
mandate inthe prescribed format.138. Dividends and call
together Any General Meeting declaring a dividend may
on therecommendation of the Board make a call on the
Members of such amount as themeeting may fix but so
that the call on each Member shall not exceed
thedividend payable to him and so that the call be made
payable at the same timeas the dividend and the
dividend may if so arranged between the Company
andthe Member be set off against the calls.739.
Unclaimed dividendNo unclaimed dividend shall be
forfeited and all unclaimeddividends shall be dealt with
in accordance with the provisions of Section 124and
other applicable provisions of the Act.140. No interest
against Dividend No dividend shall bear interest against
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» 141. Directors to keep true accounts(a) Every company
shall prepare and keep at its registered office including
its branch officeor offices or at such other place in India
as the Board thinks fit Books ofAccounts and other
relevant books and papers and financial statement for
everyfinancial year which give a true and fair view of the
state of the affairs ofthe company in accordance with
Section 128 of the Act with respect to-(i) all sums of
money received and expended by the Companyand the
matters in respect of which the receipts and expenditure
take place(ii) all sales and purchases of goods by the
Company(jii) the assets and liabilities of the Company.
(iv) state of affairs of the company.(b) Where the Board
decides to keep all or any of the Booksof Account at any
place other than the Office of the Company the Company
shallwithin seven days of the decision file with the
Registrar a Notice in writinggiving the full address of that
other place in accordance with Section 128 ofthe Act.(c)
The company may keep such books of account or
otherrelevant papers in electronic mode in such manner
as may be prescribed.(d) The Company shall preserve in
good order the Books ofAccount relating to a period of
not less than eight financial years immediatelypreceding
a financial year. The bocks ofaccount and other relevant
books and papers maintained in electronic mode
shallremain accessible in India so as to be usable for
subsequent reference togetherwith the vouchers relevant
1o any entry in such Books of Account.142. Inspection of
accounts or record by membersNo Member (not being a
director) shall have any right ofinspecting any account or
books or documents of the Company except as
conferredby Section 94 of the Act or authorised by the
Board or by the company ingeneral meeting. The Board
may determine whether and to what extent and atwhat
time and place and under what conditions or regulations
the accounts andbooks of the Company or any of them
may be open to inspection of the
Members.Notwithstanding anything to the contrary
contained hereinabove the authorisedrepresentative of
Promoters shall have a right to inspect the accounts
bocksplant facility documents records premises
equipment and machinery and allother property of the
Company at convenient time(s) after giving
advancenotice to the Company.143. Statement of
Accounts to be furnished to GeneralMeeting The
Directors shall from time to time in accordance
withSections 129 and 134 and other applicable
provisions of the Act cause to beprepared and to be laid
before the Company in General Meeting such
BalanceSheets Profit and Loss Accounts and Reports as
are required by these Sections.144. Copies shall be sent
to each MemberWithout prejudice to the provisions of
Section 101 andsubject to the provisions of Section 136
of the Act a copy of the financiaistatements inciuding
consolidated financial statements auditors report
andevery other document required by law to be annexed
or attached to the BalanceSheet shall at least twenty-one
days before the General Body Meeting at whichthe same
are to be laid before the members be sent 1o the
members of thecompany to every trustee for every
holder of any debenture issued by thecompany anrd to all

persons other than such members or trustee being the




personso entitled to attend the General Body
Meeting.145. Copy of financial statement to be filed with
registrar The Company shall comply with Section 137 of
the Act as tofiling copies of the Balance Sheet and Profit
and Loss Account and documentsrequired to be annexed
or attached thereto with the Registrar.

Winding up
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o 146. Procedure for winding uplf the Company shall be
wound up and the assets availablefor distribution among
the members as such shall be insufficient to repay
thewhole of the paid up capital such assets shall be
distributed so that as nearlyas may be the losses shall be
borne by the members in proportion to the capitalpaid up
or which ought to have been paid up at the
commencement of thewinding-up on the shares held by
them respectively. And if in a winding-up theassets
available for distribution among the members shall be
more thansufficient to repay the whole of the capital paid
up at the commencement of thewinding-up the excess
shall be distributed amongst the members in
proportionto the capital at the commencement of the
winding-up paid up or which ought tohave been paid up
on the shares held by them respectively. But this Articie
isto be without prejudice to the rights of the holders of
shares issued uponspecial terms and conditions. If the
Company shall be wound up whether voluntarily
orotherwise the liquidators may with the sanction of a
Special Resolutiondivide among the contributions in
specie or kind any part of the assets ofthe Company and
may with the like sanction vest any part of the assets of
theCompany in Trustees upon such trusts for the benefit
of the contributories orany of them as the liquidators
with the like sanction shall think fit.

indemnity
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« 147. Officers to be indemnified Subject to provisions of
the Act every Officer of thecompany shall be indemnified
out of the assets of the Company against anyliability
incurred by him in defending any proceedings whether
civil orcriminal in which judgment is given in his favour or
in which he is acquittedor in which relief is granted to
him by the court or the Tribunal. Providedthat if such
person is proved to be guilty the premium paid on such
insuranceshall be treated as part of the remuneration.

Others

« 148. Company not bound to recognize holding of shares
ontrust or any interest in shares other than that of
registered holderExcept as ordered by a Court of
competent jurisdiction or asrequired by law the Company
shall not be bound to recognize holding of anyshare upon
any trust and to recognize any equitable contingent
future orpartial interest in any share or any interest in any
fractional part of ashare (except only as is by these
Articles otherwise expressly provided) anyright in respect
of a share other than an absolute right thereto in
accordancewith these Articles in the person from time to
time registered as the holderthereof but the Board shall
be at iiberty at their sole discretion to registerany share in
the joint names of any two or more persons or the
survivor orsurvivors of them.149. Funds etc. of Company
may not be applied in purchase ofshares of the
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indirectlyand either by means of a loan guarantee the
provision of security orotherwise any financial assistance
for the purpose of or in connection withthe purchase or
subscription made or to be made by any person for
purchase ofany shares in the Company except in
conformity with the provisions of Section67 of the
Act.150. Underwriting and Brokerage Commission may
be paidSubject to the provisions of Section 40 of the Act
theCompany may at any time pay a commission to any
person in consideration of hissubscribing or agreeing to
subscribe for any shares in or debentures of theCompanyj]
or procuring or agreeing to procure subscriptions for any
shares inor debentures of the Company but so that the
commission shall not exceed incase of shares five
percent of the price at which the shares are issued andin
case of debentures two and a half percent of the price at
which thedebentures are issued. Such commission may
be satisfied by payment in cash orby allotment of fully or
partly paid shares or debentures or partly in one wayand
partly in the other.Brokerage The Company may also on
any issue of shares ordebentures pay such brokerage as
may be lawful.151. Interest out of Capitalinterest may be
paid out of capitalWhere any shares are issued for the
purpose of raising moneyto defray the expenses of the
construction of any work or building or theprovision of
any plant which cannot be made profitable for a lengthy
periodthe Company may pay interest on so much of that
share capital as is for thetime being paid up for the
period at the rate and subject to the conditionsand
restrictions provided by the Company Act 2013 and may
charge the same tocapital as part of the cost of
construction of the work or building or theprovision of
plant.152. Annual ReturnsThe Company shall comply
with the provisions of Sections 920f the Act as to the
making of Annual Returns.153. Borrowing powers As per
the provisions of Section 73 76 172 180 and
otherapplicabie provisions of the Act the Board of
Directors may from time to timeat its discretion by
resolution at a meeting of the Board and subject to
theapproval of the shareholders in General Meeting
accept deposits from Memberseither in advance of calls
or otherwise and generally raise or borrow orsecure the
payment of any sums of money for the purpose of the
Company.Provided however where the moneys already
borrowed (apart from temporary loansobtained from the
Companys bankers in the ordinary due course of
business)exceed the aggregate of the paid-up capital of
the Company its free reserves(not being reserves set
apart for any specific purpose) and the
securitiespremium the Board shall not borrow such
moneys without the consent of theCompany in General
Meeting.Payment or repayment of borrowed Moneys
Subject to the provisions of Article 64 hereof the
paymentand repayment of moneys borrowed as
aforesaid may be secured in such manner andupon such
terms and conditions in all respects as the Board of
Directors maythink fit by resolutions passed at a meeting
of the Board and in particularby the issue of bonds or
debentures of the Company whether unsecured or
securedby a mortgage or charge over all or any part of
the property of the Company(both present and future}
including its uncailed capital for the time beingand
debentures and other securities may be made assignable
\:F 'L free from anyequities between the Company and the




person to whom the same may be issued.Terms of issue
of Debentures Any debentures or other securities may be
issued orotherwise 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 inGenerai
Meetings accorded by special resolution.Register of
charges to be Kept The Board shall cause a proper
Register to be kept inaccordance with the provisions of
Section 85 of the Act of all charges andfloating charges
affecting the property or assets of the Company or any off
itsundertakings and shall cause the requirements of
Sections 77 79 and 81 to 87(both inclusive) of the Act in
that behalf to be duly complied with so far asthey are
required to be complied with by the Board.Register of
Debenture hoiders The Company shall if at any time it
issues debentures keepa Register and Index of
Debenture holders in accordance with Section 88 of
theAct. The Company shall have the power to keep in any
Country outside India aRegister of Debenture holders
residing outside India in such manner as may
beprescribed.Application to Debentures and other
securities The provisions of the Articles shall apply
mutatis mutandisto debentures bonds or other securities
issued by the company.154. Dematerialization of
Securities Definitions For the purpose of this Article
Depository means a depository as defined in clause (e)
ofsub-section (1) of section 2 of the Depositories Act
1996.Beneficial Owner means a person or persens
whose name isrecorded in the Register maintained by a
Depository under the Depository Act1996.SEBImeans the
Securities and Exchange Board of Indiaestablished under
section 3 of the Securities Exchange Board of India
Act1992. Securities means the securities as defined in
clause (h)of section 2 of the Securities Contracts
{Regulation) Act 1956Dematerialization of Securities
Notwithstanding anything contained in these Articles
theCompany shall be entitled to dematerialize its existing
securitiesrematerialize its securities held in the
Depositories and or offer its freshsecurities in
dematerialized form pursuant to the provisions of
theDepositories Act 1996 and the rules framed there
under if any.Option for investors Every person
subscribing to or holding securities of theCompany shalli
have the option to receive securities certificates or to
hold thesecurities with the Depository. Such a person
who Is the beneficial owner ofthe securities can at any
time opt out of the Depository if permitted by thelaw in
respect of any security in the manner and within the time
prescribedissued to the beneficial owner the required
certificate of the securities. If aperson opts to hold his
securities with a Depository the Company shallintimate
such Depository the details of allotment of the security
and onreceipt of the information the depository shall
enter In its records the nameof the allottees as the
beneficial owner of the securities.Securities in
Depository to be in Fungible Form All securities held by a
Depository shall be dematerializedand be in fungible
form. Nothing contained in Secticn 88 89 112 and 186
ofthe Act shall apply to a Depository in respect of the
securities held by it onbehalf of the Beneficial
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Owners.Rights and Liabilities of Beneficial Owner (a)
Notwithstanding anything to the contrary contained inthe
Act or these Articles a Depository shall be deerned to be
the registeredowner for the purposes of effecting
transfer of ownership of security on behalfof the
beneficial owners.{b) Save as otherwise provided in (a)
above the Depositoryas the registered owner of the
securities shall not have any voting rights orany other
rights in respect of the securities held by it.(c) Every
person holding securities of the Company and
whosename is entered as the beneficial owner in the
records of the Depository shallbe deemed to be a
member of the Company. The beneficial owner of
securitiesshall be entitled to all the rights and benefits
and be subject to all theliabilities in respect of his
securities which are held by a Depository.Service of
Documents Notwithstanding anything to the contrary
contained in theAct or Articles to the contrary where
securities are held in a Depository therecords of the
beneficial ownership may be served by such Depository
on theCompany by means of electronic mode or by
delivery of floppies or discs.Provisions of Articles to
apply to shares held in DepositoryNothing contained in
Section 56 of the Act or these Articlesshail apply to a
transfer of securities effected by a transferor and
transfereeboth of whom are entered as beneficial owners
in the records of a Depository.Allotment of Securities
dealt within a Depository Notwithstanding anything in the
Act or these Articles wheresacurities are dealt with by
the Depository the Company shall intimate thedetails
thereof to the Depository immediately on allotment of
such securities.Distinctive numbers of securities held in
the depositoryMode Nothing contained in the Act or
these Articles regarding thenecessity of having
distinctive numbers on securities issued by the
Companyshall apply to securities held with a
Depository.Register and Index of Beneficial Owners The
Register and Index of Beneficial Owners maintained by
aDepository under the Depositories Act 1996 shall be
deemed to be the Registerand Index of member and
security holder for the purpose of these Articles.155.
Conversion of Shares into Stock and Reconversion
Sharesmay be converted into stock and reconvertedThe
Company in General Meeting may convert any paid
upshares into stock and when any shares shall have
been converted into stock theseveral holders of such
stock may henceforth transfer their respective
interesttherein or any part of such interest in the same
manner and subject to thesame regulations as if no such
conversion had taken place or as near theretoas
circumstances will admit. The Company may at any time
reconvert any stockinto paid-up shares.Rights of stock
holdersThe holders of stock shall according to the
amount of stockheld by them have the same rights
privileges and advantages as regardsdividends voting at
meetings of the Company and other matters as if
theyheld the shares from which the stock arose156.
Audit Accounts to be auditedThe Auditors of the
Company shall be appointed orreappointed by the
Comptroller and Auditor General of India and
theirremuneration rights and duties shall be regulated by
Section 139 to 143 and145 to 148 of the Act.Powers of
the Comptroller and Auditor General of India.The
Comptroller and Auditor General of India shall have




thepowers-(a) to direct the manner in which the
Companys accountsshall be audited by the auditors
appointed in pursuance of Article hereof andto give such
auditors instruction in regard to any matter relating to
theperformance of their functions as such.(b) to conduct
a supplementary or test audit of thefinancial statement
of the Company by such person or persons as he
mayauthorize in this behalf and for the purposes of such
audit to have access atall reasonable times to all
accounts account books vouchers documents andother
papers of the Company and to require information or
additionalinformation to be furnished to any person or
persons so authorized on suchmatters by such person or
persons and in such form as the Comptrolier andAuditor
General may by general or special order
direct.Comments upon or supplement to audit report by
theComptroller Auditor General of India to be placed
before the annuaigeneral meetingThe auditors aforesaid
shall submit a copy of his heraudit report to the
Comptroller and Auditor General of India who shall have
theright to comment upon or supplement such audit
report in such manner as he maythink fit. Any such
comments upon or supplement to the audit report shali
beplaced before the Annual General Meeting of the
Company at the same time and inthe same manner as
the audit report.157. Service of DocumentsManner of
Service of DocumentsA document or notice may be
served or given by the Companyto any Member either
through speed post registered post or through electronic
mode to his registered address or(if he has no registered
address in India) to the address if any in indiasupplied by
him to the Company for serving documents or notices on
him. Noticeis to be sent by the company through its
authorized and secured computerprogramme which is
capable of producing confirmation and keeping record of
suchcommunication addressed to the person entitled to
receive such communication atthe last electronic mail
address provided by the member.The notice may be sent
through e-mail as a text or as anattachment to e-mail or
as a notification providing electronic link or
UniformResource Locator for accessing such notice
through in-house facility or itsregistrar and transfer agent
or authorise any third party agency providing bulke-mai!
facility.When notices or documents served on
MembersWhere a document or notice is sent by post
service of thedocument or notice shall be deemed to be
effected by properly addressingprepaying and posting a
letter containing the document or notice.When notice or
notifications of availability of notice aresent by e-mail the
company should ensure that it uses a system which
producesconfirmation of the total number of recipients e-
mailed and a record of eachrecipient to whom the notice
has been sent and copy of such record and anynotices of
any failed transmissions and subsequent re-sending
shall be retainedby or on behalf of the company as proof
of sending.Provided that the member shall provide the
updated emailaddress to the company and for that
company will provide an advance opportunityatieast
once in a financial year to the member to register his e-
mail addressand changes therein and such request may
be made by only those members who havenot got their
email id recorded or to update a fresh email id. Notice
will alsobe simultaneously updated in the website of the
company.By AdvertisementA document or notice




advertised in a newspaper circulatingin the neighborhood
of the Registered Office shall be deemed to be duly
servedor sent on the day on which the advertisement
appears on or to every Member whohas no registered
address in india and has not supplied to the Company
anaddress within India for the serving of documents on
sending the notices tohim. Explanatory Statement of
material facts under Section 102 need not beadvertised
but it will be mentioned in the advertisement that the
Statement hasbeen forwarded to the Members.On
personal representatives etc.A document or notice may
be served cor given by the Companyon or to the persens
entitled to a share in consequence of the death
orinsolvency of a Member by sending it through the post
in prepaid |etteraddressed to them by name or by the title
of representative of the deceased orassignee of the
insolvent or by any like description at the address (if
any)in India supplied for the purpose by the persons
claimed to be entitled oruntil such an address has been
s0 supplied by serving the document or notice inany
manner in which the same might have been given if the
death or insolvencyhad not occurred. To whom
documents or notices must be served or
givenDocuments or notices of every General Meeting
shall beserved or given in same manner as herein before
or to {(a} every member of thecompany legal
representative of any deceased member or the assignee
of aninsolvent member(b) the auditor or auditors of the
company and {(c) everydirector of the company.Members
bound by documents or notices served on or given
toprevious holdersEvery person who by operation of law
transfer or othermeans whatscever shall become entitled
to any share shall be bound by everydocument or notice
in respect of such share which previously to his name
andaddress being entered in the Register of Members
shall have been duly servedon or given to the person
from whom he derives his title to such sharesDocuments
or notice by Company and signature theretoAny
document or notice to be served or given by the
Companymay be signed by a director or key managerial
personnel or an officer of thecompany duly autheorised by
the Board in this behalf.Service of document or notice by
MemberAll documents or notices to be served or given
by Members onor to the Company or any officer thereof
shall be served or given by sending itto the Company or
Officer at the Office by post or through electronic
modeunder a certificate of posting or by registered post
or through email.158. Secrecy(a) Every Director Manager
Auditor Treasurer Trusteemember of a committee officer
servant agent accountant or other perschemployed in
the business of the Company shall if so required by
theDirectors before entering upon his duties sign a
declaration pledging himselfto observe strict secrecy
respecting all transactions and affairs of theCompany
with the customers and the state of the accounts with
individuals andin matters relating thereto and shall by
such declaration pledge himself not toreveal any of the
matters which may come to his knowledge in the
discharge othis duties except when required so to do by
the Directors or by law or by theperson to whom such
matters relate and except so far as may be necessary
inorder to comply with any of the provisions in these
presents contained.(b) No Member shall be entitled to
visit or inspect any workof the Company without the




permission of the Directors or to require discoveryof or
any information respecting any details of the Companys
trading or anymatter which is or may be in the nature of a
trade secret mystery of tradesecret process or any other
matter which may relate to the conduct of thebusiness of
the Company and which in the opinion of the Directors it
would bein expedient in the interest of the Company to
disclose.159. Copies of Memorandum and Articles of
Association to besent by the Company Copies of the
Memorandum and Articles of Association of
theCompany and other documents referred to in Section
17 of the Act shall be sentby the Company to every
Member at his request within seven days of the
requeston payment of such fees as may be prescribed.

Subscriber Details

S.
No.

Subscriber Details

*Name, Address,
Description and Occupation

DIN/PAN /
Passport humber

*Place DSC Dated

M/s PFC Consulting Limited
having its registered office a
t Urjanidhi, 1, Barakhamba L
ane, Connaught Place, New
Delhi-110001 Through Sh. S
achin Arcra $/o Sh. Prem La
| Arora R/o F5 1903, Superte
ch Eco Village 1, Near Park,
Greater Noida, 201301 (as a
uthorized representative of
PFC Consulting Limited)

A*G*A?4*4*

New Delhi 25/11/2024

Sh. Sachin Shukla S/o Sh. R
aj Kumar Shukla R/o 4th Fio
or, House No. 6, H1 Block, G
ood Earth City Centre, south
City 2, Gurgaon - 122018 (A
s a Nominee of PFC Consult
ing Limited) Occupation:- Se
rvice

0*6*3*6*

New Delhi 25/11/2024

Sh. Sanjay Kumar Nayak S/o

Sh. Jagabandhu Nayak R/o

K 713, Jalvayu Tower, Sector

56 Gurgaon-Haryana 12201

1 (As a Nominee of PFC Co

nsuiting Limited} Occupatio
n:- Service

0¥ *7%9%

New Delhi 25/11/2024

Sh. Rishab Jain S/0 Naveen
Jain R/o T-11, first floor, Gre
en Park Extension, New Delh
i, 110016 (As a Nominee of
PFC Consulting Limited) Oc
cupation:- Service

0*4*5*6*

New Delhi 25/11/2024

Sh. Neeraj Singh S/o Sh. Da
yashankar Singh R/o Flat C-
703, The Crescent Apartmen
t, Plot F-2, Sector-50, Noida,
Gautam Budh Nagar, UP-201

301 (As a Nominee of PFC

0*6*3*9*

New Delhi

EE:




Consulting Limited) Occupa
tion:- Service

Sh. Naveen Kumar S/o Jagd
ish Chander R/o F-024, Asso
tech Windsor Court, Sector

78, Noida Gautam Buddha N A% .
agar, Uttar Pradesh, 201301 1*4*%7*5* New Deihi 25/11/2024
(As a nominee of PFC Cons
ulting Limited) Occupation -
Service
Sh. Rakesh Mohan S/o Sh. L
akshman Singh R/o Flat No-
364, Sunehari Bagh Appart
ment, Sector-13 Rohini New )
Delhi Delhi 110085 NA India 0*6rar2r New Delhi 25/11/2024
{As a Nominee of PFC Cons
ulting Limited) Occupation:-
Service
Signed before me
Name Prefix *Address *DIN / PAN /
{ACA/FCA/ACS/ | *Name of ! Passport "
FCS/ACMA/ the witness De;:;il':t:;?;nd number / . BSe Dstsd
FCMA) P Membership
121, Vinayak Ap
Naresh Kum | artment, C58/1 . .
FCS ar Sinha 9, Sector-62, No 1*0 Noida 25/11/2024
ida-201307, UP
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GLOBAL INVITATION (THROUGH E-BIDDING ONLY)

FOR SELECTION OF TRANSMISSION SERVICE PROVIDER ON BUILD, OWN, OPERATE AND TRANSFER
{BOOT) BASIS FOR INTER-STATE TRANSMISSION PROJECTS

PEC Consulting Limited, 8 whoily owned subsidiary of Power Finance Corporation Limited (A Govemnment of India
Undertaking), invites proposels for setting up of transmlssion projects on Bulld, Own. Operate and Trangfer (BOOT) basis
foliowing single stage two envelcpe process of"Requestfor Proposgl” (RFP).

{nterested bldders may refer to the RFP notification and RFP documents avallable on .the website

¥ X and

The Bidders may obtain the REP documents on all working days batween 10:30 hrs (IST) and 16:00 hrs (1ST) from
25.09.2024 to one working day prior to bid submission for tha projects mantioned below on payment of & non-
refundabla fee of Rs. 5,00,000/- or USD 7,006 plus applicable GST @18%, from g" Floor, Wing - A, Statesman House,
Connaught Place, New Delhi - 110001, Tel.: 01-11-23443906; Fax: 91-11-23443890; H
The RFP documents can also be downloaded from f and
MmmundlEM, howasver, In such case, interested party can submit Responsa to RFP enty on submisslon of
non-refundable fee of Rs. 5,00,000/- or USD 7,000 plus applicable GST @18% ssparately. The survey report and
clarification to RFP documants shall be lesuad to those bidders, who have obisined! purchased RFE documents by paying
requisite fea at least one working day prior to bid submission date. Bidders should regularly visit weabsite o keep
themsalves updated regarding clarffications/ amendments/ time extensions stc., if any. The important timelines [n this
regard ara as follows:

8. Name of Transmission Schema Last Dats for Last Date for Data of opening
No seaking submisslon of of Responsa to
clarifications | response to RFP RFP
(dammiyyyy} {dd/mmiyyyy) {ddfmmiyyyy)
1. |Transmisslon system strengthening at 15/10/2024 26/112024 up to 20/11/2024 up to
Kumnool-ll PS for Integration of additional 15:00 hrs. (IST) 15:30 hre. (IST)
RE generation projects

Note: PFC Consulting Limite resarves Iha‘ﬁghttn cancel or modiiy the pmcssswilhout assigning any reaso and without
- any llability. Thisis notan offer.

Bid Process Goordinator An inftiative of Initiative Partner
ﬁé}ousumne LD, : ﬁ @
¢ wholly owned subsidiary ot PFC Lid) Mini: of Power
{A Gow. of india Linderialdng) mma Cantral Electricity Authority
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RFP for Selection of Bidder as Transmission Service Provider
| STANDARD SINGLE STAGE REQUEST FOR PROPOSAL ||
' DOCUMENT |

|
|
| FOR |
|
|

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

TO |
| ESTABLISH INTER-STATE TRANSMISSION SYSTEM '

| FOR |

| TRANSMISSION SYSTEM STRENGTHENING AT KURNOOL-IIl PS
| FOR INTEGRATION OF ADDITIONAL RE GENERATION |
PROJECTS |

ISSUED BY |

- | |
CONSULTING LTD. |

| 1A =TenTly smril sctip|sllory sl Passr FiHanrs Cot et L § |

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

‘ PFC Consulting Limited 1
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RFP for Selection of Bidder as Transmission Service Provider

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

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

. The objective of the bidding process is to select a Successful Bidder pursuant to this RFP,
who shall acquire one hundred percent (100%) of the equity shares of SPV {which is under
incorporation] along with all its related assets and liabilities as per the provisions of the
Share Purchase Agreement, at the Acquisition Price to be intimated by the BPC, twenty (20)
days prior to the Bid Deadline.

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

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

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

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

. Issue of RFP document: The detalled terms and conditions for qualification and selection of
the Transmission Service Provider for the Project and for submission of Bid are indicated in
the RFP document, All those interested in purchasing the RFP document may respond in
writing to General Manager, Tel. +91 11 23443912, Fax +91 11 23443980, 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$7,000/- (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 M
—
PFC Consulting Limited 5
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Dated: March 04, 2025

CERTIFICATE BY THE BID EVALUATION COMMITTEE

Subject: Selection of Successful Bidder as Transmission Service Provider to

establish “Transmission system strengthening at Kumool-Ill PS for
integration of additional RE generation projects.”

It is hereby certificd that:

1.

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 developtent 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 lowest Quoted
Transmission Charges of Rs, 3,445.60 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 at Kurnool-III PS for integration of additional RE generation
projects.” as assessed by Cost Committee. The quoted tariff discovered through

e-reverse bidding process is acceptable.

Name of Commitiee Member Signature

N
]

Sh. Rajesh Kumar Singh, General Manager, SBI Commercial / |
1 Client Group Regional office - Il Neiv Delhi - Chairman 7 ‘

Sh. T Sudeevan Kumas, Chief Engineer, Projects, APTRANSCO- | ()~ \/
Member .

Smt. S Lakshmi, Director (Operation), TANTRANSCO - Member $ nl)’ ‘4./

Smt. Manjari Chaturvedi, Director, (PSPA-I) - Member

Sh. Bhanwar Singh Meena, Director (PSE&TD), CEA- Member

Sh. Rakesh Mohan, Chairman, Kurnool IIl PS RE Tr
Limited, New Delhi - Convener Member
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SRR PFC (C{ONSULTING LIMITED

[Awhory ow ved Subsiciary of Power Finance Corporatior Lid.)

Ref. No. 04/24-25/ITP-91/RFP iarch 06, 2025

To,

Mr. Pankaj Pandey, ED (TBCUB)

Power Grid Corporation of India Limited,
#Saudamini” Plot No 2, Sector 29,
Gurgaon-122001

E-mail: ppandey@powergrid.in,
tbebépowergrid.in

Sub: Independent Transmission Project (ITP) #Transmission system strengthening at
Kurnool-{11 PS for integration of additional RE generation projeits” — Letter of Intent

Dear Sir,

We refer to:

1. The Request for Proposal document dated 25.09.2024 issued to ‘Power Grid Corporation of
India Limited’ as regards participation in the international competitive bidding process for
Transmission Scheme for “Transmission system strengthening at Kurnoal- PS for inlegration
of additional RE generation projects”, and as amended till the Bid Deadline including all
correspondence / clarifications / amendments exchanged between ‘Power Grid Corporation of
India Limited and PFC Consulting Limited in regard thereto (hereinafter collectively referred

to as the “Final RFP");

2. The offer of ‘Power Grid Corporation of India Limited’ by way of a Technical Bid pursuant to
(1) above submitted on 31.01.2025 in response to the Final RFD’.

3. The offer of ‘Power Grid Corporation of India Limited’ by way of Finuncial Bid-Initial Offer
submitted on 31.01.2025 in response to the Final RFP,

4. The offer of ‘Power Grid Corporation of India Limited’ by way of a Financial Bid-Final Offer
Submitted during e-Reverse Auction process concluded on 28.02.2025 in response to the Final

RFP.

5. The Technical Bid as in (2) above and the Financial Bid as in (3 & 4) above, hercinafter
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 proposai and offer
received by way of the “Bid” has been accepted and ‘Tower Grid Corpora ):fﬂ:l dia Limited” is
hereby declared as the Successful Bidder as per Clause 3.6.1 of the Fina ‘6
and consequently, this Letter of Intent (hereinafter referred to as the ”

7
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This Lol is based on the Final RFP and you are requested to please co
- e
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a) Acknowledging its issuance and unconditionally aceepting its contents and recording
"Accepted unconditionally” under the signature of vour authorized signatory on each page ol
the duplicate copy of this letter altached herevith, and returmning the samte 1o PFC Coasulling
Limited within seven (07) davs of the date of issuance of Lol This _ol 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 -imelines as prescribed

therein,

1t may be noted that PFC Consulting Limited has t1e 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 REP 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 ‘s annexed herewith as
Schedule A and incorporated herein by way of reference.

Yours sincerely,
For PFC Consulting Limited

:: \:.i r;
tNaveen 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 Format-1 of
Annexure 8 respectively of the Final RFP

G-




Copy to:

I.

Chairperson and Managing Director, Power Rinance Corporation Litited, "Urjanidhi”, 1.
Barakhamba Lane, Connaught Lane, New Delhi - 110 001

Director (Transmission), Ministry of Power, Shram Shakti Bhawan, R: fi Marg, New Deihi-
110001

Chief Engineer (PSPA-I) and Member Secretary (NCT), Central Electricity Authority, 3+
Floor, Sewa Bhawan, RK. Puram, New Delhi ~ 7 10066

Chief Operating Officer (COO), Central Transmission Utility of India Limited (CTUIL),
Floors No. 5-10, Tower 1, Iloi No. 16, IRCON International Tower, Inst:tutional Area, Soctor

32, Gurugram, Haryana ~ 122001

Secretary, Central Electricity Regulatory Commission, 6th, 7th & 8th Fivors, Tower B, World
Trade Centre, Nauroji Nagar, New Delhi- 110029




SCHEDULE - A

(Page 1ot 2)

d

1. Quoted Transmission Charges as per Annexure-21-Format For Financis1 Bi

Quoted Transmission Charges: Rs. 3,443.60 million




1. Scneduled
e

SCHEDULE - A

(LPage 20l 2)

COD of each fransmission Flement :nd the Project as per ¥o: mai 1 of Annec.ure-8 of RP

T ! ;aeméndﬂs}
Percentage  of which ,are -
Scheduled |Quoted : !
; _— required for
CODin |Transmission declaring  the
Pack| S. Name of the Transmission months [ Charges . |
commercial
age | No. Element from recoverable on . !
Effective | Scheduled COD | (Fo 1"
Date of the Element ( }. ‘" L
of the Project respective ‘
] U M Element
1. [Augmentation of transformation Elem |
. ment-2, |
A capacity of 3x1500 MVA, 765/400 24 months Packase-A i
| [KVICTs at Kurnool-lll PS. . g
2 ! Kurnool-IIT PS — Chilakaluripeta '
765 kV Dfc line with 240 MVAr 24 months Element-1,
switchable line reaclors at both ’ Package-A
s ends - — o J—— e e 7 e JRE——
B 1. |2 nos. of 400 kV line bays at
Kumool-ITT I’S for termination of 112
dedicated transmission line of | 30.06.26 ’
M/s Adani Renewable Energy
Forty Two Ltd. . o
2. |4 nos. of 400 kV line bay at| 2Nos.-
Kurnool-Ill PS for termination of | 24 months lal> i
dedicated transmission lines of [ 2 Nos. - Rackapest
M/s Indosol Solar Pvt. Ltd. 31.03.2027 116
3. [2 nos. of 400 kV line bays at
Kurnool-1II PS for termination of
dedicated transmission line of { 31.12.2027 1.37
M/s Adani Renewable Energy
Fifty One Lid.
C 1. |Augmentation of 1x1500 MVA 5.60
765/400 kV ICT (7) at Kurnool-III | 24 months . Package-A
Ps _
Note:

POWERGRID shall provide space for implementation of above system strengthening

works at Kurnool-IIl PS.

POWERGRID shall provide space for 2 Nos. of 765 kV line bays at Chilakaluripcta
765/400 kV S/s for termination of Kurnool-III PS - Chilakaluripeta 765 kV D/C line.

o
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RFP for Selection of Bidder as Transmission Service Provider

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

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

2.15.2. 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;
bj  executethe Share Purchase Agreement and the Transmission Service Agreement;
¢) acquire, for the Acquisition Price, one hundred percent (100%) equity
shareholding of SPV [which is under incorporation] from PFC Consulting Limited,
who shall sell to the Selected Bidder, the equity shareholding of SPV [which is
under incorporation], along with all its related assets and liabilities;
Stamp duties payable on purchase of one hundred percent {100%) of the equity
shareholding of SPV [which is under incorporation], along with all its related
assets and liabilities, shall also be borne by the Selected Bidder,
Provided further that, if for any reason attributable to the BPC, the above
activities are not completed by the Selected Bidder within the above period of
ten {10} days as mentioned in this Clause, such period of ten {10} days shail be
extended, on a day for day basis till the end of the Bid validity period.
2,153, After the date of acquisition of the equity shareholding of SPV [which is under
incorporation), along with all its related assets and fliabilities, by the Selected Bidder,
i the authority of the BPC in respect of this Bid Process shall forthwith cease and
any actions to be taken thereafter will be undertaken by the Nodal Agency,
ii.  all rights and obligations of SPV [which is under incorporation] , shall be of the
TSP,
fil.  any decisions taken by the BPC prior to the Effective Date shall continue to be
binding on the Nodali Agency and
iv.  contractual obligations undertaken by the BPC shall continue to be fulfilled by the
TSP,
V. Further, the TSP shall execute the Agreement(s) required, if any, ungeg
Electricity Regulatory Commission (Sharing of Inter-State Transmis
and Losses) Regulations as amended from time to time. ;
2.15.4. Within five (5) working days of the issue of the acquisition of the SPV by th S
Bidder, the TSP shali apply to the Commission for grant of Transmission Licefse-<
make an application to the Commission for the adoption of Transmission Charges, as
required under Section — 63 of The Electricity Act 2003,
PFC Consulting Limited 48 '
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Ref. 04/24-25/ITP-91/R{P March 27, 2025

Te,

Mr, Pankaj Pandey, ED (TBCB . .
T. Tan<aj Fandey. { ) E-mail: ppandey@powergrid.in

Power Grid Corporation of India Limited,
“Saudamini” Plot No 2, Sector 29,
Gurgaon-122001

Sub: Independent Transmission Project “Transmission system strengthening at
Kurnool-III PS for integration of additional RE generation projects” ~ Regarding extension

of Lol.

Dear Sir,

This is with reference to Letter of Intent (Lol) issued on 06.03.2025 for establishme
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 shail complete all the activities including

the acquisition of SPV.

As the SPV is being transferred on 27.03.2025, the last date for completion of various activities
under Clause No. 2.15.2 of the RFP document is extended from 16.03.2025 (10 days from Lol}

to 27.03.2025,

nt of subject

Thanking you,
Yours faithfull

(Naveen Ph:mgat)
General Manager |

% Mt

gofig BRITer - S T, "SRR, 1, arrEs 3, @t o, T feeef—110001
Regd. Office : 1* Floor, "URJANIDHY", 1, Barakhamba Lane, Connaught Place, New Delhi-110001
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Corporate Office : 9" Fioor (A-Wing_), Statesman House, Connaught Place, New Delhi-110001 Phone : 011-23443900 Fax : 011-23443980
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TRANSMISSION SERVICE AGREEMENT
FOR

DEVELOPMENT AND OPERATION OF INTER-STATE
TRANSMISSION SYSTEM

FOR TRANSMISSION OF ELECTRICITY THROUGH TARIFF BASED
COMPETITIVE BIDDING FOR

TRANSMISSION SYSTEM STRENGTHENING AT KURNOOL-1lI PS
FOR INTEGRATION OF ADDITIONAL RE GENERATION PROJECTS

BETWEEN THE

CENTRAL TRANSMISSION UTILITY OF INDIA LIMITED
(NODAL AGENCY)

AND

KURNOOL il PS RE TRANSMISSION LIMITED
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Purmose : ARTIGLE B SENEHAL AGREEMENT to ba submitied ! Concarned office

THIS TRANSMISIAON SERVICE AGREEMENT (hereinafter referred to as “TSA” or
“Agreement” or "the Agreement” or “this Agreement"} is made on the Q3. [insert
day] of Mudth: [Insert month] of Two Thousand and..24.... [insert Year]

BETWEERN:
The Central Transmission Utility of india Limited, "Saudamini”,1st Floor, Plot No. 2,
Sector-29, Gurugram-122001, Haryana acting as a Nodal Agency {referred to as the

“Nodal Agency”), which expression shall uniess rapugnant to the context or meaning
thereof Include its successors, and parmitted assigns} as Party of the one part;

AND

KURNOOL Ill PS RE TRAMSMISSION LIMITED, incorporated under the Companies Act,
2013 having Its registered office at 1st Floor, Urjanidhi, 1, Barakhamba Lane,
Connaught Place, New Delhi-110001 (herein after referred to as “Transmission
Service Provider” or “TSP” or “ISTS Licensee”, which gxpregsiag shall unless repugnant

to the context or meaning thereof include its s < rmitted assigns) as
oLt * and colleciively

Party of the other part;

{“Modal Agency” and “TSP” are individually rak
Central Transmission Usility of India Limited 3 Kumool Ill PS RE T‘r%ﬁ e

as the “Parties”)
1 =y e Cfg ._39,
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Transmission Service Agreement

AND WHEREAS:

In accordance with the Bidding Guidelines, the Bid Process Coordinator {(hereinafter
referred to as BPC) had initiated a competitive e-reverse bidding process through issue
of RFP for selecting a Successful Bidder to build, own, operate and transfer the Project
comprising of the Elements mentioned in Schedule 1 {hereinafter referred to as the

Project)

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

The Selected Bidder have submitted the Contract Performance Guarantee and
acquired one hundred percent {100%} of the equity shareholding of KURNOOL Il P$
RE TRANSMISSION LIMITED, along with all its related assets and liabilities in terms of
the provisions of the Share Purchase Agreernent.

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

The TSP has further agreed to make an application to the Comimission for the adoption
of the Transmission Charges under Section 63 of the Electricity Act, 2003, along with
a certification from the B8id Evaluation Committee in accordance with the Bidding

Guidelines issued by Ministry of Power, Government of india.

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

The TSP agrees to the terms and conditions iaid down under Sharing Regulations, for
making available the 1STS and charge the Transmission Charges in accordance with the
terms and conditions of Sharing Reguiations.

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

The terms and conditions stipulated in the Transmission License issued by the
Commission to the TSP shall be applicable to this Agreement and the TSP agraes to
comply with these terms and conditions. In case of inconsistency between the

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

prevail,

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

Central Transmission Utility of Indis Limited

as




Transmission Service Agreameni

ARTICLE: 1

1.
1.1

111

Central Tranksuession Utllity of India Limited 5 Kurnool II Es RE Transmission Mffa¥ed

DEFINITIONS AND INTERPRETATIONS

Definitlons:

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

its ordinary English meaning.

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

"Acquisition Prica” shall have the same meaning as defined in the Share Purchase
Agreement;

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

“affiliate” shall mean a company that either directly or indirectly

i. controls or
. iscontrolled by or
#i. is under common control with
a Bidding Company {in the case of a single company} ora Mermber {in the case of 2

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 periad 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 shali be calculated as per the
orocedure contained in Appendix—iV to Central Electricity Regulatory Commission
{Terms and Conditions of Tarif?} Regulations, 2024, attached herewith in Scheduie

5;

sgid” 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;

jop_of the Bid in

response to RFP, as specified in the RFP;

“Bidding Company” shall refer to such single compan
to RFP for the Project;

6




P ransmiplon Sennce AgreeTeT

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

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

“Sidding 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 Saction — 63 of the Electricity Act as amended from time to time;

#gid Process Coordinator” or “BPC” shali mean a person or its authorized
representative as notified by the Government of india, responsible for carrying out
the process for selection of Bidder who wilf acquire Transmission Service Provider;

“Bil” shall mean any bill raised by the CTU on the DICs to recover the Transmission
Charges pursuant to the Sharing Regulations;

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

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

“#Change in law” shall have the meaning ascribed thereto in Article 12;
“Commercial Operation Date” or “COD” shall mean the date as per Article 6.2;

“Commissien” or “CERC” shall mean the Central Electricity Regulatory Commission
referred to In sub-section (1) of Section 76 of the Electricity Act, 2003 or its

successors and assigns;

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

adjudicate upon issues refating to the Project;

“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 Facllities and use of the Inter State
Transmission System as per the provisions of the JEGC, as the case may be;

#gonsultation Period” shall mean the period of sixty (60} days or such longer period
as the Parties may agree, commencing from the date of issue of a TSP’s Preliminary
Notice or a Nodal Agency’s Preliminary Termination Notice, as provided in Article
13 of this Agreement, for consultation between the Parties to mitigate the
consequenc.e of the relevant event having regard to all the circumstances;

Central Transmission Utdlity of India Limited
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Trarsmissionr Service Agreement

“tonsents, Clearances and Nermits” shall mean all authorizations, licenses,
approvals, registrations, permits, waivers, privileges, acknowledgements,
agreements, or concessions required to be obtained from or provided by any
concerned authority for the development, execution and operation of Project
including without any limitation for the construction, ownership, operation and
maintenance of the Transmission Lines and/or sub-stations;

“Construction Perlod” shall mean the period from {and inciuding) the Effective Date
of the Transmission Service Agreement up to (but not including) the COD of the
Element of the Project in relation to an Element and up to {but not including} the

COD of the Project in relation to the Project;

“Contractors” shall mean the engineering, procurement, construction, operation &
maintenance contraciors, surveyors, advisors, consultants, designers, suppliers to
the TSP and each of their respective sub-contractors {and each of their respective
successors and permitted assigns) in their respective capacities as such;

“Contract Performance Guarantee” shall mean the irrevocable unceonditional bank
guarantee, submitted and to be submitted by the TSP or by the Selectad Bidder on
hehalf 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, in accordance with Article 3 of
this Agreement and which shall include the additicnal bank guarantee furnished by

the TSP under this Agreement;
“Contract Year”, for the purpose of payment of Transmission Charges, shali mean
the peried beginning on the COD, and ending on the immedIately succeeding March

31 and thereafter each period of 12 months beginning on Aprii 1 and ending on
March 31 provided that the last Contract Year shall end on the last day of the term

of the TSA;

“CTU” or “Central Transmission Utllity” 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;

“DJC* shaill mean Double Circuit;
“Designated ISTS Customers” or “DICs” shail have the meaning as ascribed in the
Sharing Regulations;

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

“Effactive Date” for the purposes of this Agreement, shall have the same meaning
as per Article 2.1 of this Agreement;
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“clactrical inspastor” shall mean a person appointed as such by the Government
under sub-saction {1} of Section 162 of the Electricity Act 2003 and also includes

Chief flectrical Inspector;

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

“Elament” shall mean each Transmission Line or each circuit of the Transimission
tines (where there are more than one circuit) or each bay of Sub-station or
switching station or HVDC terminal or inverter station of the Project, including ICTs,
Reactors, SVC, FSC, etc. forming part of the ISTS, which will be owned, operated and
maintained by the concerned ISTS Licensee, and which has a separate Scheduled
COD as per Schedule 2 of this Agreement and has a separate percentage for
recovery of Transmission Charges on achieving COD as per Schedule = of this

Agreement;

“Event of Default” shall mean the events as defined in Article 13 of this Agreement;

“Expiry Date” shail be the date, which is thirty five (35) years from the COD of the
Projact;

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

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

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

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

“Force Majeure” and “Force Majeure Event” shall have the meaning assigned
thereto in Article 11;

“GG1” 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 Electricity Act;

cy/ company, appointed by Nodal

“Independent Engineer” shall mean an agen

Central Transmission Utility of India Limited 8
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“indlan Governmantal instrumentality” shall mean Government of lindia,
Government of any State in India or any ministry, department, board, authority,
agency, corporation, commission under the direct or Indirect control of
Government of India or any State Government or both, any political sub-division of
any of them including any court or Commission or tribunal or Judicial or quasi-
judicial body in India but excluding the CTU, TSP and the Designated ISTS Customers;

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

“Interconnection Facilities”® shall mean the facilities as may be set up for
transmission of electricity through the use of the Project, on either one or beth 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 {imitation, all other
transmission lines, gantries, sub-stations and asscciated equipment’s not forming

part of the Project;

“ISTS Licensee” shail be the TSP under this Agreement, consequent to having been
awarded a2 Transmission License by the CERC and shall be referred to as the TSP or

the ISTS Licensee, as the conitext may require in this Agreement;

"Maw” or "Laws” In relation to this Agreement, shall mean all laws Including
electricity faws 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 ard shall include all ruies,
regulations, decisions and orders of the Commission;

“faad Member of the Bidding Consortlum” 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;

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

be transferred or assigned;

Provided that, such assignment or transfer shal not relieve the TSP of its obligations
to the Nodal Agency under this Agreement in any manner and shall aiso does not

lead to an increase in the iiability of the Nogs
=

“.enders Representative” shall meg
as being the representative of the Lpa

Centesl Transmission Utlfty of India L indited




Transmission Servize Agreement

may from time to time be replaced by the Lender{s) pursuant to the Financing
Agreements by written notice to the TSP;

« etter of Intent” or “LOI shail have the same meaning as in the RFP;

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

“ponth® shall mean a pericd of thirty (30) days from (and excluding) the date of
the event;

“Monthly Transmisslon Charges” for any Element of the Project, after COD of the
Elsment till COD of the Project, and for the Project after COD of the Project, shall

mean the amount of Transmission Charges as specified in Scheduie 5 of this
Agreement muitiplied by No. of days in the ralevant month and divided by No. of

days in the year;

“National Load Despatch Centre” shail mean the centre established as per sub-
section {1) of Section 26 of the Electricity Act 2003;

“Nodai Agency’ shall mean CTU, which shall execute and impiement the
Transmission Service Agreement {TSA);

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

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

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

Project, up to {and including) the Expiry Date;

“parent Company” shall mean an entity that holds at feast twenty six percent (26%}
of the paid - up equity capital directly or indirectly in the Bidding Company or in the
Member in a Bidding Consortium, as the case may be;

“preliminary Termination Notice” shali mean a Moda! Agency’s Preliminary
Termination Notice as defined in Article 13 of this Agreement;

“project” shall mean “Transmisslon system strengthening at Kurnool-lil PS for
integration of additional RE generation projects”, as detailed in Scheduie 1 of this

Agreement;

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

{a) rights over the Site for substations, RO

w,——""“"-"‘ “
o ] 4,"_.". =1
LA =]
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(b} tangible & intangible assets such as civil works and equipment including
foundations, embankments, pavements, electrical systems, communication
systems, relief centres, administrative offices, Sub-stations, software, tower and

sub-stations designs elc;
(c} project facilities situated on the Site;
{d} ail rights of the TSP under the project agreements;

fe) financial assets, such as receivables, security deposits etc;

{f) insurance proceeds; and

{g) Applicable Permits and authorisations relating to or in respect of the
Transmission System;”

“project Execution Plan” shali mean the plan referred to In Article 3.1.2(c) hereof;
“prudent Utility Practices” shall mean the practices, methods and standards that
are generally accepted internationally from time to time by efectric transmission
utilities for the purpose of ensuring the safe, efficient and economic design,

construction, commissioning, operation, repair and maintenance of the Project and
which practices, methods and standards shall be adjusted as necessary, to take

account of:
(i} operation, repair and maintenance guidelines given by the manufacturers
to be incorparated in the Project,
{ii} the requirements of Law, and
(ii)  the physical conditions at the Site;
{iv} the safety of operating personnel and human beings;

“Rated Voltage” shall mean voltage at which the Transmission System is designed
to operate or such fower voltage at which the fine Is charged, for the time being, in

consuitation with the Central Transmission Utility;

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

“RFP” shall mean Request For Proposal dated 25.08.2024 along with all schedules,
annexures and REP Project Documents attached thereto, issued by the BPC for tariff
based competitive bidding process for selection of Bidder as TSP to execute the
Project, inciuding any modifications, amendments or alterations thereto;

“RFP Project Documents” shall mean the following dgcume

ot wwctpiast
RO -
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Transmission Survice Agreement

h. Share Purchase Agreement,

¢. Agreement{s} required under Sharing Regulations and

d. Any other agreement as may be required;

«piDC” shall mean the relevant Regional Load Dispatch Centre as defined in the
Electricity Act, 2003, in the region(s) in which the Project is focated;

sppC” shall mean the reievant Regional Power Committee ostablished 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;

“schaduled COD” in relation to an Element{s) shall mean the date(s} as menticned
in Schedule 2 as against such Element{s} and in relation to the Project, shall mean
the date as mentioned in Schedule 2 as against such Project, subject to the
provisions of Article 4.4 of this Agreement, or such date as may be mutually agreed

among the Parties;

»scheduled Outage" shall mean the final cutage plan as approved by the RPC as per
the provisions of the Grid Code;

galected Blid” shall mezn the technical Bid and the Final Offer of the Selected
Bidder submitted during e-reverse bidding, which shall be downloaded and
attached in Schedule 7 on or prior to the Effective Date;

“Share Purchase Agreement” shall mean the agreement amongst PFC Consuiting
Urnited (PFCCL), KURNOGL. ili PS RE TRANSMISSION LIMITED and the Successful
Bidder for the purchase of one hundred {100%) per cent of the shareholding of the
KURNOOL Il PS RE TRANSMISSION LIMITED for the Acquisition Price, by the
Successful Bidder on the terms and conditions as contained therein;

“Sharing Regulations” shall mean the Central Electricity Regulatory Commission
{Sharing of inter-State Transmission Charges and Losses) Regulations, 2020 and as

amended from time to time;

“gita” In relation to a substation, switching station or HVDC terminal or inverter
station, shail mean the [and and other places upon which such station / terminal is
to be established;

*$LDC” shall mean the State Load Despatch Centre established as per sub-section
{1) of Section 31 of the Electricity Act 2003;

"§TU” or “State Transmission Utility” shall be the Board or the Government
company, specified as such by the State Government under sub-section (1) of

Section 39 of the Electricity Act 2003;

usuccessful Bidder” or “Selected Biddare$

\0%
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KURNOQCL lli PS RE TRANSRIISSION LIRAITED, along with all its related assets and
liabifities, 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 Neotice” shail mean a notice issuad by the TSP in pursuant to the
provisions of Article 13.3 of this Agreement;

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

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

“Termination Notice” shall mean a Nodai Agency’s Termination Notice given by the
Nodal Agency to the TSP pursuant to the provisicns of Articles 3.3.2, 3.3.4, 4.4.2,
5.8, 13.2 and 13.3 of this Agreement for the termination of this Agreement;

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

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

“Transmission License” shail mean the license granted by the Commission in terms
of the relevant reguiations for grant of such license issued under the Electricity Act;

“Transmission Service” shall mean making the Project available as per the terms
and conditions of this Agreement and Sharing Regulations;

“Unscheduled Outage” shali mean an interruption resulting in reduction of the
Availability of the Element(s) / Project {as the case may be) that is not a result of a
Scheduled Outage or a Force Majeure Event.

“Ultimate Parent Company” shall 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 in the Technically Evaluated Entity and / or Financially Evaluated
Entity {as the case may be) and such Bidding Company or Member of a Consortium,
(as the case may be) and the Technically Evaluated Entity and / or Financially
Evaluated Entity {as the case may be} shall be under the direct control or indirectly

under the comman control of such entity;

1.2 interpretation:
Save where the controry is indicated, any referene

“Agreement” shall be construed as in
Appendices and Annexures;

i )
<
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Transmission Service Agreemant

"mupee”, "Rusaes” and “Rs.” shail denote lawful currency of india;

“crorg” shali mean a referance to ten million {10,000,000} and a “lakh” shail mean
a reference to one tenth of & million (1,00,000);

"ancumbranca” shall be construed as a reference to a mortgage, charge, pledge,
lien or other encumbrance securing any obligation of any person or any other type
of preferential arrangement (including, without limitation, title transfer and
retention arrangements} having a similar effect;

*holding company"” of 2 company or corporation shall be construed as a reference
to any company or corporation of which the other company or corporation is a
subsidiary;

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

present or future, actuat or contingent;

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

“subsidiary” of a company or corporation {the holding company) shall be construed
as a reference to any company or corporation:

{5 which is controlled, directly or indirectly, by the holding company, or

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

{ii}  which is a subsidiary of another subsidiazy of the hoiding company,

for these purposes, a company or corporation shall be treated as being
controlled by another if that other company or carporation is able to direct
its affairs and/or to controi the composition of its board of directors or

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

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

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

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

Different parts of this Agreement are to be taken as mutually explanatory and
supplementary to each other and if there is any inconsistency between or among the
parts of this Agreement, they shail be interpreted in a harmonious manner 5o as to

give effect to each part.

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

Agreement,

All interest payable under this Agreement shall accrve from day fo day and be
calculated on the basis of a year of three hundred and sixty five (365) days.

The words “hereof” or “herein”, if and when used In this Agreement shall mean a
refarence to this Agreement.

The contents of Schedule 7 shall be referred to for ascertaining accuracy and
correctness of the representations made by the Selected Bidder in Article 17.2.1

hereof.

2N
Central Transmission Utility of India Limlted

\ob




2.1

2.2

221

2.2.2

223

23

2.3.1
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ARTICLE: 2
EFFECTIVENESS AND TERM OF AGREEMENT

Effective Date:
This Agreement shall be effective from later of the dates of the foilowing events:
fa)  The Selacted 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 (10036} of the equity shareholding of PFC Consulting

Limited in KURNOOL [l PS RE TRANSNISSION LIMITED along with ali
its related assets and liabilities as per the provisions of the Share

Purchase Agreement. and

{c} The Agreement is executed and delivered by the Pariies;

Terre and Termination:

Subject to Article 2.2.3 and Article 2.4, this Agreement shall continue to be effective
in relation to the Project until the Expiry Date, wher it shall automatically terminate.

Post the Exgiry Date of this Agreemant, the TSP shall ensure transfer of Project Assets
tc CTY or its succassors or 2n agency as decided by the Central Government at zero
cost ang free from any encumbrance and liability. The transfer shail be completed
within 90 days of expiry of this Agreement failing which CTU shall be entitied to take

over the Project Assets Sug moto,

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

Conditions prior to the expliry of the Transmisslion License

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

Date.

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

of the Transmission License.

Central Fransmission Uiility of India Limited 16
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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 obiligations/ roles for which this Agreement
provides, either expressly or by necessary implication, which are to survive after the
Expicy Date or termination including those under Articies 3.3.3, 3.3.5, Article 9.3
{Application of Insurance Proceeds), Article 11 {Force Majeure), Article 13 {Events of
Default and Termination), Article 14 {Uiability & indemnification], Articie 16
{Governing Law 8 Dispuie Resolution), Article 19 {Miscellaneous}.

Apglicabliity of the provisions of this Agreement

For the purpose of Availability, Target Availability and the computation of Availability,
incentive, Penalty, the provisions provided in this Agreement shali apply and any
future modifications in the relevant Rules and Reguiations shall not be applicable for

this Project.

For the purposes of this Agreement for ISTS systems developad under the tariff based
competitive bidding framework, the provisions relating to the definitions (Availability
and COD), Article 3 (Contract Performance Guarantee and Conditions Subsequent),
Article 5 (Construction of the Project), Article 6 (Connection and Commissioning of the
Project}, Artizle 8 (Target Availability and calculation of Availability), Article 11 {Force
Majeure), Article 12 {Change In law), Article 13 (Event of Default), Article 14
{indemnification}, Article 15 {Assignment and Charges), Articles 16,1, 16.2 and 16.4
(Governing lLaws and Dispute Resolution} and Article 17 {represantation and
warranties of the ISTS Licensee) of this agreement shall supersede the corresponding

provisions under Sharing Regulations.

Central Transmission Utility of Indig Limited 17
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ARTICLE: 3

3. CONDITIONS SUBSEQUENT

3.1 Satisfaction of conditions subsequent by the T5P
3.1.1 Within ten (10) days from the date of issue of Letter of intent, the Selected Bidder, shall:

a. Provide the Contract Performance Guarantee, and

b. Acquire, for the Acquisition Price, one hundred percent {130%} equity
shareholding of KURNOOL II! S RE TRAMSMISSION UIWITED from PFC
Consulting Limited, who shall sell to the Selected Bidder, the equity
shareholding of KURNOOL Il PS RE TRANSMISSION LIMITED, along with all

its related assets and liabilities.

c. Execute this Agreement;

The TSP shali, within five (5} working days from the date of acquisition of 5PV by
the Selected Bidder, undertake to apply to the Commission for the grant of
Transmission Licerse and for the adoption of tariff as raquired under section-63
of the Electricity Act.

The Selected Bidder, on behalf of the TSP, will provide to the Central Transmission
Utitity of India Limited (being the Nodal Agencyj the Contract Performance
Guarantee for an amount of Rs.82 crore (Rupees Eighty Two Crore Only).

The Contract Performance Guarantee shall be initfaily valid for a perlod up to
three (3} months after the Scheduted COD of the Project and shali be extended
from time to time to be valid for a period up to three {3) months after the COD of
the Project. in case the vaiidity of the Contract Performance Guarantee is expiring
hefore the validity specified in this Article, the TSP shall, at least thirty {30) days
before the expiry of the Contract Performance Guarantee, replace the Contract
Performance Guarantes with ancother Contract Performance Guarantee or extend
the validity of the existing Contract Performance Guarantee until the validity

period specified in this Article.

3.1.2 The TSP agrees and undertakes to duly perform and complete the following activities
within six {6) months from the Effective Date (except for ¢} below), uniess such
completion is affected due to any Force Majeura Event, or If any of the activities is

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

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

To submit to the Nodal Agency, CEA & Independent Engineer, the Project
Execution Plan, immediately after award of contract{s) and maximum within
one hundred and twenty (120) days from the Effective Date. Also, an approved

C.
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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
Schaduled COD as specified in Schedule 2 of this Agreement, and shail 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 operztion;

d. To submit to the Nodal Agency, CEA & Independent Enginger a detailed bar
{(GANTT} chart of the Project cutlining each activity {taking longer than one
Month), finkages as well as durations;

To submit to the Nodal Agency, CEA & independent Engineer detailed
specifications of conductor meeting the functional specifications specified in

RFF;
f. To achieve Financial Ciosure;

To provide an irrevocabie letter to the Lenders duly accepting and
acknowledging the rights provided to the Lenders under the provisions of
Article 15.3 of this Agreement and all other RFP Project Documents;

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

I. To sign the Agreement(s) required, if any, under Sharing Regulations.

3.2 Recognition of Lenders’ Rights by the Nodai Agency

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

3.3 Consequences of non-fulfilment of conditions subseguent

ifany of the conditions specified in Article 3.1.2 is not duly fulfilled by the TSP even
within three (3) Months after the time specified therein, then on and from the
expiry of such period and until the TSP has satisfied all the conditions specified in
Article 3.1.2, the TSP shall, on a monthly basis, be liable to furnish to Central
Transmission Utllity of India Limited (being the Modal Agency) additional
Contract Performance Guarantee of Rs.8.2crore {Rupees Eight Crore and Twenty
Lakh Only} within two (2) Business Days of expiry of every such Month. Such
additional Contract Performance Guarantee shall be provided to Central
Transrnission 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

331
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3.34

Transmission Service Agresement

such additional Contract Performance Guarantee, in accordance with the
provisions of this Agreement,

Subject to Article 3.3.4, if:

(i} the fuifilment of any of the conditions specified in Article 3.1.2 is delayed
bevond nine {9) Months from the Effective Date and the TSP fails to furnish
additionat Contract Performance Guarantee to the Nodal Agency in
accordance with Article 3.3.1 hereof; or

{ii} the TSP furnishes additional Performance Guarantee to the Nodal Agency in
accordance with Article 3.3.1 hereof but fails to fulfil the conditions specified
in Article 3.1.2 within a period of twelve (12) months from the Effective Date,

the Nodal Agency shall have the right to terminate this Agreement, by giving a
Termination Notice to the TSP, in writing, of at least seven (7) days, with a copy to CEA
and the Lenders’ Representative in order to enabie the Lenders to exercise right of
substitution in accordance with Article 15.3 of this Agreement.

if the Nodal Agency elects to terminate this Agreement as per the provisions of Article
3.3.2, the TSP shall be liable to pay to the Nodal Agency an amount of Rs.82crore
{Rupees Eighty Two Crore Only) as liquidated damages. The Nodal Agency shall be
entitled to recover this amount of damages by invoking the Contract Performance
Guarantee to the extent of liquidated damagss, which shal! be required by the Nodal
Agency, and the balance shall be returned to TSP, if any.

it is clarified for removal of doubt that this Article shali survive the termination of this
Agreement.

In case of inability of the TSP to fulfil the conditions specified in Article 3.1.2 due to
any Force Majeure Event, the time period for fulfilment of the condition subsequent
as mentionad in Article 3.1.2, 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 enabie the
Lenders to exercise right of substitution in accordance with Article 15.3 of this
Agreement and the Contract Performance Guarantee shall be retumed 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 3.1.2, shal!
lead to an equal increase in the time period for the Scheduled COD. If the Scheduled
COD is extended beyond a period of one hundred eighty (180} days due to the

provisions of this Article 3.3.4, the TSP will be allowed to recover the interest cost

during construction corresponding to the period.e; ~.-;; one hundred eighty (180)

days by adjustment in the Transmission Chayge}

<
Kuritool III PS RE Transmission Limited
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3.3.5 Upon tarmination of this Agreemant as per Articles 3.3.2 and 3.2.4, the Nodal Agency
may 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 Reporis
The TSP shall notify the Nodai Agency and CEA in writing at least once a Month on the
progress made in satisfying the conditions subsequent in Articles 3.1.2.

)
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ARTICLE: 4
DEVELOPMENMT OF THE PROJECT

TSP's obiigations in development of the Project:
Subject to the terms and conditions of this Agreement, the TSP at its own cost and
expense shall observe, comiply with, perform, undertake and be responsible:

for procuring and malntaining in full force and effect all Consents, Clearances

a.
and Permits, required in accordance with Law for development of the Project;

b.  for financing, constructing, owning and commissioning each of the Element of
the Project for the scope of work set out in Schedule 1 of this Agreement in

accordance with:

i.  the Electricity Act and the Rules made thereof;

it. the Grid Code;

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

. the Central Electricity Authority {Technical Standards for
Connectivity to the Grid) Regulations, 2007,

i,

. Centra! Electricity Authority {Technical Standards for construction
of Electrical Plents and Elactric Lines) Regulation, 2010;

. Central Electricity Authority {Grid Standard) Regulations, 2000;

) Central Electricity Authority {Safety requirements for construction,
operation and maintznance of Electrical Plants and Electrical Lines)

Regulation, 2011;

1 Central Electricity Authority {Measures relating to Safety and
Electricity Suppily) Regulation, 2010;

" Central Electricity Authority (Technical Standards for
Communication System in Pawer System Operation} Regufations,

2020.
iv. Safety/ security Guidelines laid down by the Government;
V. Prudent Utility Practices, relevant Indian Standards and the Law;
not later than the Scheduled COD as per Schedule 2 of this Agreement;

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

Agreement;

Centrel Trapsmission Utitity of India Limited 22 Kurnool [l PS

119




k.

Transmission Rarvice Agranvment

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

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

to provide to the Nodal Agency and CEA, on a monthly basis, progress reports
with regard to the Project and its execution {in accordance with prescribed form)
to enable the CEA to monitor and co-ordinate the development of the Project

matching with the Interconnection racilities;

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

to procure the products associated with the Transmission System as per
provisions of Public Procurement (Preference to Make in India) orders issued by
Ministry of Power vide Order No. P-45021/2/2017-PP (BE-il}-Part {4) Vol.} dated
19.07.2024 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 shail deemed to have

included Sefected Bidder and/ or TSP).
Also, to comply with Department of Expenditure, Ministry of Finance vide vide

Order OM No. F.7/10/2021-PPD (1) dated 23.02.2023, as amended from time to
time, regarding public procurement from a bidder of a country, which shares

land border with india;
to submit to Nodal Agency informatior in the prescribed format [To be devised
by Nodal Agency] for ensuring compliance to Article 4.1 i} above,

to comply with all its obligations undertaken in this Agreement.

4.2  Roles of the Nodal Agency in implementation of tha Project:

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

a.

b.

Cenitral Transmission Utility of India Limited 23

appeint an Independent Engineer within 90 days of the Effective Date

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

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

monitor the implementation of the Agreement and take appropriate action for
breach thereof including revocation of gyugfeRIipRs. cancellation of Agreement,

biacklisting etc. <
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4.5.1

4.6

4.6.1

Transmission Service Agreoment

provide all assistance to the Arbitrators as required for the performance of
their duties and responsibilities; and

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

e.

Time for Commencement and Compleation:

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

Agreement;

b. The COD of each Element of the Project shall occur no later than the Scheduled
COD or within such extended time to which the TSP shail be entitied under

Article 4.4 hereto.

Extension of time:

in the event that the TSP is unable to perform its obligations for the reasons solely
attributable to the Nodal Agency, the Scheduled COD shall be extended, by a ‘day to
day’ basls, subject to the provisions of Article 13,

in the event that an Element or the Project cannot be commissioned by its Scheduled
COD on account of any Force Majeure Event as per Article 11, the Scheduled COD shail
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’ Representstive
in order tc enable the Lenders to exercise right of substitution in accordance with
Articie 15.3 of this Agreement.

if the Parties have not agreed, within thirty (30} days after the affected Party’s
performance has ceased to be affected by the relevant circumstance, on how fong the
Scheduled COD should be deferred by, any Party may raise the Dispute to be resolved
in accordance with Article 16.

Metering Arrangements:

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

meter readings.

Interconnection Facilities:

Subject to the terms and conditions of this Agreement, the TSP shall be responsible
for connecting the Project with the interconnection point(s) specified in Schedule 1 of
this Agreement. The Interconnection Facilities shall be developed as per the scope of
work and responsibilities assigned in Schedule 1 of this Agreameat. The Nodal Agency
shall be responsible for coordinating to make availableg fﬁt’:’.”\, ecti

e ~=
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In ordei 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 Scheduie-1 of this Agreement
and in particular to connect it to the Interconnection Facilities as specified in this

4.6.2

Agreement,

25 Kumool I PS RE Transmissio
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ARTICLE: 5
5. CONSTRUCTION OF THE PROJECT

5.1 TSP’s Construction Responsibilities:

5.1.1 The TSP, at its own cost and expense, shail 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 shaii not be relieved from any of its
cbhigations under this Agreement or be entitled to any extensicn of time or any
compensation whatsoever by reason of the unsuitability of the Site or Transmission

Line routels).

5.1.3 The TSP shall be responsible for obtaining all Consents, Clearances and Permits related
but not limited to road / rail / river / canal / power line / crossings, Power and Telecom
Coordination Committee {PTCC}, defence, civil aviation, right of way / way-leaves and
environmental & forest clearances from relevant authorities required for developing,
financing, constructing, maintaining/ renewing all such Consents, Clearances and
Permits in order to carty out its obtigations under this Agreement in general and shall
furnish to the Nodal Agency such copy/ies of each Consents, Clearances and Permits,
on demand. Nodal Agency shall provide letters of recommendation to the concerned
indian Governmental Instrumentality, as may be raquested by the TSP from time to
time, for obtaining the Consents, Clearancas and Permits required for the Project.

5.1.4 The TSP shall be responsible for:
acquisition of fand for location specific substations, switching stations or HVDC
terminal or inverter stations. Also, the actual location of substations, switching
stations or HVDC terminal or inverter stations shall not be beyond 1 Km radius
of the location proposed by the BPC in the survey report;

a.

b. final selection of Site including its geo-technical investigation;

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

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

Central Transmission Utility of India Limited 26
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5.2.1

5.2.2

5.3

5.4

Transmission Servica Agresment

in case the Project involves any resettiement and rehabilitation, the resettlement and
rehabilitation package will be implemented by the State Government authorities, for
which the costs is 1o be borne by the TSP and no changes would be atlowed in the
Transtnission Charges on account of any variation in the resettlement and
rehabilitation cost. The TSP shall provide assistance on best endeavour basis, in
implementation of the resettlement and rehabilitation package, if execution of such
package is in the interest of expeditious implementation of the Project and is

beneficial to the Project affected persons.

Appeinting Contractors:

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

The appuointment of such Contractor(s) shall neither relieve the TSP of any of its
obligations under this Agreement nor make the Nodal Agency liable for the

performance of such Contractor(s}.

Monthly Progress Reporting:

The TSP shall provide to the CEA, Nodal Agency & Independent Engineer, on a monthiy
hasis, progress reports along with likely completion date of each Element with regard
to the Project and its execution {in accordance with prescribed form). The Nodal
Agency/ CEA shall monitor the development of the Project for its timely completion
for improving and augmenting the electricliy system as a part of its statutory

responsibiiity,

Quality of Workmanship:

The TSP shall ensure that the Project is designed, built and completed in 2 good
workmanship using sound engineering and construction practices, and using only
materials and equipiment that are new and manufactured as per the MQP and
following approved FQP for erection, testing & commissioning and complying with
Indian /international Standards such that, the useful life of the Project will be at least

thirty five (35} years from the COD of the Project.

The TSP shail ensure that all major substation equipment / component (e.g.
transformers, reactors, Clrcuit Breakers, instrument Transformers (IT), Surge Arresters
(SA), Protection relays, ciamps & connectors etc.), equipment in terminal stations of
HVDC installations including Thyristor/ IGBT valves, Converter Transformers,
smaothing reactors, Transformer bushings and wall bushings, GIS bus ducts, towers
and gantry structures and transmissfon towers or poies and line materials {conductors,
earthwire, OPGW, insulator, accessories for conductors, OPGW & earthwires,
hardware fittings for insulators, aviation lights etc), facilities and system shall be
designed, constructed and tested (Type test, Routine tests, Factory Acceptance Test
(FAT)) in accordance with relevant CEA Regulations and Indlan Standards. In case

;
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5.5.6

5.6

Trensraission Servize Agreement

Pregress Monitoring & Quality Assurance:

The Project Execution Plan submitted by the TSP in accordance with Article 3.1.3 ¢
shall comprise of detailed schedute of ail the equipments/items /materiais reguired
for the Project, right from procuremsnt of raw material till the dispaich 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.

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

is being executed.

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

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

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

in accordance with the Articie 5.4,

k) Progressin the activities specified in Condition Subsequent

¢} Verification of readiness of the elements including the statutory clearances &
completion of civil works, fixing of 2il compenents and finalisation of punch
points {if any} prior to charging of the elements

d} Progress of construction of substaticn and Transmission Lines

The progress shall be reviewad 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
resuit in delay in the timely completion of the Project. Based on the progress, Nodal
Agency and/ or CEA shall issue written instructions to the TSP to take corrective
measures, as may be prudent for the timely completion of the Project. in case of any
deficiency, the Nodal Agency would be at liberty to take action in accordance with the

procedure of this Agreement,

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 shail lead to a sequestration

of 10% of the Contract Performance Guarantee.

Site regulations and Construction Documents

The TSP shall abide by the Safety Rules and Procedul
this Agreement

e5 as mentioned in Schedule 3 of

Hhe
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The TSP shall retain at the Site and make avallable for inspaction at all reasonable
times, copies of the Consents, Clearances and Permits, construction drawings and

other documents related ta construction.

Supervision of work:

The TSP shall provide ail necessary superintendence for execution of the Project and
its supervisory personngl shall be available to provide full-time superintendence for
execution of the Project. The TSP shali provide skilled personnel who are experienced

in thelr respective fields,

Remedial Measures:

The TSP shall take all necessary actions for remedying the shortfall in achievement of
timely progress in execution of the Project, if any, as intimated by the independent
Engineer and/ or CEA and/ or the Nodal Agency. However, such intimation by the
independent Engineer and/ or CEA and/ or the Nodal Agency and the subsequent
effect of such remedial measures carried out by the TSP shall not relieve the TSP of its
obligations in the Agreement. Independent Engineer and/ or CEA and/ or the Nodal
Agency may carry out random inspections during the Project execution, as and when
deemed necassary by it. If the shortfails 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, int writing,
of at least seven (7] days, with a copy to CEA and the Lenders’ Representative in order
to enable the Lenders to exercise right of substitution in accordance with Article 15.3

of this Agreement.
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6.1

6.1.1

6.1.2

6.1.3

6.1.4

6.2

6.2.1

Transmission Service Agreament

ARTICLE: &6
CONNECTION AND COMMISSIONING OF THE PROJECT

Connection with the Inter-Connection Pacilities:

The TSP shall give the RLDC(s), CTU, / STU, as the case may be, and any other agencies
as required, at least sixty {60) days advance writien notice of the date on which it
intends to connect an Element of the Project, which date shall not be eariier than its
Scheduled COD or Schedule COD extended as per Article 4.4.1 & 4.4.2 of this
Agreement, unless mutually agreed to by Parties. Further, any preponing of COD of
any element prior to Scheduled COD must be approved by the Nodal Agency.

The RLDC / SLDC {as the case may be} or the CTU / STU (as the case may be}, for
reasonable cause, inciuding non-availability of Interconnection Facilities as per Article
4.2, can defer the connection for up te fifteen (15) days from the date notified by the
TSP pursuant to Article 6.1.1, if it notifies to the TSP in writing, before the date of
connection, of the reason for the deferral and when the connection is to be
rescheduled. However, no such deferment on one or more occasions would be for
more than an aggregate period of thirty {30) days. Further, the Scheduled COD would
be extended as required, for ali such deferments on “day to day” basis.

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

a. it has been compieted In accordance with this Agresment and the
Connection Agreement;

b. it meets the Grid Code, Central Electricity Authority (Technical
Standards for Connectivity to the Grid) Regulatlons, 2007 as amended
from time to time and all other indilan legal requirements, and

c. The TSP has obtained the approval in writing of the Electrical Inspector
cartifying that the Element is ready frem the point of view of safety of
supply and can be connected with the Interconnection Facilities.

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

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

they wish to examine the same.

Commercial Operation:

An Element of the Project shall be declared to have achieved COD twenty four {24

hours following the connection of the Element with the Interconnection Faciliti bS

pursuant to Article 6.1 or seven (7} days after the date on which it is degyg& AV
(J
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6.2.2

6.3

6.3.1

Transmission Service Agresment

T3P 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.

Once any Element of the Proiect has been declared to have achieved deemed COD as
per Article 6.2.1 above, such Element of the Project shall be deemed to have
Availability equal to the Target Availabiiity tili the actuai charging of the Element and
to this extent, TSP shall he eligible for the Monthly Transmission Charges applicable

for such Element.

Compensation for Direct Non Natural Force Majeure Event or Indirect Non Natural
Force Majeure Event or Natural Force Majeure Event {affecting the Nodal Agency)

if the TSP is otherwise ready to connect the Element(s) of the Project and has given
due notice, as per provisions of Article 6.1.1, to the concerned agencies of the date of
intention to connect the Element(s} of the Project, where such date is not before the
Scheduled COD, but is not able to connect the Element(s) of the Project by the said
date specified in the notice, due to Direct Non Natural Force Majeure Event or indirect
Non Natural Force Majeure Event or Natural Force Majeure Event affecting the Nodal
Agency, provided such Direct Non Natural Force Majsura Event or Indirect Non
Natural Force Majeure Event or Natural Force Majeure Event affecting the Nodal
Agency has cocntinued for a period of more than three {3) continuous or non-
continucus Months, the TSP shali, until the effects of the Direct Non Natural Force
Majeure Event or of Indirect Non Natural Force Majeure Event or Natural Force
Majeure Event affecting the Nodal Agency no longer prevent the TS? from connecting
the Element(s} of the Project, be deemed to have achieved COD relevant to that date
and to this extent, be deemed to have been providing Transmission Service with effect
from the date notified, and shail be treated as folfows:

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 excass of three (3} continuous or non-continuous
Months ir the manner provided in {c) helow.

a.

b. In case of delay due to Indirect Non Natural Force Majeure Event or Natural
Force Majeure Event affecting the Nodal Agency, TSP is entitied 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
ar non continuous Months in the manner provided in {c) below.

In case of delay due to Direct Non Natural Force Majeure Event or Indirect
Non Natural Force Majeure Event or Natural Force Majeure Event affecting
the Nodal Agency, the TSP is entitled for payments mentioned in {a) and
{b} above, after commencement of Transmission Service, in the form g
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increase in Transmission Charges. These amounts shall be paid from the
date, being the later of a) the date of cessation of such Indirect Mon Naturs!
Force Majeure Event or Natural Force Majeure Event affecting the Modal
Agency and b) the completion of sixty (60} days from the receipt of the
Financing Agreements by the Nodal Agency from the TSP,

Provided such increase in Transmission Charges shall be so as tc put the
TSP in the same economic position as the TSP wou ld have been in case the
TSP had been paid amounts mentioned in {a} and (b) above in a situation
where the Force Majeure Event had not occurred.

For the avoidance of doubt, it is clarified that the charges payable under this Article
§.3.1 chall be recovered as per Sharing Regulations.

6.4 Liguidated Damages for Defay in achieving €OD of Project:

5.4.1 I the TSP falls to achieve COD of any Element of the Project or the Project, by the
Element’s / Project’s Scheduled COD or such Scheduled COD as extended under
Articles 4.4.1 and 4.4.3, then the TSP shall pay to the Nodal Agency, a sum equivalent
to 3.33% of Monthly Transmission Charges applicable for the Element of the Praject
[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 Transmissicn Charges appiicable to
such Element / Project, as liquidated damages for such delay and not as penaity,
without prejudice to any rights of the Nodal Agency under the Agreement. 5

6.4.2 The TSP's maximum liability under this Article 6.4 shall be limited to the amount of
liguidated damages calculated in accordance with Article 6.4.1 for and up to six {6) I!

months of delay for the Element or the Project.

Provided that, in case of faifure of the TSP to achieve COD of the Element of the Project
aven after the expiry of six {(6) months from its Scheduled COD, the provisions of Article

13 shazii apply.

64.3 The TSP shall make payment to the Noda! 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 Project or from any other obligation and liabilities under the Agreement.

AT s

if the TSP fails to pay the amount of liguidated damages to the Nodal Agency within
the said period of ten {10) days, the Nodal Agency shall be entitled to recover the said
amount of the liquidated damages by invoking the Contract Performance Guarantee.
If the then existing Contract Performance Guarantee is for an amount which is less
than the amount of the liquidated damages payable by the TSP to the Nodal Agency
under this Article 6.3 and the TSP fails to make payment of the balance amount of the

'é}\

b

3
3

6.4.4

liquidated damages not covered by the Contract Performance Guaranteeégfﬁ@:
L . kY

Central Transmission Utifity of India Limited 32 Kfagerrl P X ran Limited
) d;?*-.r?:.y‘-‘,,g‘,y‘"




6.4.5
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651

6.5.2

Transmission Sarvice Agreement

halance amount shall be deducted from the Transmission Charges payable to the TSP,
The right of the Noda! Agency to encash the Contract Performance Guarantee is
without prejudice to the other rights of the Nodal Agency under this Agreement.

For avoidance of doubt, it is clarified that amount payable by TSP under this Article is
over and above the penalty payable by TSP under Article 5.5.6 of this Agreement.

Return of Contract Performance Guarantee

The Contract Performance Guarantee as submitted by TSP in accordance with Article
3.1.1 shall be released by the Nodal Agency within three {3) months from the £OD of
the Project. In the event of delay i achieving Scheduled COD of any of the Elements
by the TSP (otherwise than due to reasons as mentloned in Article 3.1.2 or Articie 11}
and consequent part invocation of the Contract Performance Guarantee by the Nodal
Agency, Nodal Agency shali release the Contract Performance Guarantee, if any
remaining unadjusted, after the satisfactory completion by the TSP of all the
requirements regarding achieving the Scheduled COD of the remaining Elements of
the Project. it is clarified that the Nodal Agency shall alsc return / reiease 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.82crore
{Rupees Eighty Two Crore Only), or {ii) termination of this Agreement by the Nodal

Agency as mentioned under Article 3.3.4 of this Agreement.

The release of the Contract Performance Guarantee shall be without prejudice to
ather rights of the Nodaf Agency under this Agraement.

Fre
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ARTICLE: 7
OPERATION AND MAINTENANCE OF THE PROJECT

Operation and Maintenance of the Project:
The TSP shall be responsible for ensuring that the Project is operated and maintained
in accordance with the regulations made by the Commission and CEA from time to

time and provisions of the Act.
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ARTICLE: 8
AVAILABILITY OF THE PROJECT

Calculation of Availability of the Project:
Calculation of Availabiiity for the Elements and for the Project, as the case may be,
shall be as per Appendix -1V to Central Electricity Reguilatory Commission {Terms and
Conditions of Tarlff) Regulations, 2024, as applicable on the Bid Deadline and as
appended in Schedule 6 of this Agreement.

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

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

If the availability of any Element or the Project is below the Target Avaifability, for six
consecutive months in a Contract Year, the DIC{s) or the Nodal Agency may fssue a
show cause notice to the TSP, asking them to show cause as to why the Transmission
Service Agreement be not terminated, and if no satisfactory cause is shown it may
terminate the Agreement. If the Nodal Agency is of the opinion that the transmission
system Is of critical importance, it may carry out or cause to carry the operation and
maintenance of transmission system at the risk and cost of TSP

g T
@{;‘“h s
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ARTICLE: S
8, INSURANCES

2.1 insurance:

The TSP shall effect and maintain or cause to be effected and maintained during the
Construction Period and the Operating Period, adequate Insurances against such risks,
with such deductibles including but not limited to any third party liability and
endorsernents and co-beneficiary/insured, as may be necessary under

a. any of the Financing Agreements,

b. the Laws, and

[ in accordance with Prudent Utility Practices.
The Insurances shall be taken effective frem a date prior to the date of the Financial

Closure tiil the Expiry Date.
8.2 Evidence of Insurance cover:

9.2.1 The TSP shall furnish to the Nodal Agency copies of certificates and policies of the
insurances, as and when the Nodal Agency may seek from the TSP as per the terms of

Article 8.1
9.3 Application of Insurance Proceeds:

9.3.1 Save as exprassiy provided in this Agreement, the policies of Insurances and the '
Financing Agreements, the proceeds of any insurance claim made due to loss or 5
damage to the Project or any part of the Project shall be first appiied to reinstatement, £

Hi

replacemant or renewal of such [oss or damage.

G.3.2 If a Natural Force Majeure Event renders the Project no ionger aconomically and ;
technically viable and the insurers under the Insurances make payment on & “total ;
loss” or equivalent basis, the portion of the proceeds of such Insurance availabie to
the TSP [after making admissible payments to the Lenders as per the Financing i
Agreements) shail be allocated only to the TSP. Nodal Agency and / or concerned
Designated ISTS Customers shall have no tlaim on such proceeds of the Insurance.

ST R T eT—

Subject to the requirements of the Lenders under the Financing Agreements, any
dispute or difference between the Parties as to whether the Project is no longer
economically and technically viable due to a Force Majeure Event or whether that
event was adequately covered in accordance with this Agreement by the insurances

shall be determined in accordance with Article 16.

9.3.3

9.4 Effect on liability of the Nodal Agency / Designated ISTS Cusiomers

9.4.1 The Nodal Agency and / or the Designateg.lhla Customers shall have no financial

obligations or liability whatsoever tow respect of this Article 9.
P fad W RELS L}
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ARTICLE: 10
BILLING AND PAYMENT OF TRANSMISSION CHARGES

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

Schedule 4 of this Agreement.

Caleulation of Monthly Transmission Charges:

The Monthly Transmission Charges for each Contract Year including Incentive &
Penaity payment shall be calculated in accordance with the provisions of Schedule 4

of this Agreement,
Rebate & Late Payment Surcharge:
The rebate and late payment surcharge shall be governed as per Sharing Regulations.

Disputed Bills, Defauit in payment by the Designated ISTS Customers & Annual

Reconciliation:
Any Disputed 3ili, Dafault in payment by the Designated iSTS Customers & Annual
Reconciflation shall be governed as per Sharing Regutations.

‘# "“’
iy ¥ 1%
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ARTICLE: 1%

11. FORCE MAJEURE

1.1
1111
11.2

11.2.2

11.2.2

113

Definitions

The following terms shall have the meanings given hereunder.

Affected Party

An Affected Party means any Party whose performance has been affected by an event
of Force Majeure.

Any event of Force Majeure shall be deemed to be an event of Force Majeure
affecting the TSP only if the Force Majeure event affects and results in, late delivery
of machinery and equipment for the Project or construction, completion,
commissioning of the Project by Scheduled CCD and/or operation thereafter;

Forca Majeure
A ‘Force Majeure’ means any event or circumstance or combination of events and
circumstances Including those stated beiow that wholly or partly prevents or
unavoidably delays an Affected Party in the performance of its obligations/ roles
under this Agreament, but only if and to the extent that such events or circumstances
are not within the reasonable control, directly or indirectly, of the Affacted Party and
could not have been avoided if the Affected Party had taken reasonabie care or

compiied with Prudent Utility Practices:

a. Natural Force Majeure Events:

act of God, including, but not limited to drought, fire and explosion {to the
extent originating from a source external to the Site], earthguake, volcanic
eruption, landslide, flood, cyclone, typhoon, tornado, or exceptionally
adverse weather conditions, which are in excess of the statistical measures

for the fast hundred (100} years; and

i. epidemic/ pandemic notified by indian Governmental Instrumentality.

b, Non-Natural Force Majeure Events:
i. Direct Non—Natural Force Majeure Events

« Nationalization or compuisory acquisition by any Indian Governmental
instrumentality of any material assets or rights of the Affected Party; or

s the unlawful, unreasonable or discriminatory revocation of, or refusal
to renew, any Consents, Clearances and Permits required by the
Affected Party to perform their obligations/ roles under the RFP Project
Documents or any unlawful, unreasonable or discriminatory refusal to
grant any other Consents, Clearances and Permits required for the
development/ operation of the Project, provided that a Competent
Court of Law declares the revocation or refusal to be unla fu
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unreasonable and discriminatory and strikes the same down; or

any other unlawful, unreasonabie 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
oe unlawful, unreasonable and discriminatory and strikes the same

down.

i Indirect Non - Natural Force Mazjeure Events

act of war {whether declared or undeciared), invasion, armed conflict
or act of foreign enemy, blockade, embargo, revolution, riot,
insurrection, terrorist or military action; or

* radioactive contamination or ionising radiation originating from a
seurce in India or resulting from any other Indirect Non Natural Force
Majeure Event mentioned above, excluding circumstances where the
source or cause of contamination or radiation is brought or has been
brought into or near the Site by the Affected Party or those employad
or engaged by the Affected Party; or

* industry-wide strikes and fabour disturbances, having a nationwide

impact in indis.

11.4 Force Majeure Exclusions

11.4.1 Force Majeure shall not include {i} any event or circumstance which is within the
reasonabie control of the Parties and (ii) the following conditions, except to the extent

that they are consequencas of an event of Forca Maieure:

Unavailability, late delivery, or changes in cost of the machinery, equipment,

a.
materials, spare parts etc. for the Project;
b. Delay in the performance of any Contractors or their agents;

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

d. Strikes or fabour disturbance at the facilities of the Affected Party;

Insufficiency of finances or funds or the Agreement becoming anerous to
perform; and
f. Non-performance caused by, or connected with, the Affected Party’s:

L negligent or intentional acts, errors or omissions;

iil. failure to comply with an Indian Law; or
iii.  breach of, or default under this Agreement or any Project Documents.

Any error or omission in the survey report provided by BPC during the bidding
process.

11.5 Notification of Force Majeure Event
11.5.1 The Affected Party shall give notice to the other Party of any event of Force

J—
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as scon as reasonably practicabie, but not later than seven (7) days after the date on
which such Party knew or should reasonably have known of the commencement of
thé event of Force Majeure. If an event of Force Majeure resuits in a breakdown of
communications rendering it unreascnable to give notice within the applicable time
limit specified herein, then the Party claiming Force Majeure shail give such notice as
soon as reasonably practicable after reinstatement of communications, but not later

than one (1) day after such reinstatement.

Provided that, such notice shall be a pre-condition to the Affected Party’s entitiement
to claim relief under this Agreement. Such notice shall include full particulars of the
event of Force Majeure, its effects on the Party claiming relief and the remediai
measures proposed. The Affected Party shall give the other Party vegular reports on
the progress of those remedial measures and such other information as the other
Party may reasonably request about the Force Majeure.

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/ reles under this
Agreement, as soon as practicable after becoming aware of each of these cessations.

Duty to perform and duty to mitigate

To the extent not prevented by a Force Majeure Event, the Affected Party shail
continue to perform its obligations/ roles as provided in this Agreement. The Affected
Party shalf use its reasonable efforts to mitigate the effact of any event of Force

Majeure as soan as practicable.

Available Relief for a Force Majeurs Event

Subject to this Article 11,

a} no Party shall be In breach of its obligaticns/ roles pursuant to this Agreement
to the extent that the performance of its obligations/ roies was prevented,
hindered or delayed due to a Force Majeure Event;

b) each Party shall be entitled to claim relief for a Force Majeure Event affecting

its performance in relation to its obligations/ roles under Articles 3.3.4, 4.4.2

and 6.3.1 of this Agreement.

For the aveidance 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—V to Central Electricity Regulatory

Commisslon {Terms and Conditions of Tariff} Regulations, 2024 as on Bid

Deadline. For the event(s) for which the Element(s} is/are deemed to be

available as per Appendix —IV to Central Electricity Regulatory Commission

(Terms and Conditions of Tariff) Regulations, 2024, then the Transmission

Charges, as applicable to such Element(s}, shali be payabie as per Schedule 4,

for the duration of such event(s).

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

e) For avoidance of doubt, the TSP acknowledges that for extension of Scheduled

<)
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COD a period up to one hundred eighty (180) days due to Force Majeure avent,
no compensation on the grounds such as interest cost, incident expenditure,
opportunity cost will be made tc the TSP. However, if Scheduled COD is
extended beyond a period of one hundred eighty {180} days due to Force
Majeure event, the TSP wili be aliowed to. recover the interest cost during
construction corresponding to the period exceeding one hundred eighty (180)
days by adjustment in the Transmission Charges in accordance with Schedule

8.

st t
N
Central Transmission Utility of India Limited

132




Trurar=Ha on Sapvles Agrdgmeril

ARTICLE: 12
iZ. 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 Deadiine
resulting into any additional recurring / non-recurring expenditure by the TSP or any
savings of the TSP:

the enactment, coming into effect, adoption, promulgation, amendment,
maodification or repeal {without re-enaciment or consoiidation) in india, of any
Law, including rules and regulations framed pursuant to such Law, subject to

the provisions under Article 12.1.2;

]

e a change in the interpretation or application of any Law by any indian
Governmental Instrumentality having the legal power to interpret or apply
such Law, or any Competent Court of Law;

the imposition of a requirement for obtaining any Consents, Ciearances and
Permits which was not required earlier;

a change in the terms and conditions prescribed for obtaining any Consents,
Clearances and Permits or the inclusion of any new terms or conditions for
obtaining such Consents, Clearances and Permits;

any change In the licensing regulations of the Commission, under which the
Transmission License for the Project was granted if made apolicabie by such

Commission {o the TSP;

+ change in wind zone; of

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

12.1.2 Notwithstanding anything contained in this Agreement, Change in Law shall not cover
any change:
a) Taxes on corporate income; and
withholding tax on income or dividends distributed to the shareholders of
the T5P.

b}

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 ¢ -

this Agreement
12.2.2 During the Operation Period:
During the operation period, If as 3 resuit of Change in Law, the TSP suffers
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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 Modai Agency and propose
amendments to this Agreement so as to piace the TSP in the same financial positiocn
as It would have enjoyed had there been no such Change in Law resulting in change in
tosts or revenue as aforesaid.

12.2.3 For any ciaims made under Articles 12.2.1 and 12.2.2 above, the TSP shall provide to
the Nodal Agency documentary proof of such increase / decrease in cost of the Project

/ revenue for establishing the impact of such Change in Law.

In cases where Change in Law results in decrease of cost and it comes to the notice of
Nodal Agency that TSP has not informed Nodai Agency about such decrease in cost,

Nodal Agency may initiate appropriate claim.

12.3 Noiification of Change in Law:

12.3.1 I the TSP is affected hy a Change in Law In accordance with Articie 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 notice 1o the Nodal Agancy even when it is
beneficially affected by a Change in Law.

12.3.3 Any notice served pursuant to Articles 12.3.1 and 12.3.2 shall previde, 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 {n accordance with this Agreement, the Bilis to be raised by the Nodai
Agency after such change in Transmission Charges shall appropriately reflect the

changed Monthly Transmission Charges.
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ARTICLE: 13

13. EVENTS OF DEFAULT AND TERMINATION

13.1 TSP’s Event of Default

The occurrence and continuation of any of the foliowing events shall constitute a TSP
Event of Default, unless any such TSP Event of Default occurs as a result of any non-
fulfiment of its obligations as prescribed under this Agreement by the Nodal Agency

or a Force Majeure Event:

£
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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;

The faifure to commissicn any Element of the Project by the date falling
six {6) months after its Scheduled COD unless extended by Nodal
Agency as per provisions of this Agreement;

If the TSP:

i. assigns, mortgages or charges or purports to assign, mortgage
or charge any of its assets or rights refated tc the Project in
contravantion of the provisions of this Agreemant; or

transfars or novates any of its obligations pursuant to this
Agreement, in a manner contrary to the provisions of this
Agreeament;

Except where such transfer is in pursuance cf a Law and

i. it does not affect tha ability of the transferee to perform, and
such transferee has the financiai and technical capability to
perform, its obligations under this Agreement;

is to a transferee who assumes such obligations under the
Project and this Agreement remains effective with respect to
the transferee;

iil. The TSP becomes voluntarily or involuntarily the subject of any
bankruptcy or insolvency or winding up proceedings and such
proceedings remain uncontested for a period of thirty (30) days;

or

against the T5P; or

EHw e
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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 zppointed to manage its affairs, pursuant

to Law,

Provided that a dissclution or liquidation of the TSP will not be &
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 Regulatorv Commission
{Procedure, terms and Conditions for grant of Transmission
License and other related matters) Reguiations, 2006 or as
amended from time to time; or

Failure on the part of the TSP to compiy with the provisions of Article
15.1 of this Agreement; or

£ the TSP repudiates this Agreement and does not rectify such breach
even within a period of thirty (30) days from a notice from the Nodal

Agency in this regard; or

after Commercial Operation Date of the Project, the T5P fails to achieve
monthly Target Availability of 98% for a period of six {8} consecutive
months or within a non-consecutive period of six (6} months within any
continuous aggregate period of eighteen{18) months except where the
Availability is affected by Force Majeure Events as per Articie 11; or

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

obligation; or

the TSP fails to complete / fuifil all the activities / conditions within the
specified period as per Article 3; or

except for the reasons solely attributabie to Nodal Agency, the TSP is in
material breach of any of its obligations under this Agreement and such

material breach is not rectified by the TSP within thirty (30} days of
receipt of notice in this regard from the Nodal Agency; or

k. the TSP fails to take the possession of the land required for location
specific substations, switching stations or HVDC terminal or inverter
stations and / or fails to pay the requisite price to the parties and / or
any State Government authority from whom the land is acquired,

within twelve (12} months from theg
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13.2 Termination Procedure for TSP Event of Defauit

a.

Upon the occurrence and continuance of any TSP's Event of Default under
Article 13.1 the Nodai 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 Prefiminary Terminaticn Notice™), which
shall specify in reasonable detail, the circumstances giving rise to such Nodal

Agency’s Preliminary Termination Notice.

Following the issue of a Nodal Agency’s Prefiminary Termination Notice, the
Consultation Period shall apply and would be for the Parties to discuss asto
what steps shall be taken with a view to mitigate the consequences of the
relevant Event of Default having regard to all the circumstances.

During the Consultation Period, the Parties 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 Consuitation Period, unless the Parties shall have
otherwise agreed to the contrary or the circumstances giving rise to Nodsi
Agency's Preliminary Termination Netice shail have ceased to exist or shall
have been remedied, this Agreement may be terminated by the Nodal
Agency by giving a Termination Notice to the TSP, In writing, of at least
seven {7) days, with a copy to CEA and the Lenders’ Representative in order
to enable the Lenders to exercise rignt of substitution in accordance with

Article 15.3 of this Agreement.

Further, the Nodal Agency may alsc initiate proceedings to blacklist the TSP
& its Affiliates from participation in any RFP issued by BPCs for a period of 5

years.

13.3 Procedure for Nodai Agency’s non-fulfilment of Role

a.

Central Transmission Utility of india Limited 46

Upon the Nodal Agency not being able to fulfi! its roie under Article 4.2, the
TSP may serve natice on the Nodal Agency, with a copy to CEA and the
Lenders’ Representative (a "TSP’s Preliminary Notice"), which notice shall
specify in reasonable detail the circumstances giving rise to such non-

fulfitment of role by the Nodal Agency.
Following the issue of a TSP’s Preliminary Notice, the Consultation Period
shall apply.

The Consultation Period would be for the Parties to discuss as 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

e
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d. During the Consuitation Period, both Parties shall, save as otherwise
provided in this Agreement, continue to perform their respective

obligations/ roles under this Agreement.

13.4 Termination due to Force Majeure

13.4.1 In case the Parties could not reach an agreement pursuant to Articles 3.3.4 and 4.4.2
of this Agreement and the Force Majeure Event or its effects continue to be present,
the Noda! Agency shall have the right to cause termination of the Agreement. In case
of such termination, the Contract Performance Guarantee shall be returned to the TSP

as per the provisions of Article 6.5.1.

13.4.2 in case of termination of this Agreement, the TSP shail provide to the Nodal Agency
the full names and addresses of its Contractors as weil as complete designs, design
drawings, manufacturing drawings, material specifications and technical information,
as required by the Nodal Agency within thirty (30) days of Termination Notice.

13.5 Termination or amendment due te non-requirement of any Element or Project during
construction
13.5.1 in case any Element or Project, which is under construction, is no longer required due
to any reason whatsoever, the Nodal Agency may issue a notice to this effect to the
TSP,
13.2.2 Nodal agency may also issue notice to the TSP szeking their response to the proposed
termination/ amendment {as the case may be) of the Agreement. The Nodal Agency

shall issue copy of such notice to Lenders. In the notice, Noda! Agency shail 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 cut any work an the
Element/ Project [as the case may be) that is no longer required after deiivery of the
notice.

13.5.4 After taking into account the comments of the TSP, the Noda! Agency may terminate
the Agreement or amend it if both Parties agree to the amendment.

13.6 Revocatlon of the Transmission License

13.6.1 The Commission may, as per the provisions of the Electricity Act, 2003, revoke the
Transmission License of the ISTS Licensee, Further, in such a case, the Agreement shall

be deemed to have been terminated,

13.7 Termination Payment

13.7.1 if Agreement is terminated on account of Force Majeure Events, non-requirement of
any Element or Project during Construction, Nodal Agency’s non-fulfilment of Role &
TSP’s Event of Default, the TSP shall be entitled for Termination Payment equivalent

to valuation of Project Assets, Upon payment, bpsency shall take aver the
Project Assets.
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ARTICLE: 14
14, LIABILITY AND !INDEMRNIFICATION

14.1 indemnity
14.1.1 The TSP shail indemnify, defend and hoid the Nodal Agency harmiess against:

{aj

(b)

any and all third party claims, actions, suits or proceedings against the Nedal
Agency for any loss of or damage to property of such third party, or death orinjury
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-fuifilment of statutory duty on the part of Nodal Agency; and

any and ali losses, damages, costs and expenses including legal costs, fines,
penaities and interest actually suffered or incurred by the Nodal Agency from

third party ¢laims arising by reason of:

a breach by the TSP of any of its obligations under this Agreement, (provided
that this Article 14 shalf not apply to such breaches by the TSP, for which
specific remadies have been provided for under this Agreement} except to
the extent that any such losses, damages, costs and expenses inciuding legai
costs, fines, penalties and interest (together to constitute “Indemnifiable
Lossas”) has arisen due to a negligent act or omissicn, breach of this
Agreement or non-fulfilment of statutory duty on the part of the Nodal

Agency, or
any of the representations and warranties of the TSP under this Agreement.

baing found o be inaccurate or untrue.

14.1.2 The Nodai Agency shall, in accordance with the Regulations framed by CERC in this
regard, indemnify, defend and hold the TSP harmiess against:

(@)

(b)

any and all 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 extent that any such claim, action, suit
or proceeding has arisen due to a negligent act or omission, breach of this
Agreement or breach of statutory duty on the part of the TSP, its Contractors,

servants or agents; and
any and ail losses, damages, costs and expenses including legal costs, fines,
nenalties and interest {‘Indemnifiable Losses’} actually suffered or incurred by the
TSP from third party claims arising by reason of:

. any material breach by the Nodal Agency of any of its roles vnder this

Agreement (provided that, this Article 14 shall not apply to such breaches
by the Nodal Agency, for which specific remedies have been provided for

under this Agreement), except to the exten} Qi pch Indemnifiable
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Agreement or breach of statutory duty on the part of the TSP, its

Contractors, servants or agents or
any of the representaticns and warranties of the Nodal Agency under this

Agreement being found to be inaccurate or untrue.

i4.2 Patent Indemnity:

14.2.1

14.2.2

{a}

(b}

{c}

(d)

{a}

Central Transwaission Utilily of India Limited

The TSP shall, subject to the Nodal Agency’s comgliance with Article 14.2.1 (b),
indemnify and hoid harmiess the Nodai Agency and its empioyees and officers
from and against any and all suits, actions or administrative proceedings,
claims, demands, losses, damages, costs, and expenses of whatsoever nature,
including attorney’s fees and expenses, which the Nodal Agency may suffer as
a result of any infringement or alleged infringement of any patent, utility
model, registered design, trademark, copyright or other intellectual property
right registered or otherwise existing at the date of the Agreement by reason

of the setting up of the Project by the TSP,

Such indemnity shall not cover any use of the Project or any part thereof other
than for the purpose indicated by or to be reasonably inferred from the
Agreement, any infringement resulting from the misuse of the Project or any
part thereof, or any products produced in association or combination with any
other equipment, plant or materials not supplied by the TSP, pursuant to the

Agreement.

i any proceedings are brought or any zlaim is made against the Nodal Agency
arising out of the matters referred to in Articie 14.2.1{a), the Nodaf Agency
shall promptly give the TSP 3 notice thereof, and the TSP shall at its own
expense take necessary steps and attend such proceedings or claim and any
negotiations for the settlement of any such proceedings or claim. The TSP shali
eromptly notify the Noda! Agency of all actions taken in such proceedings or

claims.

Iif 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 ciaim, then the Nodal Agency
shall be free to attend the same on their own behaif at the cost of the TSP.
Unless the TSP has so failed to notify the Nodal Agency within the twenty eight
{28} days period, the Nodal Agency shall make no admission that may be
prejudicial to the defence of any such proceedings or claims,

The Nodal Agency shall, at the TSP’s request, afford all 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 i
regard, subject to the TSP’s compliance with Article 14.2.2{b) shall inderps

Gk
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and hold harmiess the TSP and its emplovees, officers from and against any
and all suits, actions or administrative proceedings, claims, demands, losses,
damages, costs and expenses of whatsoever nature, including atterney’s fees
and expenses, which the TSP may suffer as a result of any infringement or
alleged infringement of any patent, utility mode|, registered design, trademark,
copyright or other intellactual property right registered or otherwise existing
at the date of the Agreement by reason of the setting up of the Project by the

TSP.

{b)  Hany proceedings are brought or any claim is made against the TSP arising out
of the matters referred to in Article 14.2.2 (a} the TSP shall promptly give the
Nodal Agency a notice thereof, and the Nodal Agency shall at its own expense
take necessary steps and attend such proceedings or claim and any
negotiations for the settlement of any such proceedings or claim. The Nodal
Agency shall promptly notify the TSP of ali actions taken In such proceedings

or claims,

{c} If the Nodal Agency fails to notify the TSP within twenty-eight (28} days after
receipt of such notice from the TSP under Article 14.2.2{b) above, that it
intends to attend any such proceedings or claim, then the TSP shall be free to
attend the same on its own behalf at the cost of the Nodal Agency. Unless the
Nodal Agency has so failed to notify the TSP within the twenty (28) days period,
the TSP shali make no admission that may be prejudicial to the defence of any

such proceedings or claim.

{d)  The TSP shall, at the Nodal Agency request, afford all avaiiable assistance to
the Nodal Agency in attending to such proceedings or claim, and shafl be
reimbursed by the Noda! Agency for aif reasonable expenses incurred in so

doing.
Monetary Limitatien of liability

A Party ("Indemnifying Party") shali be liable to indemnify the other Pasty
{"Indemnified Party"} under this Article 14 for any indemnity claims made in a Contract
Year only up to an amount of Rs. 5.47crore (Rupees Five Crore and Forty Seven Lakh

Onidy).

Procedure for claiming indemnity
Where the indemnified Party is entitled to indemnification from the Indemnifying
Party pursuant to Articles 14.1 or 14.2 the Indemnified Party shall promptly notify the
Indemnifying Party of such claim, proceeding, action or suit referred to in Articles 14.1
or 14,2 in respect of which It is entitled to be indemnified. Such notice shall be given
as soon as reasonably practicabie after the indemnified Party becomes aware of stich
claim, proceeding, action or suit. The Indemnifying Party shall be liable to settie the
indemnification claim within thirty {30) days of receipt of the above notice.

Provided however that, if:
(i} the Parties choose to contest, defend or litigate such claim, action, suit

proceedings in accordance with Article 14.4.3 below; and

5T
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(i) the claim amount is not required to be paid/deposited to such third party
pending the resolution of the Dispute,
the Indemniiying Party shali become liabie to pay the claim amount to the Indemnified
Party or to the third party, as the case may be, promptly following the resolution of
the Dispute, if such Dispute is not settied in favour of the Indemnified Party.

14.4.2 The Indemnified Party may contest, defend and litigate a claim, action, suit or
proceeding for which it is entitied 1o be indemnified under Articles 14.1 or 14.2 and
the Indemnifying Party shail reimburse t¢ the indemnified Party all reasonabie costs
and expenses incurred by the indemnified Party. However, such indemnified Party
shail not settle or compromise such claim, action, suit or proceedings without first
getting the consent of the indemnifying Party, which consent shail not be

unreasonably withheild or delayed.

14.4.3 An indemnifying Party may, at its own expense, assume control of the defence of any
procaedings brought against the Indemnified Party If it acknowledges its obligation to
indemnify such indemnified Party, gives such indemnified Party prompt notice of its
intention to assume control of the defence, and employs an independent legal counsel
at its own cost that Is reasonably satisfactory to the Indemnified Party.

14.5 Limitation on Liability
14.5.1 Except as expressly provided in this Agreemant, 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), shal! be fable or
responsible to the other Party or its Affiliates including its officars, directors, agents,
employees, successors, insurers or permitted assigns for incidental, indirect or
consegquential, punitive or exemplary damages, connected with or resuiting from
performance or non-performance of this Agreemment, or anything done in connection
herewith, including claims in the nature of fost 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 eguipment used therefore,
irrespective of whether such claims are based upen breach of warranty, tort (inciuding
negligence, whether of the Nodal Agency, the TSP or others}, strict fiability, contract,

breach of statutory duty, operation of law or otherwise.

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 also have no recourse against
any officer, director or shareholder of the Nodal Agency, or any Affiliate of the Nodal
Agency or any of its officers, directors or shareholders for such claims excluded under

this Article.

14.6 Duty to Mitigaze
The party entitled to the henefit of an indemnity under this Article 14 shall take all
reasonable measures to mitigate any loss or damage which has occurred. If the Pa

reduced.
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ARTICLE: 15
15, ASSIGNMENTS AND CHARGES

15,1 Assignments:

15.1.1 This Agreement shall be binding upon, and inure to the benefit of the Parties and
their respective successors and permitted assigns. This Agreement shall not be

assigned by any Party, except as provided in Article 15.3.

15.2 Permitted Charges:

15.2.1 Neither Party shali create or permit to subsist any encumbrance over all or any of its
rights and benefits under this Agreement.

15.2.2 However, the TSP may create any encumbrance over all or part of the receivables, or
the Project Assets of the Project in favour of the Llenders or the Lenders’
Representative on their behalf, as security for amounts payable under the Financing
Agreements and any other amounts agreed by the Parties.

Provided that:

the Lenders or the Lenders’ Reprasentative on their behalf shall have entered
into the Financing Agreements and agreed in writing to the provisions of this
Agreement; and

any encumbrance granted by the TSP in accordance with this Articie 15.2.2
shall contain provisions pursuant to which the ienders or tha lender’s
Representative on their behaif agrees unconditionaily with the TSP to release
from such encumbrances upon payment by the TSP to the Lenders of ail L
amounts due under the Financing Agreements.

if.

15.2.3 Article 15.2.1 does not apply to:

liens arising by operation of law {or by an agreement evidencing the samej in
the ordinary course of the TSP developing and operating the Project;

b. pledges of goods, the related documents of title and / or other related
documents, arising or created in the ordinary course of the TSP developing and

operating the Project; or

c. security arising out of retention of title provisions in relation to goods acquired
in the ordinary course of the TSP developing and operating the Project.

15.3 Substitution Rights of the Lenders

{
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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 defauli by the TSP in debt repayments or in the case of default
by the TSP as per Article 13 of this Agreement during the debt repayments, the
Commission may, on an application frem the Lenders, assign the Transmission License
to the nominee of the Lenders subject to the fulfilment of the qualification
requirements and provisions of the Central Electricity Regulatory Commission
{Procedure, terms and Conditions for grant of Transmission License and other related

matters} Regulations, 2006 and as amended from time to time,

o
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ARTICLE: 186
GOVERNING LAW AT DISPUTE RESCLUTION

Governing Law:
This Agreement shail be governed by and construed in accordance with the Laws of
India. Any legal proceedings in respect of any matters, claims or disputes under this
Agreement shall be under the jurisdiction of appropriate courts In Delhi.

Amicable Settlement:

16.2.1 Either Party fs entitled to raise any claim, dispute or difference of whatever nature

arising under, out of or in connection with this Agreement, including its existence or
validity or terminaticn or whether during the execution of the Project or after its
completion and whether prior to or after the abandonment of the Project or

tarmination or breach of the Agreemant by giving a written notice to the other Party,
which shall contain:

{i} adescription of the Dispute;
(i} the grounds for such Dispute; and

(i) all written material in support of its claim,

16.2.2 The other Party shall, within thirty {(30) days of issue of notice issued under Article

18.2.1, furnish:
{i) counter-claim and defences, if any, regarding the Dispute; and

{ii) all written material in support of its defences and counter-claim.

16.2.3 Within thirty (30} days of issue of notice by the Party pursuant to Article 16.2.1, if the

i6.3

164

other Party does not furnish any counter ciaim or defense under Article 16.2.2, or
thirty (30} days from the date of furnishing counter claims or defence by the other
Party, both the Parties to the Dispute shall meet to settle such Dispute amicably. if
the Parties fail to resolve the Dispute amicably within thirty (30) days from the later
of the dates menticned in this Article 16.2.3, the Dispute shal! be referred for dispute

resglution in accordance with Article 16.3.

Dispute Resolutlon:

All Disputes shall be adjudicated by the Commission.
Parties to Performn Obligations:

Notwithstanding the existence of any Dispute and difference referred to the
Commission as provided in Article 16.3 and save as the Commission may otherwise

=3 i
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ARTICLE: 17
17. REPRESENTATION AND WARRANTIES
17.1 Representation and warranties of the Nodal Agency

17.1.1 The Nodal Agency hereby represents and warrants to and agrees with the TSP as
follows and acknowledges and confirms that the TSP is relying on such representations
and warranties in connection with the transactions described in this Agreement:

it has all requisite powers and authority to execute and consummate this

a.
Agreement;

b. This Agreement is enforceable against the Nodal Agency in accordance with its
terms;

c. The consummation of the transactions contemplated by this Agreement on the

part of Nodal Agency will not viciate any provision of nor constitute a default
under, nor give rise to a power to cancel any charter, mortgage, deed of trust or
lien, iease, agreement, license, permit, evidence of indebtedness, restriction, or
other contract to which the Nodal Agency is 2 Party or to which the Nodal Agency
is bound, which violation, default or power has not been waived;

17.2 Representation and Warranties of the TSP:

17.2.1 The TSP hereby represents and warrants to and agrees with the Noda! Agency as
foilows and acknowledges and confirms that the Nodal Agency is relying on such
representations and warranties in connection with the transactions described in this

Agreement:
a. it has all requisite powers and has been duly authorized to execute and
consiimmate this Agreement; ‘

b.  This Agreement is enforceable against It, In accordance with its terms;

The consummation of the transactions contemplated by this Agreement on the
part of the TSP will not violate any provision of nor constitute a default under,
nor give rise to a power to cance! 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, default or power has not been walved;

d.  The TSP is not insolvent and no insoivency proceedings have been instituted,
nor threatened or pending by or against the TSP;

There are no actions, suits, claims, proceedings or investigations pending o .
to the best of the TSP's knowledge, threatened in writing against the TSt8
law, in equity, or otherwise, and whether civil or criminal in nature, be

and there are no outstanding judgments, decrees or orders of any such co\#

commission, arbitrator or governmental agencies, or guthorities, whid
Kurncot 11T PS'RE Transmissjgh:
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Transmission Scrvice Agreement
materiaily adversely affect its ability to execute the Project or to comply with
its obligaticns 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.

- o e 18
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ARTICLE: 18
INDEPENDENT ENGINEER

Appointment of Independent Engineer

The Nodal Agency shall appoint an agency/ company as Independent Engineer as per
framewaork provided in the Guidelines for Encouraging Competition in Development

of Transmission Projects for selection of independent Engineer.

Roles and functions of Independent Engineer

The role and functions of the Independent Engineer shall include the following:
a. Progress Monitoring as required under this Agreemant;

b. Ensuring Quality as required under this Agreement;

determining, as required under the Agreemant, the costs of any works or services

c.
and/or their reasonableness during constructicn phase;

d. determining, as required under the Agreement, the period or any extension
thereof, for performing any duty or obligatien during construction phase;
determining, as required under the Agreement, the valuation of the Project
Assets,

f.  Assisting the Parties in resolution of Disputes and

g Undertaking all other dutles and functions in accordance with the Agreement.

Rermnuneration of indapendent Engineer

The fee and charges of the independent Engineer shall be paid by the Nodai Agency
as per terms & conditions of appointment.

Termination of appeintment

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.

If the TSP has reason to believe that the Independent Engineer is not discharging its
duties and functions in a fair, efficient and diligent manner, it may make a written
representation to the Nodal Agency and seek termination of the appointment of the
Independent Engineer. Upon receipt of such representation, the Nodal Agency shall
hold a tripartite meeting with the TSP and Independent Engineer for an amicable
resolution, and the decision of Nodal agency is final. In the event that the appointment
of the Independent Engineer is terminated hereunder, the Nodal Agency shall appoint

forthwith another independent Engineer. A
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i8.5 Authorised signatories

The Nodal Agency shall require the independent Engineer to designate and notify to
the Nodal Agency up to 2 (two) persans employed in its firm to sign for and on behalf
of the independent Engineer, and any communication or document raquired to be
signed by the Independent Engineer shall be valid and effective oniy if signed by any
of the designated persons; provided that the independent Engineer may, by notice in
writing, substitute any of the designated persons by any of its employees.

N
e
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ARTICLE: 19

19. MISCELLANEOUS PROVISIONS

19.1 Equity Lock-in Commitment:

19.1.1 The aggregate equity share holding of the Selected Bidder in the issued and paid

19.1.2

19.1.3

19.14

up equity share capital of KURMOOL il PS RE TRAMSMISSION LIMITED shall
not be less thar Fifty one percent {S1%) 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 te hold equity of at least twenty six percent {26%}
upto a period of one (1) year after COD of the Project and any Member of such
Bidding Consortium shall be aflowed to divest its eguity as long as the other
remaining Members {which shall always include the Lead Member) hold the

minimum equity specified above.

I equity is held by the Affiliates, Parent Company or Ultimate Parent Company of
the Selected Biddear, then, subject to the second proviso to Article 19.1.1, such
Affiliate, Parent Company or Ultimate Parent Company shall be eligible to transfer
its shareholding in KURNCOL Ml PS RE 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 Parent Company, is likely to cease to meet the criteria to qualify as ar:
Affiliate / Parent Company / Uitimate Parent Company, the shares heid 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 KURNOOL ! PS RE
TRANSMISSION LIMITED by any of the entities referred to in Article 19.1.1 and
19.1.2 above, shall be after prior written intimation to the Nodal Agency.

For computation of effective Equity holding, the Equity holding of the Selected
Bidder or its Ultimate Parent Company in such Affiliate(s) or Parent Company and
the equity holding of such Affiliate(s) or Ultimate Parent Company in KURNOOL it
PS RE TRANSMISSION LIMITED shall be computed in accordance with the exampie

given below:
If the Parent Company or the Ultimate Parent Company of the Selected Bidder A

directly holds thirty percent {30%) of the equity in KURNQOL fl PS RE
TRANSMISSION LIMITED, then holding of Selected Bidder A in KURNOOL [t PS RE

TRANSMISSION LIMITED shall be thirty percent {30%);

If Selected Bidder A holds thirty percent (30%) equity of the Affiliate and the
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LIMITED, then, for the purposes of ascertaining the minimum equity/eauity lock-
in requirements specified above, the effective holding of Bidder A in KURNOOL fif
PS RE TRANSMISSION UIMITED shiall be fiftean percent (15%), {i.e:, 30% x 50%)

15.1.5 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 shali be responsible to report to Nodai Agency, within thirty {(30) days from
the occurrence of any event that would result in any change in its equity holding
structure from that which existed as on the date of signing of the Share Purchase
Agreement. In such cases, the Nodal Agency would reserve the right to ascertain the
equity holding structure and to call for all such required documents / information /

clarifications as may be required.
1.2 Commitment of maintaining Qualification Requirement

19.2.1 The Selected Bidder wiil be required to continue to maintain compliance with the
Qualification Requirements, as stipulated in RFP Document, till the COD of the Project.

Where the Technically Evaluated Entity and/or the Financially Evaluated Entity is not
the Bidding Company or a Member in a Bidding Consortium, as the case may be, the
Bidding Company or Member shall continue to be an Affiliate of the Technically
Evaluated Entity arifor Financiaily Evaluated Entity till the COD of the Project.

19.2.2 Failure to comply with the aforesaid provisions shal! be dealt in the same manner as
TSP’s Event of Default as under Article 13 of this Agreement,

18.3 Language:

19.3.1 All agreements, correspondence and communications between the Parties relating to
this Agreement and all other documentation to be prepared and supplied under the
Agreement shall be written in English, and the Agreement sha!l be construed and

interpreted in accordance with English language.

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
agreemeats, correspondence, communications or documents shall prevail in matters

of interpretation.

19.4 Affirmation
The TSP and the Nodal Agency, each affirm that:
a. neither It nor its respective directors, employees, or agents has pald or
undertaken to pay or shall in the future pay any unlawful commission, bribe,
pay-off or kick-back; and

b. it has not in any other manner paid any sums, whether i Indian currency or
foreign currency and whether in India or abroad to the other Party to procure
this Agreement, and the TSP and the Nodal Agency hereby undertake not to
engage in any similar acts during the Term of Agreement.

E‘ﬂ; - ,“;
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18.7

19.8

i9.8.1

i5.8.2

19.9

19.9.3

19.9.2

19.9.3

19.10

Transmission Service Agreement

Severability

The invalidity or enforceability, for any reason, of any part of this Agreement shall not
prejudice or affect the validity or enforceability of the remainder of this Agreement,
unless the part held invalid or unenforceable is fundamental to this Agreement.

Counterparts

This Agreement may be executed in one or more counterparts, each of which shall be
deemed an original and all of which collectively shall be deemed one and the same

Agreement.

Breach of Obligations/ Roles

The Parties acknowledge that a breach of any of the obligations/ roles contained
herein would result in injuries. The Parties further acknowledge that the amount of
the liquidated damages or the method of calculating the liquidated damages specified
in this Agreement is a genuine and reasonable pre-estimate of the damages that may
be suffered by the non-defaulting Party in each case specified under this Agreement

Restriction of Shareholders / Owners Liabiiity

Parties expressly agree and ackncwiedge that none of the shareholders of the Parties
hereto shail be liable to the other Parties for any of the contractual obligations of the

concerned Party under this Agreement.

Further, the financiai liabilities of the shareholder{s} of each Party to this Agreement
shall be restricted to the extent provided in the Indian Companies Act, 1956 /

Companies Act, 2013 (as the case may be}.

Taxes and Duties:

The TSP shall bear and promptly pay all statutory taxes, duties, levies and cess,
assessed/levied on the TSP, its Contractors or their employees that are required to be
paid by the TSP as per the Law in relation to the execution of the Project and for

providing Transmission Service as per the terms of this Agreement.

The Nodal Agency shall be indemnified and heid 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, fevies, cess
whatscever for discharging any obligation of the TSP by the Nodal Agency on behalf
of TSP or its personnel, provided the TSP has consented in writing to the Nodal Agency

for such work, for which consent shall not be unreasonably withheid.

Ko Consequential or Indirect Losses
The Hability of the TSP shall be limited to that explicitly provided in this Agreement.

g T
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Provided that, notwithstanding anything contained in this Agreement, under no event
shail the Nodal Agency or the TSP claim from one another any indirect or

consequential losses or damages.

19.11 Discretion:

Except where this Agreement expressly reguires Party to act fairly or reasonably, a
Party may exercise any discretion given to it under this Agreement in any way it deems

fit.

19.12 Confidentiality

19.12.1 The Parties undertake to hold in confidence this Agreement and RFP Project
Documents and not to disclose the terms and conditions of the fransaction

contempiated hereby to third parties, except:
a) to their professional advisors;

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

their activities; or
¢} disclosures required under Law,

without the prior written consent of the other Parties.

Provided that, the TSP agrees and acknowfedges that the Noda! Agency, may, at any
time, disclose the terms and conditions of the Agreement and the RFP Project
Documents to any person, to the axtent stipulated under the Law snd the

Competitive Bidding Guidelines.

19.13 Order of priority in application:

Save as provided in Article 2.5, in case of inconsistencies between the terms and
conditions stipulated in Transmission License issued by the Commission to the 1SP,
agreementi{s} executed between the Parties, applicable Law including rules and
regufations framed thereunder, the order of priority as between them shall be the

order in which they are piaced below:

* terms and conditions of Transmission License;
» applicable Law, rules and regulations framed thereunder;

v this Agreement;
o Agreement({s}, if any, under Sharing Regulations.

19.14 Independent Entity:

19.14.1 The TSP shall be an independent entity performing its obligations pursuant to the
Agreement.

19.14.2 Subject to the provisions of the Agreement, the TSP shali be solely responsible for the

Central Transmission Utility of Tndia Limited
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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 refationship 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.

Waiver:

No waiver by either Party of any defauit or breach by the other Party in the
performance of any of the provisions of this Agreement shall be effective unfess in
writing duly executed by an authorised representative of such Party.

Neither the faiiure by either Party to insist on any occasion upon the performance of
the terms, conditions and provisions of this Agreement ror 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 shali remain in full force and effect.

Relaticnship of the Parties:

This Agreament 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 parthership obligation or liability upon efther Party and neither Party
shall have any right, power or authority to enter into any agreement or undertaking
for, or act on behalf of, or to act as or be an agent or representative of, or to otherwise

bind, the other Party.

Entirety:

This Agreement along with its sections, schedules and appendices is intended by the
Parties as the final expression of their agreement and is intended also as a complete
and exclusive statement of the terms of their agreement.

Except as provided in this Agreement, all prior written or oral understandings, offers
or other communications of every kind pertaining to this Agreement or the provision
of Transmission Service under this Agreement to the Nodal Agency by the TSP shall

stand superseded and abrogated.

Notices:

All notices or other communications which are required to be given under this
Agreement shall be in writing and in the English language
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s must be delivered personally or by

19.19.2 If to the TSP, ail notices o7 communication
e duly acknowledged to the addressee

registerad post or facsimile or any other mod

below: . Comaiti iz _ j Zasslntst
ot Gl (aypos b 6L Tdipguarn ¢RI C i ronat 10N OF Lall
Address : . A P, R peRTTED
Frod N ” ; e " )
Attention o 4 Sangam™l facdE ) co T Qe , Wo- $-5-8/an 3358
Guorgaon 41269, : 2
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all notices or communications must be delivered personally of Gy 49y %93

15.19.3 if to the Ncdal Agency,
ode duly acknowledged to the addresses |

by registered post of facsimile or any other m
helow:
{i} Central Transmission Utility of India Limited (Nodal Agency)

- 5th to 10th Floor, IRCON international Tower,

Address
Tower no-1, Plot nic -16, Sector-32, Gurugram,
Haryana :122003

Attention : Ramachandra, Sr GM

Email : ramachand@powergrid.in

Fax. No. :

Telephone No. : 8910378128

19.19.4 All notices or communications given by facsirnite shall be confirmed by sending a copy
of the same via post office in an envelope properly addressed to the appropriate Party
for delivery by registered mail. All notices shall he deemed validly delivered upon
receipt evidenced by an acknowledgement of the recipient, unless the Party delivering
the notice can prove in case of delivery through the registered post that the recipient
rafused to acknowledge the receipt of the notice despite efforts of the postal

authorities.

least fifteen (15) days to the other Party change the

19,19.5 Any Party may by notice of at
h such notices and communications to it are to be :

address and/or addresses to whic
defivered or mailed.

18.20 Fraudulent and Corrupt Practices

19.20.1 The TSP and its respective officers, employees, agents and advisers shafl observe the
highest standard of ethics during the subsistence of this Agreement. Notwithstanding
anything to the contrary contained in the Agreement, the Nodal Agency may
terminate the Agreement without being liable in any manner whatsoever to the TSP,
if it determines that the TSP has, directly or indirectly or through an agent, engaged in
corrupt practice, fraudulent practice, coercive practice, undesirable practice or
restrictive practice in the Bid process. In such an event, the Nodal Agency shall forfeit
the Contract Performance Guarantee of the TSP, without prejudice to any other right
or remedy that may be available to the Nodal Agency hereunder or subsistence

!
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15.20.2

19.20.3
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otherviise,

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,
ifa TSP is found by the Nodal Agency to have directly or indirectly or through an agent,
engaged or indulged in any corrupt practice, fraudulent practice, coercive practice,
undesirable practice or restrictive practice during the Bid process, or after the Issue of
Letter of Intent (hereinafter referred to as Lol) or after the execution of the
agreement(s) required under Sharing Regulations, the Nodal Agency may terminate
the Agreement without being liable in any manner whatsoever to the TSP. Further,
the TSP & its Affiliates shall not be eligible to participate in any tender or RFP issued
by any BPC for an indefinite period from the date such TSP is found by the Nodal
Agency to have directly or indirectly or through an agent, engaged or indulged in any
corrupt practice, fraudulent practice, coercive practice, undesirable practice or

restrictive practices, as the case may be.

For the purposes of this Clause 19.20, the foliowing terms shall have the meaning
hereinafter respectively assigned to them:

(a) “corrupt practice” means (i) the offering, giving, receiving, or soliciting, directly or
indirectly, of anything of value to influence the actions of any person connected with
the Bid process (for avoidance of doubt, offering of emgloyrent to or employing or
engaging in any manner whatsoever, directly or indirectly, any official of the BPC who
is or has been associated or dealt in any manner, directly or indirectly with the 8id
process or the Lol or has dealt with matters concerning the RFP Project Documents or
arising there from, before or after the execution thereof, at any time prior to the
expiry of one year from the date such official resigns or retires from or otherwise
ceases to be in the service of the BPC, shali be deemed to constitute influencing the
actions of a person connected with the Bid Process); or {ii} engaging in any manner
whatsoever, whether during the Bid Process or after the issue of the Lol or after the
execution of the RFP Project Documients, as the case may be, any person in raspect 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 technica! adviser of the BPC in relation to any

tnatter concerning the Project;

{b)“frauduient practice” means a misrepresentation or omission of facts or
suppression of facts or disclosure of incomplete facts, in order to influence the Bid

process;

(c) "coercive practice” means impairing or harming, or threatening to impair or harm,
directly or indirectly, any person or property to influence any person’s participation or

action in the Bid process;

{d) “undesirable practice” means (i} establishing contact with any person connected
with or employed or engaged by the BPC with the objective of canvassing, lobbying or
in any manner influencing or attempting to influence the Bid process; or (i) having a

Conflict of Interest; and

65 Kurnool IITPSRE T issi
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(e} "restrictive practice” means forming a cartel or arriving at any understanding or
arrangement among Bidders with the objective of restricting or manipulating a full

and fair competition in the Bid process;

Compliance with Law:
Despite anything contained in this Agreement but without prejudice to Article 12, if

any provision of this Agreement shail 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 zxtent
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 Bf
EXECUTED BY THEIR DULY AUTHORISED REPRESENTATIVES AS OF THE DATE AND
PLACE SET fORTH ABOVE.

1, For and on behalf of TSP

P

[Signature, Name, Designation and Address]

LI AP

2 For and on behaif of Central Transmission Utility of
india iimited (Nodal Agency)
KAMAL KUMAR JAIN
ANAL b
— ~ e wm%ﬁnrmmumwn
SART SR T e e R g b e

N i . 12, Gursgrame T
[Signature, Name, Designation anguidleip st v petta s, 5

WITNESSES:

L For and on behalf of
:BPC

---------------------------------

{Signature]

---------------------------------------------------------------

[Insert, Name, Designation and Address of the Witness]

2 For and on behalf of

: Nodal Agency W

[Signature]

et MOHhra, i, 10D

[insert Name, Designation and Addd#dss of the Witness]
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Schedule: 1
Project Description and Scope of Project

Kurnool-ill 765/400/220 kv PS is under implementation by POWERGRID through RTM route
and is expected to be completed by November 2024. Further, for optimal utilisation of the
pooling station, space provision for integration of additional 4.5 GW has been kept at Kurnool-
iil. The broad scheme which Is under implementation is as betow:

o  Establishment of 765/400/220 kV 3x1500 MVA, 9x500 MVA Kurnool-lil PS

e Kurnogl-lll PS — Kurnool{new) 765 kV D/C line
e Kurnool-lit PS — Mahashwaram [PG) 765 kV D/C line

Connectivity of about 2320 MW {1720 MW at 220 kV level and 600 MW at 400 kV level) have
already been granted at Kurnookill PS with the above under implementation transmission

system.

Further, CTU has received additional connectivity applications from various RE developers
seeking connectivity at Kurnool-iil PS. Therefore, for grant of connectivity for additional RE
generation projects, expansion of Kurnool-Hi PS and further transmission lines for evacuation
of power from Kurnool-lll PS was deliberated in various CMETS-SR meetings as per the
requirements. The details of total system strengthening required is given below:

¢ Augmentation of transformation capacity by 4x1500 MVA, 765/400 KV ICTs at

Kurnool-Il PS
*  Kurnool-il} PS — Chilakaluripeta 765 kV D/C line {about 260 km) with 240 MVAr

switchable line reactors at both ends
The Connectivity have been granted for 600 MW to M/s Adani Renewable Energy Forty Two
Ltd. for its PSP generation project at 400 kV levei with aliocation of Z Nos. of 400 kV line bays
{under ISTS scope) for termination of dedicated transmission iine. Similarly, Connectivity have
been granted for 3500 MW (800 MW and 3x900 MW) to M/s Indosol Solar Pvt. Ltd. for its
Solar Power Park at 400 kV level with ailocation of 4 Nos. of 400 kv line bays {under iSTS
scope) for termination of dedicated transmission lines. Similarly, Connectivity have been
agreed for grant for 1250 MW to M/s Adani Renewable Energy Fifty One Ltd. for its PSP
generation project at 400 kV level with allocation of 2 Nes. of 400 kV line bays (under ISTS
scope) for termination of dedicated transmission line. Accardingly, total 8 Nos. of 400 kV line
bays are also required to be developed under ISTS for termination of dedicated transmission

lines from the above generation projects.

The transmission scheme was discussed in the 231, 26t 28t and 29 CMETS-5R held on
29.09.2023, 09.12.2023, 258.02.2024 and 28.03.2024 respectively in a progressive manner as
per the receipt of applications. The transmission scheme was aiso discussed in the 515 SRPC

meeting held on 15.05.2024.

The National Committee on Transmission, in its 20% meeting held on 25.06.2024 has
recommended the impiementation of the subject transmission scheme through TBCB route.

Ministry of Power vide Gazette notification dated 21.08.2024 has appointed PFC Consulting
Limited as BPC for bidding of the subject transmission scheme through TBCB route.

>
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1. Detailed Scape of Work
A. Transmission system strangthening at Kurnooi-li PS for integration of additional RE

generation projects
[Packnge | S.No, | Scope of the Transriision Scheme [Scheduled COD ﬁ-omi
n_gs | Effective Dute
i Augmentation of transformation capacity of 3x1500 MVA,
765/400 kV ICTs at Kurmool-lil PS
2 3x1500 MVA, 765/400 kV ICT
s 765 kVICT bay-3 Nos.
o 400 kV iCT bay — 3 Nos.
o 400 kY Bus Sactionaliser — 1 Set
A 2. Kurnool-lil PS — Chilzkaluripeta 765 kV D/c line with 240 MVAr 24 months
switchabie line reactors at both ends (27.03.2027)
= 765 kV line hays - 2 nos. (at Kurnoal-lil PS)
e 765 kV iine bays — 2 nos, (at Chilakaluripeta)
o 765 kV, 240 MVAr SLR at Kurnool-Ill PS — 2 nos. {6x80
MVAr units)
e 785 kv, 240 MVAr SLR at Chilakaluripeta — 2 nos. {6x30 MVAr
units)
1. 2 nos. of 400 kV line bays at Kurncol-lit PS for termination of] 30.06.26
dedicated transmission fine of M,’s Adani Renewabie Energy
Forty Two Ltd. ‘
e 400 kV line bays - 2 Nos. !

4 rios. of 400 kV iine bay at Kurnool-ill PS for termination of]
dedicated transmission lines of M/s indosol! Solar Pvt. Ltd.

X}

2 Mus.- 24 months
{27.03.2027)

B s 400 kV line bays — 4 Nos.
2 Nos.- 31.03.2027 !
3. 2 nos. of 400 RV line bays at Kurnool-lll PS for termination of
dedicated transmission fine of M/s Adani Renewable Energy 31.12.27
Fifty One Ltd.
* 400 k¥ line bays — 2 Nos.
Augmentation of 1x1500 MVA 765/400 kV ICT (7% at Kurnool-
IpPs 24 months
(27.03.2027)

C +  Dx1500 MVA, 765/400 kv ICT
s 765 kY ICT bay — 1 Nos.
& 400 k¥ ICT bay — 1 Nos.

POWERGRID shali provide space for Iimplementation of above system

strengthening works at Kurnool-lil PS
POWERGRID shall provide space for 2 nos. of 765 kV line bays at Chilakaluripeta

765/400 kV S/s for termination of Kurnool-lll PS - Chilakaluripeta 765 kV D//c line

‘g'-ﬁ.:’*- ; --. #hi ' s
e - J____
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Al.o

A20

A30

A4.0

A5.0

A6.0

Transmission Seridice Aghesmont
SPECHIC TECHMICAL REQUIREMENTS FOR TRAMSMISSION LINE

The design, routing and construction of transmission lines shall be in accardance 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/
Guidelines as amended up to date and MoP guidelines, as applicable, shafl also be
followed,

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:

Steel section of grade E 250 and/or grade E 350 as per IS 2062, only are permitted
for use in towers, extensions, gantry structures and stub setting templates. For
towers in snowhound areas, steel sestions shall conform to Grade-C of [$-2062.

b}  Towers shali be designed as per 1S-802:2015, however the drag coefficient of the
tower shali be as follows: -

a)

| 30%&&“‘: Ratiz

L __w_:.wu.f..m___. t
Up to 0.05 i
e e p———i s I erriend]
) S S _ 34 ]

_ 4.2 m 29

g3 . B 1.5

ne ] 23
5 0.5 and above ; 2.0 ;

Transmission Senvice Provider {(T5P) shall adept any additiona! loading/ design criteria
for ensuring reliability of the line, if s¢ desired and for deemed nacessary,

Transmission line shall be designed considering wind zones as specified in wind map
given in National Building Code 20186, Vol.1. The developer shall alsc make his own
assessment of lacal wind conditions and frequent occurrences of High Intensity Winds
{HIW) due to thunderstorms, dust storms, downburst etc. along the line route and
wherever required, higher wind zone than that given in wind map shall be considered
for tower design for ensuring reliability of line. Further, for transmission line sections
passing within a distance of 50 km from the boundary of two wind zones, higher of the
two wind zones shall be considered for design of towers located in such sections.

Selection of relfability level for design of tower shali be as per CEA Regulation {Technical
Standards for Construction of Electrical Plants and Electric Lines} Regulations 2022, as

amended from time to time.

A} Under crossing of the existing transmission line of same Voltage shall not be
aliowed. In the case where it is inevitable to under-cross the existing transmission
line then TSP shall seek prior approval from Chief Electrical inspector, CEA with
detailed study ensuring that all statutory electrical clearances and Electric Field limit
of 10 kV/m at 1 m and 1.8 m from ground level is not violated.

B) For power line crossing of 400 kV or above voltage level, large angle and dead end
Fo S
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Transimission Service Agresment

towers {i.e. D/DD/QD) shall be used on either side of power line crossing.

For power line crossing of 132 k¥ and 220 k¥ {or 230 kV} voltage ievel, 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

reguirement.

For power line crossing of 66 kV and beiow voltage levei, suspension/tension towers
shall be provided on either side of power lina crossing depending upon the merit of

the prevailing site condition and line deviation requirement.

1 For crossing of railways, national highways and state highways, the rules/
regulations of approgriate authorities shall be followed,

The relevant conductor configuration shall be as follows: -
i Kurnool-il! P§ ~ Chilakaluripeta 765 kV D/C lina
Type of conductor: ACSR / AAAC / ALS9

Basic Parameters:

Transmission
line

ACSR
Lonductor
sypecified

Equivalant AAAC
conductor based
on 53.5%
conductivity of Al
Alloy

Sub-
conductor
Spacing

Eguivalent
minirum size of
ALSS conductor

based on 59%
conductivity of

AL Alioy*

765 k¥ D/C
{Hexa Bundie)
Transmission
Lines

Zebra : Stranding
54/3.18 mm-Al +
7/3.18 mm-Stesi,
428 mms,
Alurninium area,
28.62 mm
diameter

Maximum DC
Resistance at 20°C
{Q/km): C.06868
Minimum uTS:
13032 kN

Stranding details:
61/3.19 mm,

487.5 mm?
Aluminium alloy
area
2871
diameter

mm

Maximuim DC
Resistance at
20°C {Q/km):
0.06815
Minimum  UTS:
135.6 kN

Stranding details:
61/3.08 mm,

454 ram?
Aluminium alloy
area
272.72
diameter

457 mm

mm

Maximum oC
Resistance at
20°C {Q/km):
0.0653
Minimum  UTS:
108 kN

Note:

standord 15-398 (part-6) shall be followed.

Central Trapsmisston Utility of India Limiied

*To select any size cbove the minimum, the sizes mentioned in the Indion

The transmission lines shall hove to be designed for a maximum operating
conductor temperature of 85 °C.
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AB.0

ASD

A.10.0
Al11.0
Al20

A.13.0

A.14.0

A.15.0

Transmission Sorvice Agreement

The required phase to phase spacing and horizontal spacing for 765 kV iine shali be
governed by the tower design as well as minimum live metal clearances for 765 kV
voitage level under different insulator swing angles. However, the phase to phase
spacing for 765 kV line shall not be less than 15 m.

Ali electrical clearances inciuding minimum live metal clearance, ground clearance and
minimum mid span separation between earth wire and conductor as given below shall

be considered:
. Minimum live metal clearances for 765 kV line:
a} (i) Under stationary conditions
Fromtower body: For 765 kVD/C:6.1m
For 765 kv S/C: 5.6 m

(it} Under swing conditions

Wingd Pressure Condition Minimum Elzctrical Clearance
a} Swing angle {259} 4.4 m
b} Swing angle {559) i2m

b} Minimtm ground clearance for 765 kV line: 18 m
¢) Minimum mid span separation between earth-wire and conductor for 765 kV line: 5.0

m
Shielding angle shall ngt exceed 10 dag for 765 kV D/C transmission line.

The Fault current for design of fine shall be 50 kA for 1 sec for 785 kV,

In case of 400 kY and above voltage class lines, at least one out of two earth wires shall
be DPGW and second earth wire, if not OPGW, shall be either of Galvanized Stranded
Steel {GSS) or Aluminum Alloy Conductor Steel Reinforced {AACSR} conductor type or
any other suitable conductor type depending upon span length and other technical

consideration,

Each tower shail be earthed such that tower footing impedance does not exceed 10
ohm. Pipe type or Counterpoise type earthing shall be provided in accordance with
relevant IS. Additional earthing shali be provided on every 7 to 8 km distance for direct
earthing of both shield wires, If site condition demands, multiple earthing or use of
earthing enhancement compound shall be used.

Pile type foundation shall be used for towers located in river or creek bed or on bank of
river having scourable strata or in areas where river flow or change in river course is
anticipated, based on detailed soil investigation and previous years’ maximum flood
discharge of the river, maximum velocity of water, highest flood level, scour depth 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.

Transmission line route shall be finalized, in consultation with appropriate authorities
50 as to avoid the habitant zones of endangered species and other protected species.
Bird diverters, wherever required, shall be provided on the line. in order to optimize the

route, use of GATISHAKT! platform shall also be made.
Central Transmission Utility of India Limited 73 Kumool HIPSRE T ission Limited
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Transmission Service Agreament

A.16.0 Wherever, transmission lines are passing through cyclone prone areas f.e., areas up to

60 km from coast following shaHl also be applicable:

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 flat treeless plains.
nsidered for towet

a)

b) Importance factor for cyclonic region {K4j of 1.3 shall be co
design.

The number of consecutive spans between the section points/ angle point shail
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 shali be terminated with tension tower/ angle tower and
angle of deviation should be based on the site requirement.

transmission lines are passing through cyclone prone areas {i.e. areas up to
| areas foilowing shall also be applicable:

¢)

A17.0 Wherever,
60 km from coast)/ creek regions/ aggressive soi
The fabricated tower parts and stubs shall have a minimum overall zinc coating
of 900 g/m? of surface area except for plates and sections below 5 mm which
shall have a minimum overall zinc coating of 610 g/m? of surface area. The
average zinc coating for all sections and plates 5 mm and above shall be
maintained as 127 microns and that for plates and sections below 5 mm shall be
maintained as 87 microns.
M30 Grade shall be used to avoid use of locally available
saline water. However, design mix concrete of M30 Grade conforming to IS 456
with potable water can be used at locations where transportation of ready-mix
concrete is not feasible. Minimum cement content in any case shail not be less

than 330 kg/m®.

¢)  The surface of the reinforced steel shal! be treated with epoxy-based coating to
enhance corrosion performance of foundation. Use of epoxy coated
reinforcement in foundation shall be as per IS 13620. In addition, two (2) coats
of bituminous painting of minimum 1.6 kg/m? per coat shall be applied on ali
exposed faces of foundation (i.e. pedestal and base slab).

d} Double coat 20 mm thick cement plaster shall be provided on all exposed
concrete surface as well up to 300 mm below ground level to give protection to
caoncrete surface from environmental and saline effect.

e) Before coping of chimney top portion, three coats of anti-corrosive paint of
minimum 30-35 microns dry film thickness each shalt be applied on the stub in
the 50 mm coping portion as well as up to 350 mm above CL portion.

y foundation is to be provided in areas prone to fiooding/water

stagnation like paddy field Jagricuftural field and undulated areas to avoid direct contact

of water with steel part of tower. The top of the chimney of foundation should be at

least above HFL {High Flood Level) or the historical water stagnation/ logging level

{based on locally available data) or above High Tide Level or 500 mm above Natural
LY

Ground Yevel {whichever is higher). a

a)

b}  Ready mix concrete of

A.18.0 The raised chimne

-

Kumool IIl PS Rg ransmission Limited
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A19.0

A.20.0

A21.0

A22.0
A.23.0

Transirission Service Agreament

Routing of transmission line through protected areas of India shall be avoided to the
extent possible. In case, it Is not possible to avoid protected areas, the towers of the
transmission fine up to 400 kV level, which are installed in protected areas shall be
designed for Multi-circuit (4 circuits) configuration of same voltage level considering
refiabiiity level of at least two (2). The top two circuits of these multi-circuit towers shail
be used for stringing of the transmission line under present scope and the bottom two
circuits shall be made available for stringing of any future transmission line of any
transmission service providers/ State transmission utilities/Central transmission utilities
passing through the same protected area. Further, the configuration and coordinates of
such transmission towers shall be submitted to CEA, CTU and BPC by the TSP,

The TSP shall abide by the Guidelines of CEA w.r.t. shifting of transmission lines for NHA!
projects and other projects.

Safety precautions in regards to gas/oil pipelines in vicinity of Transmission lines shafl be
taken in coordination with gas/ petroleum authotities.

The stringing of the transmission [ine in forest area shall be carried out through drone.

RoW width and Span in different terrain shall be as per Schedule Vil of CEA (Technical
Standards for Construction of Electrical plants and Electric Lines) Regulations 2022 and
RoW guidelines issued vide CEA-PS14-86/2/2015-PSETD Division dated 24.09.2024.

wu‘:-..--""“
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B.1.0

8.1.1

Transmission Sarvice Agreament

SPECIFIC TECHICAL BEQRMRYMENTSE FOR SUBSTaTI0N

The extension of Xurnooi-il PS and Chilakaluripets $/s shall be conventional Air
Insulated Switchgear {AlS) type conforming to the requirements of CFA (T echnical
Standards for Construction of Electrical Plants and Electric Lines) Regulations, 202%, as

amended from time to tirne.

Other CEA Regulations/Guidelines as amended up to date and MoP guidelines, as

applicable, shall also be followed.

Sallent features of Substaiion Equipment and Faciiities

The design and specification of substation equipment are to be governed by the
following factors:
Insulation Coordination
The system design parameters for substations/switchyards shail be as given below:
5!, | Description of parameters 765/400/220 kV Xurnool-ill 765 kv
No. PS {AIS} Extn. Chilakaluripeta
s/s {AIS} Extn.
765 kv 400 kv 765 kv
Systern System System
1. | System Operating Voltage 765 kv 400 kv 765 kv
2. | Maximum voitage of the system 800 kV 420 kv 800 kv
{rrs}
3. | Rated Freguency 50 Hz 50 Hz 50 Hz
4. | No. of Phases 3 3 3
5. | Rated insulation Levels
i) |Llightning Impulse  withstand
voltage for (1.2/50 micro sec.)
- for Equipment other thani 2100kVp 1425 kvp 2100 kvp
Transformer and Reactor
- for insulator String 2100 kvp 1550 kvp 2100 kVp
i} |Switching Impulse  withstand; 1550KkVp 1050 kVp 1550 kvp
voltage (250/2500 micro sec.) dry
and wet
iii} | One minute power frequency dry 830 kv 630 kv 830 kv
withstand voltage (rms)
6. | Corona Extinction Voltage 508 kv 320 kv 508 kv
7. | Max. radio Interference voltage for| 2500 micro- | 1000 micro- {2500 micro-volts
frequency between 0.5 MHz and 2 |volts at 50BkV | voltsat 266 | ai 508 kV rms
MHz rms KV rms
8. | Minimum creepage distance for| 24800 mm 13020 mm 24800 mm
insulator string/ longrod insulators/| {31 mm/kV} | (31mm/kV) | (31 mm/kV)
outdoor bushings
o
Pt
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B.1.2

Transmission Sarvice Agroentont

(sl Descrigtion of parametars 765/800/220 kY Xurnool-ili 785 kv
Bp. . PS [AIS] Bxtn, Chilahalurineta
S/s {AI8) Extn,
765 kv 460 kv 785 kv
System Svstem System
9. | Minimum creepage distance for| 24800 mm 1302G mm 20000 mm
switchyard equipment {31 mm/kV} | (31 mm/kv) | (25 mim/kV}
10. | Max. Fault Current 50 kA 63 ka 50 kA
{ 11. | Duration of Fault 1 sec 1sec 1sec
Switching Scheme
The switching schemes, as mentioned below, shall be adopted at various voitage levals
of substation/switchyard:
Substation 765 KV side 800 &V side
765/400/220 kV Kurnoe!-1il P$ Extn, One and Half breaker | One and Half breaker
{Ais)
| 765 kV Chilakaluripeta $/s Extn. {AIS) One and Haif breaker |-NA-

Notes: -

i}

vi)

For one and half breaker switching scheme, any double circuit line consisting of
two numbers of feeders and originating from the same transmission or generating

switchyard shall not be terminated in one diometer.
Two tronsformers of same HV rating shall not be connected in the same diameter

and similorly two bus reactors of same HY rating shall alse not be connected in the
same dieameter,

A diameter in ore and half breoker scheme is o set of 3 circuit breakers with
associcted Isolaters, corth switches, current transformers ete. for controlling 2
(two) numbers of feeders.

Lonnection arrangement of Switchable Line reactors shalf be such that it can be
used as Line recctor as well as Bus reactor with suitable NGR bypass arrongement.

Provision for Bus sectionalizer:

One (1) set of bus sectionalizer for 400 kV sholf comptise Two (2} Nos. of bus
sectionalizer bays with assoclated Circuit Breakers, Isolators and Current

Transformers for both buses.
T5P shall plan distribution of line and transformer feeders to bus bar in such a way

that all power con be evacuated successfully without crossing the thermal limit ot
any point of bus-bar.

vii}  Extension of 765/200/220 %V Kurnool-ili PS:

Ceniral Transmission Utility of india Limited 77 Kuraool BTPS RE T

765 kV bay configurations {one and half breaker scheme} shall be as follows:

Conflguration Numbers of Dlameter

ICT (for 4% and 5% 765/460 XV ICT)- Tie- Line 2 {two)
with  Switchable Line  Reactor ffor
Chilakaluripeta 765 kV D/C linej

ICT (for 6* 765/40Q &V ICT)- Tie- Fusture Line with | 1 {one}
Switchable Line Reoctor

ICT {for 7 765/400 kV ICT}- Tie- Future Line with | 1 {one)
Switchable Line Reactor

o




Transmission Service Agreamant

400 kV bay configurations (one and half breaker scheme) shalf be as follows:

Configuration | mMumbers of Diamater

400 kV Bus Section-I:

ICT [for 4™ 765/400 &V £7}- Tie- One line of | 1 (one)

M/s Adani Renewable Energy Forty Two Lid.
(AREFTL)

Existing ICT{400/220 kV] -Tie-One line of M/fs | 1 {one}
AREFTL
400 k¥ Bus Secilon-ji:

ICT (for 52 and 6™ 765/400 &V ICT}- Tie- Line | 2 frwo)
{two Numbers line of M/s Adani Renewable
Energy Fifty One Two Ltd. (AREFOL }

Line {for M/s indosolj- Tie- ICT (7™ 765/400 kV | 1 (one}

KT
Line {for M/s Indosol)- Tie- Future Line with | 3 {three}

Switchable Line Recctor

Note

{a) For termination of one 400 &V line of M/s AREFTL, One Half Diameter including
Tie Boy diready exist and TSP shali implerent one Nos. of main bay. For the
termination of other 400 kV line of M/s AREFTL, TSP shall censtruct o complete
new diameter with detais mentioned in the above toble.

(b] All assaciated interconnection work shall aiso be in the present scope of TSP.

viiij 765 kV Chilakaturipeta Extn: Refer attached SLD {Drg. No. 5427P$102-CPT-E-SYD-
0001-Si, Rev R3) & GA drawing (Drg. Ne. 5427PS102-CPT-E-SYD-0001-GA, Rev R5)
of Chilakaluripeta 5/5. One tircuit of Kurnool-iff PS — Chilakaiuripeta 765 kV D/c line
shall be terminated in new diameter for which Main & Tie bays shall be constructed
under present scope. Other circuit of Kurnaol-ill PS — Chilokaluripeta 765 kV D/c
line shail be terminated in existing diameter for which Main Bay sholl be
constructed (Tie bay Is existing) under present scope. Further, all associated
interconnection work shall also be in the present scope of TSP.

B.2.0 Substation Equipment and Facifities (Voltage level as applicable):

- The switchgear shall be designed and specified to withstand operating conditions and
duty requirements, All equipment shall be designed considering the following capacity.

765/400/220 kV Kurnool-lil PS | 765 kV Chilakaluripeta /s

SLNo |Description of bay 765 kv 200 KV 765 kv |
1. Bus Bar As per existing| As per existing As per existing !
2. Line bay 3150 A 3150 A 3150 A |
3. iCT bay 3150 A 3150 A N/A

4, Reactor bay 3150 A N/A 3150 A

5. Bus Sectionalizer Bay N/A 4000 A N/A

g‘}:;;‘ Py C _
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(765/3)/(400/v3)/33 kv, Single Phase Autotransformer

- 500 MVA, (765/43)/(400/73)/33 kv, 1-phase Autotransformer (including arrangement
for 3-phase bank formation of 1500 MVA) shall conform to CEA’s “Standard
Specifications and Technical Parameters for Transformers and Reactors (66 kV and
above voltage class)” as amended up to date available on CEA’s website,

Connection arrangement for wiilization of existing Spare Single Phase Autotransformer

unit:
TSP shall make the arrangement of present ICT bank in such a way that the existing spare

unit can be utilized for Transformer bank under present scope without its physica!
movement.

{765/V3) kv, Single Phase Shunt Reactor

80 MVAR, 765/V3 kv, 1-Phase Reactor (including arrangement for 3-phase bank
formation of 240 MVAr) shall conform to CEA’s "Standard Specifications and Technical
Parameters for Transformers and Reactors {66 kV and above voitage class)” as amended

up to date available on CEA website,
Connecticn arrangement for utilization of existing Spare Singie Phase Reactor unit:

reactor bank in such a way that the existing

TSP shall make the arrangement of present
k under present scope without its physical

spare unit can be utilized for reactor ban
movement,

Neutral Grounding Reactor and Surge Arrestsr for 765 kV Switchable Line Reactors {as

applicable):

The neutral of the switchable line reactors
through adequately rated Neutral Grounding Reactors {NGR} to facilitate single phase
auto-reclosure, provided that the NGR shall be provided with suitabie bypass
arrangement so that the switchable line reactor can be used as bus reactor as and when
required. The neutral of bus reactor shail be solidly grounded.

NGR shail be oii filled 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 voitage class)”, as amended up to date. Technical parameters of NGR
shall be as specified in Annexure-A of above-mentioned document.

The surge arresters (rated voltage of arrester in co-ordination with chmic vaiue of NGR
shall be decided by the TSP) shall be provided and physlcally located between the
neutral of shunt reactor {brought out at 145 kV ciass bushing} and neutral grounding
reactor. The surge arresters shail be of Station Medium (SM) class duty gapless Metal
Oxide {Zn0) type conforming in general to IEC-50099-4, Surge Arresters shall be

hermetically sealed units, of self-supporting construction, suitable for mounting on
structures.

{(wherever provided} shall be grounded

The Ohmic value of NGR for Line Reactors shali be as follows:

e
e
o —
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kv D/C line with 240 MVAr
Switchabfe Line Reactors at both
| e

765 kV and 400 kV AlS Substation equipment {as applicable)

Clrcult Breakers {AIS)

- The circuit breakers and accessories shail conform with IEC: 62271-100, 1EC: 62271-1
and shali be of 5Fs Type. The circuit breakers shall be of class C2-M2 {as per IEC] with
regard to restrike probability during capacitive current breaking and mechanical
endurance. The rated break time shalf not exceed 40 ms for 765 kV and 400 kV circuit
breakers, The 765 kV and 400 kV circuit breakers shall be provided with single phase and
three phase auto reclosing. Each breaker would have two sets of trip circuits, which
would be connected to separate DC supplies for greater reliability. The circuit breakers
controlling 765 kV lines shall be provided with pre-insertion closing resistor of about 450
ohm maximum with 9 ms insertion time or Controlled Switching Device. The Circuit
breakers controlling 400 kV lines shall be provided with pre insertion closing resister of
about 400 ohm with 8 ms insertion time or Controiled Switching Device (CSD) for lines
ionger than 200 km length. The short line fault capacity shall be same as the rated
capacity and this is proposed to achieve without use of opening resistors, The Conirolled
Switching Device shall be provided in circuit breakers of switchable line reactor and in
Main and Tie circuit breakars of line with non-switchable line reactors, Bus Reactors and

Transformers of voltage ciass 400 kV and abave,

Isolators (AIS)

- The isolators shail comply with IEC §2271-102 in general. 765 kV Isolator design shalf
be double break or vertical break or knee-type. 400 kV isolators shall be double break
type. All isolators and earth switches shall be motor operated. Earth switches shall be
provided at various locations to facilitate maintenance. Isolator shail be of extended
mechanical endurance class — M2 as per I1EC-62271-102. Main blades and earth blades
shall be interlocked and interlock shail be fail safe type. The 765 kV and 400 kV earth
switches for line isolator shafl be suitable for induced current switching duty as defined

for Class-B.

Current Transformers {AlS)

Current Transformers shall comply with 1EC 61869 in general. All ratios shafl be cbtained
by secondary taps only. Generally, Current Transformers {CT) for 765 kV and 400 kV shall
have six cores (four for protection and two for metering). The burden and knee point
voltage shall be in accordance with the requirements of the system including possible
feeds for telemetry. The accuracy class for the protection core shalf be PX and for the
metering core it shali be 0.25. The rated burden of cores shall be closer to the maximum
burden requirement of the metering and protection system {not more than 20 VA for

metering core) for better sensitivity and accugagy=The instrur%: security factor shall
o\ PS BE Trasliitssion Limited
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8.2.3.5

B.2.4

Transmisslon Service Agresmant

be less than five {5) for CTs Up 1o 4G0 kY and less than ten {10} for CTs of 765 kv voltage

class.

Capacitive Voltage Transformers {AIS}

Coupling. The Capacitance of CVT for 400 kV shall be 4400/8800 pF depending on PLCC

requirements whereas the Capacitance of CVT for 765 kv shalf be 8800 pF. The rated

burden of cores shall be closer to
Protection system (not more than

accuracy,

the maximum burden requirement of metering and
50 VA for metering core} for better sensitivity and

Surge Arresters (Als)

surge counter shall be provided with sach surge arrester,

Protection Relaying and Control System

The protective relaying system proposed to be provided for transmission lines, auto-
transformers, reactors and bus hars to minimize the damage to the equipment in the
events of faults and abnormai conditions, is dealt in this section, All main protective
relays shall be numerical type with IEC 61850 communication interface and should have
interoperabiiity during integration of numerical refays to communicate over IEC 61850
protoco! with RTU/SAS/IEDs of different OEMs. All rumerical relays shail have built in
disturbance recording feature.
The protection circuits and rela

in the event of one of the protection groups failing, to
abtain redundancy, and to take pretection systems out for maintenance while the
equipment remains In service,

a) Transmission Lines Protection
763 kV and 400 kV fines shall have Main-! numerical three zone distance protection

scheme with carrier aided inter-tripping feature. 765 kv and 400 kV iines shall also have
Main-H numerical distance protection scheme like Main-1 but from different make that
of Main-l. The Main-f and Main-il protection relays of same make may be provided only
if they are of different hardware and manufacturing platform or different principle of

operation.
R f Fd
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Transinission Service Agreemant

However, Line Current Differential Relay (with back up distance protection feature}
Main— and Main-li shail be considered at both ends for short lines {line length below 30
kin) having Fibre Optic Communication Link. Differential relay at remote end shall be
provided by the T5P. The associated power and control cabling and integration with SAS
at remote end shall be provided by respective bay owners.

- In case of [oop in loop out of transmission lines, the existing p
be studied and suitable up-gradation (if required} shall be carried out.

Further, all 765 kV and 400 kV lines shall be provided with singie and three phase auto-
reciosing facility to allow reclosing of circult breakers in case of transient faults. These
iines shall also be provided with distance to fault locators to identify the location of fauit
on transmission lines.

All 765 kV and 400 kV lines shall also be provided with two stage over voltage protection.
The over voitage protection and distance to fault locator may be provided as in-built
festure of Main-1 and Main-{] protection relays. Auto reclose as built-in function of Bay
Control Unit {BCU) is also acceptable.

The Main-I and Main-}l protection relays sh

be mounted In separate panels.
For 765 kV and 400 kV transmission lines, directional IDMT earth fault relay shouid be

provided as standslone unit or in-built feature of Main-1 and Main -}l feature.

rotection scheme shall

all be fed from separate DC sources and shall

b) Auto Transformer Protection
These shall have the following protections:
iy Numerical Differential Protection
ii) Numerical Restricted Earth Fault Protection
iif} Numerical Back-up Over-Current and Earth Fault Protecticn on High Voitage
{4V} and intermediate Voitage {IV) side
iv} Numerical Over Fuxing Protection on HY and IV side
v} Numerical Overload Alarm

Further, Numerical Back-up Over-current and earth fauit protection on HV and IV side

of autotransformer shall not be combined with other protective functions in the main
relays and shall be independent refays. Basides these, power transformers shall also be
provided with Buchholz relay, Magnetic Oll Gauge {MOG) with low oil level alarm,
protection against high oil and winding temperature and pressure ralief device etc,

- Suitable monitoring, control {operation of associated circuit breaker and isolator) and
protection for LT auxiliary transformer connected to tertiary winding of auto-
transformer for the purpose of auxillary supply shall be provided. The over current and
other necessary protection shall be provided for the auxiliary transformer, These
protection and control may be provided as built-in feature either in the bay controlier
to be provided for the auxiliary system or in the control and pretection IEDs to be

provided for autotransformer.

¢) 765 kV Reactor Protection
Reactor shall be provided with the following protections:

i} Numerical Differential Protection.
ii) Numerical Restricted Earth Fault Protection

fi) Numerical Back-up impedance Protection

;hw:&..
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Besides thesa, Reactors shall alsa be provided with Buchholz relay, Magnetic Oit Gauge
{MOG} with low oil level alarm, protection against oil and winding temperatures and

prassure relief device, etc,
d} Bus bar Protection

The high-speed fow impedance type bus bar differential protection, which is essentiaf to
minimize the damage and maintain system stability at the time of bus bar faults, shali
be provided for 765 kV and 400 kV buses. Duplicated bus bar protection is envisaged for
765 kV and 400 kV bus-bar protection. Bus bar protection scheme shall be such that it
operates selectively for each bus and incorporate necessary features required for
ensuring security. The scheme shall have complete bus bar protection for present as
well as envisaged future bays i.e. input / output moduies for future bays shall also be
provided.

Bus Bar protection system for new substation shall be de-centralized {distributed) type.
The scheme shail have complete bus bar protection for present as well as envisaged
future bays i.e. input/ output modules for future bays for the bus sections under present
scope and PUs shall be providaed by the respective bay owners. 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

requirernent.

g) Locsl Breaker Back up Protection
This shall be provided for each 765 kY and 400 kV circuit breakers and will be connected

to de-energlze the affected stuck breaker from both sides.

Notes:
1. LB8 and REF relays shail be provided separately from transformer differential

relay.
2. LBB relavy may aiso be provided as built-in protection function of distributed bus
bar protection scheme; however in such case separate LBB relay shall be provided

for tie bays (in case of One and Huolf breaker scheme).
3. Over fluxing ond overload protection con be provided as built-in feature of

differential refay.
4. In 765 kV and 400 kY switchyard, if spare bay of holf diameter is identified as
future, Tie CB relay panei shall be with Auto-reclosure feature.

Substation Automation System

For all the new substations, state of art Substation Automation System [SAS) conforming
to IEC-61850 shall be provided. The distributed architecture shall be used for Substation
Automation System, where the controls shall be provided through Bay Control Units.
The Bay Control Unit is to be provided bay wise for voltage level 220 kV and above. All
Bay Control Units as well as protection units are normally connected through an Qptical
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 (HMJ) from the

Contral Room. ] 6
il k
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8.3.0

8.3.1

Transsission Service Agreement

rhance recording, event logging and

The functions of control, annunciation, distu
ted in the Substation Automation

measurement of electrical parameters sh all be integra
System.

the Substation Automation System (5AS) shall be suitable for

At new substations,
bstation including proposed future

operation and monitoring of the complete su
bays/elements.

In existing substations with the Sishstation Automation Sysiem (5AS), augmentation of
existing SAS shall be done for bays under present scope.

In existing Substations where Substation automation is not provided, control functions

shall be dene through control panels.

Necessary gateway and modems (as required) shall be provided to send data to
RLDC/SLDC as per their requirement and shali 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 requirement, suitable redu ndancy at port and card level need to be ensured
by the TSP to avoid any singte 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 duat redundancy for data transmission of statioh to
respective main and backup RLDCs. Any augmentation work at RLDC/SLDC is excluded
from TSP's scope. However, all the configuration work at substation end required to

send data to RLDC/SLDC shzll be in the scope of TSP

Time Synchronization Equipment

Time Synchronization Equipment complete in all respect including antenna, cable,
processing equipment required to receive time signal through GPS or from National
Physical Laboratory (NPL) through INSAT shall be provided at new substations. This
equipment shall be used to synchronize SAS and IEDs etc.

Substation Support Facilities

Certain facilities required for the operation and maintenance of substations as described
below shall be provided at the new substation. In existing substation, these facilities
have already been provided and would be extended/ augmented as per requirement.

Flre Fighting System

Fire-fighting syster for subs
CEA (Measures Relating to 5
from time to time.

tation including Transformer and Reactor shall conform to
afety and Electric Supply) Regulations, 2023 as amended

portable fire extinguishers shall be provided in
he firefighting system shall be suitable for
necessary piping interface in this

Further, adequate water hydrants and
the substations. The main header of 1
extension to bays covered under the future scope;

regard shall be provided.
Central Transmission Utility of India Limited 84 Kmnoomrsnﬂq&z‘n" &Limited
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B8.3.3

B.3.4

8.3.5

B.3.6

Transnission Sarvice Agreoment

At existing substations, the fire-fighting systems as avafiable shall be extended to meet
the additional requirements,

0il Evacuating, Filtering, Testing and Filling apparatus

To monitor the quality of oil for satisfactory performance of Transformers, Shunt
Reactors and for pericdical maintenance necessary ofl evacuating, filtering, testing and
filling apparatus would be provided at new substations. Oil storage tanks of adequate
capacities for storage of transformer ofl wouid be provided.

Online Transformer Cil Drying Out System shall be provided in fine with the provisions
of Standard Specification and Technical Parameters for Transformers and Reactors (66
kv and above Voitage Ciass) as amended up to date available on CEA website.

flumination
Normal and emergency AC and DC illumination shall be provided adequately in the
control room and other buildings of the substation. The switchyard shall also be

provided with adequate iliumination.

The lighting of the entire controf room building, fire-fighting pump house, other building
{if any) and switchvard shall be done by LED based low power consumption luminaries.

Control Room

For the new substation, substation control room shall be provided to house substation
work stations fer station level contral {SAS} along with its periphera! and recording
equipment, AC and DT distribution boards. DC batteries and associated battery
chargers, Fire Protection panels, Telecommunication panels and other panels as per
requirements. Alr conditioning shall be provided in the buiiding as functional
requirements. Main cable trenches from the control room shatl have adequate space
pravision for laying of cabies from the control room for afl the future bays.

At existing substations, the adequacy of size of control room shail be ascertained and
the same shall be augmented as per requirement.

Controi Concept

Ail the EHV circuit breakers in substation/switching stations shall be controlled and
synchronized from the switchyard control room/remote contro! center. All the isolators
shall have control from remote/local whereas the earth switches shail have local control

only.
Visual Monltoring Svstem {VNIS) for watch and ward of substation premises:

Visual Monitoring Systern for effective watch and ward of substation premises shail
cover ail the transformers and reactors, all other major AIS Equipment (such as C8,
Isolators, CT, CVT, SA etc. as applicable), panel room, all the gates of switchyard and alf

entry and exit points of control room building and accordingly the gzcation of cameras

T e A .
8y e
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Transmission Service Agroement

shall be decided. In addition to the gates of the switchyard, the cameras shalf also be
located around the boundaries at suitable locations. The camera shall be high-definition
color CCD camera with night vision feature. T ne VMS data partly/completely shall be
recorded {minimum for 15 days) at least @25fps {or better) and stored on network video
recorder. The system shall use video signals from various cameras installed at different
locations, process them for viewing on workstations/monitors in the control room and
simultaneously record all the cameras. The VMS data should go only to the Intended
personnel/facility and not to the remote server of the Camera (VMS supplier).

pan, tilt, zoom and other functions of the

Mouse/keyboard controllers shall be used for
hall have provision of WAN connectivity

desired camera. The Visual Monitoring System s
for remote monitoring.

ave Camera ID and location/area of recording as well as

All cameta recordings shall h
o Electromagnetic

date/time stamp. The equipment should generally conform t
compatibility requirement for outdoor equipment in EHV substation.
At existing substations, the Visual Monitoring System if available shall be augmented as
per existing or better specification as required.

General Facilities

a} Line Gantry/Towers are envisaged for bays ynder the present scope only.
However, for the adjacent future line day, tower shail be designed for extension
{censidering Quad conductors for 765 kV and 400 kV future lines} wherever

applicable.

Bay extension works at existing substation shali be executed by T5P in

accordance with the requirement/provisions mentioned above. However,

interface points shalt be considered keeping in view the existing
design/arrangement at the substation.

c) TSP has to arrange for construction power and water on ifs own.

d} Al outdoor steel structures including anchor/foundation bolts shail be fully
gaivanized. The weight of the zinc coating shall be at least 610 g/m?, however,
for coastal/creek regions it shall be at ieast 300 g/m?2, {if applicable)

In 765 kV and 400 kV switchyard, if spare bay of half diameter is identified as
future, all the equipment for Tie and Future bay shall be designed considering

the current rating of line bay L.e. 3150 A.

e}

f) Boundary wall shall be brick masonry wall with RCC frame or Stone masonry wall
or Precast RCC wall under present scope along the property line of the complete
substation area including future switchyard area to prevent encroachment and
unauthorized access. Minimum height of the boundary wall shall be of 1.8 m

from Finished Ground Level (FGL). p Mé‘
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Trammifson Farvics Agrasmant

All electrical eguipment shall be installed above the Highest Flood Level (HFL)
and where such eguipment is not possible to be installed above Highest Flood
Level, it shall be ensured that there is no seepage or leakage or logging of water.
h} As per CEA {Technical Standards for Construction of Electrical Plants and Efectric
Lines) Reguiations 2022 and CEA Manual on Transmissions Planning criteria
2023, line approaching substation shall normally be perpendicular to the
substation boundary for a stretch of 2-3 km. Accordingly, TSP shall ensure that
line terminations at substations are arranged in a manner to avoid hindrance to

future line terminations at the substations.

g}

B.5 EXTENSION OF EXISTING SUBSTATION
The following drawings/details of existing substation is attached with the RfP documents

tor further engineering by the bidder.

Si. Mo, | Drawing Title Drawing No./Delails Rev,
No.

A, 765/400/220 kV Xurncol-il} 7S

1.0 Single Line Diagram TR201906-1001874-551120-SY-SLD 3

20 Ganeral Arrangement TR201906- 1001874-851120-ELECT- 7
LAY-PLAN

3.0 Earthmat Layout TR2G1906-1001874- $SS1120-EMAT- 1
LAY

4.0 Visual Monitoring System tMake : Delcom

50 | Bus Bar Protection Make ; ABS
Miodel: REB500 (CU)

6.0 Substation Autamation ,

System (5AS) Maica : ABB

B. 7557480 k¥ Chilakaiweipeta §fs

i.0 Single Line Diagram 5427P5102-CPT-E-5YD-0D01-5L R3

2.0 General Arrangament 5427P5102-CP7-E-SY0-0001-GA RS

1.0 Earthrat Layout 542725095-CPT-E-SYD-0214-GA R2

40 Visua! Monitoring System -

5.0 Bus Bar Progection Make: Alstom
Modelh: P741

6.0 Substation Automation

Systern (SAS) KX9GS5A1 A

Mote: Bidder ie also advised to visit the substation sites and acquaint themselves with
the topography, infrastructure such as the requirement of roads cable trench,
drainzge ete. and also the design philozogly.
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SPECIFIC TECHNICAL REQUIREMENTS FOR COMMUNICATION

The communication requirement shall be in accordance to CEA {Technical Standards for
Communication System in Power System Operations) 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
{Cyber Security In Power Sector) Guidelines, 2021, and CERC Guidelines on “Interface
Requirements” 2024 all above documents as amended from time to time.

The communication services viz. SCADA, AGC {wherever applicable}, VoIP, AMR and PMU have
been identified as critical services and therefore 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 requirement, 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.

PMU to PDC communication {wherever required) shall 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 complete ISTS communication system commissioned by TSP under the RFP shall be the
assat of ISTS and shall be available for usage of iSTS requirements as suggested by CTU from

time to time.
In order to meet the requirement for grid management and operation of substations,

Transinission Service Provider (TSP} shall provide the following:

C.1.0 Kurnool-Hi PS - Chilakaluripeta 765 kv D/C line

I, On Kurnool-ili PS — Chilakaluripeta 765 kV O/C line, TSP shall supply, install and commission
One (1) No. OPGW cable containing 48 Fibres (48F) on one E/W peak and conventional
sarth wire on other E/W peak.

Proposed OPGW Hardware, Joint Box and other accessories shall be as per 48 Fiber OPGW.
. The TSP shall Install this OPGW from gantry of Kurnoollli PS up to the gantry of
Chilakaluripeta S/s with ail associated hardware including Vibration Dampers, mid-way and
gantry Joint Boxes {called OPGW Hardware hereafter) and finaily terminate in Joint Boxes
at end Substations. The transmission fine length is 260 kms {approx.}, where repeater may
be required to meet the link budget requirement of Kurnool-lli PS — Chilakaluripeta 765 kV
p/Cline.
TSP shall finalize the location of repeater station depending upon the actual site conditions.

Further TSP shall comply to the requirements mentioned as per Appendix-F.1

Maintenance of OPGW Cable and OPGW Hardware shall be responsibility of TSP

V.

C.2.0 FOTE requirement at Kurnool-lli PS
I. TSP shall supply, install and commission 3 No. FODP {192F or higher) alpngwith panei and

Kwrnool 111 PS RE soml imited
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Transmission Service Agreement

required Approach Cable (48F) with all associated hardware fittings from gantry tower to
Bay Kiosk and from the Bay Kiosk to Control room.

The raquired Approach Cables with all associated hardware fittings from gantry tower to Bay
#iosk and from the Bay Klosk to Control room shall be maedified as per 48F/96F OPGW.

TSP shall supply, install, and commission one or more STM-16 (FOTE) equipment, along
with panels supporting a minimum of twelve {12} directions with MSP {Mulitiplex Section
Protection — 1+1). TSP shall provide the necessary interfaces to meet the voice and data
communication reguirements between KurnooHll PS, Chilakaiuripeta Substation, and
local patching with the Control Room FOTE. Out of these twelve directions, eight (8) will
be allocated for RE hays, which include four 400 kV bays for Indosc!, two 400 kV bays for
Adani Renewable Fifty-One, and two 400 kV bays for Adani Renewable Forty-Two. The RE
Generators shall provide the required optical interfaces at the time of their connectivity

with Kurnool-lll PS.

FOTE/FODP panei shall be installed in any new Bay Kiosk (Switchyard Panel Room (SPR}).
The FOTE under present scope shall be integrated by TSP with the existing FOTE at control
room of Kurnool-Ill which shall be communicating with respective control center. TSP to
provide necessary FODP sub rack / Splice trays/ Patch cords etc. and optical
interfaces/equipment in the existing FOTE/FODP panels in control room for integration
with the existing FOTE for onwards data transmission.

In case spare optical direction is not available in the existing FOTE at the controf room,
the TSP shall coordinate with station owner o reconfigure the directions in existing FOTE
at contrel room, Alternatively, The TSP may integrate the FOTE under the present scope
with existing FOTE in the nearby Kiosk connected to the contro! room FOTE (if available
with spare direction). For this purpose, TSP shall provide necessary FODP sub rack / Splice
trays/ Patch cords etc. and suitable optical interfaces/ equipment in the existing

FOTE/FQDP panels in another Kicsk (SPR).
FOTE and FODP can be accommodated in same panel to optimizz space.

The maintenance of al! the communication equipment and scftware thereof including
FOTE, FODP, approach cable, PMU, DCPS along with Battery Bank shali be the

responsibility of TSP,

C.3.0 FOTE regjuirement at Chilakaluripeta S/s

TSP shall supply, install and commission 1 No. FODP (144F or higher} along with panel and
required Approach Cable (48F}) with all associated hardware fittings from gantry tower to
Bay Kiosk and from the Bay Kiosk to Control room.

Tha required Approach Cables with all associated hardware fittings from gantry tower to
Bay Kiosk and from the Bay Kiosk to Control room shall be modified as per 48F/96F OPGW.

TSP shall supply, install and commission One STM-16 (FOTE} equipment along with
panel/s supporting minimum Three {3) directions with MSP {Muitiplex Section Protection
— 1+1) with necessary interfaces to meet the voice and data communication requirement

Central Transmission Utliy of India Limited 89 Kumool Il PS RE TrsismissoF Limjged
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Chifakaluripeta S/s and local patching with Control Room FOTE. The

among Kurnool-Iif PS,
ded for communication eguipment.

suitable DC Power Supply and backup to he provi

in the new Bay Kiosk (Switchyard Panel Room (SPR}).
ba integrated by TSP with the existing FOTE at control
room of Chilakaluripeta S/s which shall be communicating with respective cantrol 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.

FOTE/FODP panel shall be installed
The FOTE under present scope shalt

in case spare optical direction is not avallable in the existing FOTE at the cantrol room,
the TSP shall coordinate with station owner to reconfigure the directions in existing FOTE
at control room. Alternatively, The TSP may integrate the FOTE under the present scope
with existing FOTE in the nearby Kiosk connected to the control room FOTE (if available
with spare direction}. For this purpose, TSP shall provide necessary FODP sub rack / Spiice
trays/ Patch cords etc. and suitable optical interfaces/ equipment in the existing
FOTE/FODP panels in another Kiosk {SPR).

FOTE and FODP can be accommodated in same panel to optimize space.

The maintenance of ali the communication equipment and software thereof including
FOTE, FODP, approach cabie, PMU, DCPS alongwith Battery Bank shali be the

responsibility of TSP.

€.4.0 Spetific Requirement for Phasor Mezsurement Units {PMUs}

C.5.0 For the extension / By pass portion of existing line

install and commission required No. of Phaser Measurament Units
under the scope this RfP as per CEA (Technical Standards for
Construction of Electrical Plants and Electric Lines) Regulations, 2022 {alongwith all
amendments if any) and ail the other applicable Regulaticns, Standards, Guidelines issued
time to time. The signal list shall be as per the Annexure-| Part-B of CERC Guidefines on
“nterface Requirements” 2024. These PMUs shalt be provided with GPS clock and LAN
switch and shall connect with LAN switch of control room of respective substations/
generating stations with Fibre Optic cable. These PMUs shali be connected with the FOTE
at Substation/ generating stations for onwards data transmission to the PDC {Phasor Data
Concentrator) located at respective RLDC. Configuration work in existing PDC at RLDC for
new PMU integration shall be done by respective RLDC, however all the necessary support
in this regard shall be ensured by TSP. The maintenance of all the PMUs and associated
equipment shall be the responsibility of TSP.
Note: Existing Station owner/s to provide necessary support to integrate different
equipment and applications of new extended bays with the existing substation e.g.
Communication (through FOTE), Voice etc. for smooth operation and monitoring of new

added grid elements.

TSP shall supply,
{PMUs} at ali the locations

with OPGW: OPGW requirement on

extended line / By pass partion shafl be of same OPGW fiber capacity of existing line.
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Appendix-F.%

Repeater Requirements

If the repeater location is finalized in the Control Room of a nearby substation, TSP shall
provide OPGW to accommodate ali the fibers in main transmission line on a single
Earthwire peak with OPGW Hardware and mid-way Joint Boxes etc. of the line crossing
the main line and required approach Cable to accommodate all the OPGW fibers with
all associated hardware fittings, to estabiish connectivity between crossing point of main
transmission line up to the repeater equipment in substation controf room.

TSP shall co-ordinate for Space and DC power supply sharing for repeater equipment.
TSP shall provide FODP, FOTE {with STM-16 capacity) with suitable interfaces require for

link budget of respactive link.

OR

If the repeater iccation is finalized in the nearby substation premises, the TSP shall
identify the Space for repeater shelter in consultation with station owner. Further TSP
shall provide OPGW to accommeodate ail the fibers in maln transmission line on a single
Earthwire peak with OPGW Hardware and mid-way loint Boxes etc. of the line crossing
the main line and required approach Cabie/UGFO to accommedate all the OPGW fibers
with all associated hardware fittings, to establish connectivity between crossing point of
main transmission line up to the substation where the repeater shelter is to be housed.
TS# shall provide repeater shelter along with FODP, FOTE {with STM-16 capacity} with
suitable interfaces require for link budgat of respective link, reliable power supply
provisioning for AC and DC supply, battery bank, Air Conditioner and other associated

systems.

OR

i the repeater location is finalized on land near the transmissicn tower. TSP shall make
the provisions for Land at nearby tower for repeater shelter. Further TSP shall provide
required approach Cable to accommodate all the OPGW fibers with ail associated

hardware fittings to establish connectivity up to the location of repeater shelter.
TSP shall provide repeater shelter along with FODP, FOTE (with STM-16 capacity) with

suitable interfaces require for iink 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 equipment and items associated
with repeater shelter shall be responsibility of TSP

=t g
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Tramsmizsion Service Agreement
£.5.0 PLCC and PABX:

Power line carrier communication {PLCC} equipment compiate for speech, teie-protection
tommaneds and data channels shall be provided on each transmission line. The PLCC

equipment shall in brief include the following: -
Coupling device, Coupling filters line traps, carrier terminals, protection couplers, HF
cabies, PABX {if applicable} and maintenance and testing instruments.

At new substation, a telephone exchange (PABX) of 24 lines shall be provided at as means
of effective communication among various buildings of the substation, remote end
substations and with control centres {(RLDC/ SLOC) etc.

Coupling devices shall be suitable for phase-to-phase coupling for 400 k¥ Transmission
lines. The pass band of coupling devices shall have sufficient margin for adding
communication channel in future if required. Necessary protection devices for safety of
personnel and low voltage part against powar frequency voltages and transient over
voltage shali also be provided.

The line traps shail be broad band tuned suitable for blocking the compiete range of carrier
frequencies. Line Trap shall have necessary protective devices such as fightning arresters
for the protection of tuning device. Decoupling network consisting of line traps and
coupling capacitors may also be required at certain substation in case of extreme
frequency congestion,

The carrier terminals shali be of single side-band {SSB} ampiitude madulation {AM) type
and shall have 4 kHz band width. PLCC Carrier terminals and Protection couplars shall be
considered for both ends of the fine.

PLCC equipment for all the transmission lines covered under the schema shali be provided
by TSP, PLCC to be provided for foliowing lines under present scops:

SL | Line name PLCC configuration

Nog |
1 | Kurnooi-ifl PS —Chilakaluripeta

|
| 765 KV D/C line

1 set Analog PLCC + 1 set Digital Protection
Coupter for each circuit at both ends,

Further, CVT and Wave trap for all 765 &V and 400 kV Hne bays under present scope shall

be provided by TSP.

All other associated equipment like cabling, coupling device and HF cable shall aiso be
provided by the TSP.

Two (2} sets of 48 V battery banks for PLCC and communication equipment shall be
provided at each new Substation with at least 10-hour battery backup and extended

backup, if required.

c"'-""'_-_-
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Annegure — E

SPECIFIC TECHNICAL REQUIREMENTS FO INTEGRATION OF COMMUNICATION E UIPMIENT

WiT: REGIONAL LEVEL NRS / REGIONAL UNMS:
The new communication equipment/ system for a the substations under the present scope shail
be compatibie for integration with existing regional level NM5 system/ Centralized Suparvision
and Monitoring System {CSMS) ie. Regional UNMS. The focal configuration of the new
communication equipment at the station end shall be the responsibility of TSP as per Annexure

EL

ntratized NMS/ CSMS at Control center end, for
t/ system shall be done by Regional ULDC Team/
rd shall be ensured by TSP

The configuration work in the existing ce
integration of new Communication equipmen
NMT, however all the necassary support in this rega

Annaxure E.1

Requirement for Integration of Communication Equipment with Regional UNMS:

1 TSP shall ensure that NMS/EMS/NE supphied by them is NB! compilant and ali FCAPS
functionality is supported [n the NB! such & NE Inventory, Hardware inventory —
Shelf/Slot/Card/SFP/Port, Topology, Protections, Alarms, Performance- real time and
periodic, Performance KPt parameters { E-1, STM, Ethernet) , Remote Configuration, Cross
Connects, Trails and Circuits, Services Provisioning (NE}, €-1 , ST M, Ethernet , TX and RS
Trace, loop back and details are published in the NBI guide for the corfiguration

paramsters.

cessary Cocumentations such as NB!

3. TSP shall be obliged to provide/share ali ne
integration of their NMS/EMS/NE with

Guide/MIB/IDL/WSDL/API files/ etc. for onward
regional UNMS.

3. The following support shall be provided by TSP for integration of their supplied equipment

with regional UNMS:

Enabling and activating NBI license in their EMS/NMS and providing NBI login access

along with User credentials
o Assist in verifying NBl Connectivity with UNMS vendor for the successful
communication and retrieval of data.
s Assist in troubleshooting (if required) for NB
the communication and retrieval of data.

| connectivity along with UNMS vendor for

egrated with any EMS/NMS, TSP shall provide modality

4. For standalone NE which is not int
ustry standard programmatic

of complete FCAPS data acquisition as above through ind
methods and provide the CLI command manual.
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Schedule: 7
Scheduled COD

{Note: As referred to In the definition of “Eiement”, “Scheduled COD”, and in Articles 3.1.2 {c),
4.1 {b} and 4.3 {a) of this Agreemeni)

Packi Sl | Mame of the Transmission Schaduled % of Quoted Element(s) which are
age | Ne. Element COD from Transmission Charges pre-required for
Effective Date recoverable on | declaring the commercial
Scheduled COD of tha| operation {COD) of tha
Element of the Project]  respective Element
A. i 1. jAugmentiation of
transformation capacity of | 24 months
3x1500 MVA, 765/400 kV ICTs | {27.03.2027) Element-2, Package-A
at Kurnool-{li PS £9.60
2. [Kurngoi-iil P3 -
Chilakaluripeta 765 k¥ D/cline | 24 months
with 240 MVAr switchable line | (27.03.2027) ERmerit:tafachage-A
reactors at both ends
B. | 1. |2 nos. of 400 kV line bays at
Kurnool-ili PS for termination 1.12
of dedicated transmission line | 30.06.2025 ’
of M/s Adani Renewable
Energy Forty Two Ltd.
2. |4 nos. of 400 kV line bay at| 2 Nos.—24
Kurnooi-lif P$ for termination inonths 1.15
of dedicated transmission | {27.03.2027) Package-A
lines of M/s Indosol Solar Pvi. 2 No.— 115
Ltd. 31.03.2027 i
3. |2 nos. of 400 kY iine bays at
Kurnool-ii! PS for termination 137
of dedicated transmission line | 31.12.2027 ’
of M/s Adani Renewable
Energy Fifty One Ltd.
C. | 1. [Augmentation of 1x1500 MVA 24 months
765/400 kV ICT {7M) at (27.03.2027) 5.60 Package-A
Kurnool-lit PS o
Note:

POWERGRID shail provide space for implementation of above system strengthening

works at Kurnool-Ili PS
POWERGRID shall provide space for 2 nos. of 765 kV line bays at Chilakaluripeta 765/400

kV /s for termination of Kurnool-ll PS — Chifakaluripeta 765 kV D/c line

B
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Schedule: 3
Safety Rules and Procedures

[Note: As referred to In Articies 5.6 of this Agreement]

site Regulations and Safety:

The TSP shall establish Site regulations within sixty {60) days from fuifiiment of conditicins
subsequent, as per Prudent Utility Practices setting out the rules to be observed till expiry
of the Agreement at the Site and shaii compiy therewith.

Such Site regulations shaii include, but shall not be limited to, rules in respect of security,
safety of the Project, gate controt, sanitation, medical care, and fire prevention, public

heaith, environment protection, security of public life, etc.

Copies of such Site regulations shalf be provided to the Nodal Agency and the CEA for the

purpose of monitering of the Project.

Emergency Work:

in cases of any emergency, the TSP shall carry out all necessary remedial work as may be

necessary.

if the work done or caused to be done by a
reimburse the actual costs incurred, to the ot

ny entity, other than the TSP, the TSP shall,
her Party carrying out such remedial works.

Site Clearance:

In the course of execution of the Agreement, the TSP shall keep the Site reasonabfy free
from ail unnecessary obstruction, storage, remove any surplus materials, ciear away any
wreckage, rubbish and temporary works from the Site, and remove any equipment no
jonger required for execution of the Agreement. After completion of alf Elements of the
Project, the TSP shali clear away and remove all wreckage, rubbish and debris of any kind

from the Site, and shall leave the Site clean and safe.

wWatching and Lighting:

ide and maintain at its own expense all lighting, fencing, and watching
struction, operation, maintenance / repair
he safety of the owners and occupiers of
during such maintenance [ repair.

The TSP shall prov
when and where necessary for the proper can

of any of the Elements of the Project, or for ¢
adjacent property and for the safety of the public,

vy Y
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Schedule: 4

Computation of Transmission Charges

1.1. General

The Monthly Transmission Charges to be paid to the TSP for providing Transmission Service for
any Contract Year during the term of the Agreement shall be computed in accordance with this

Schedule and paid as per Sharing Regulations.

lHustration regarding payment of Transmission Charges under various scenatios {considering
definitions of Contract Year, Expiry Date & Monthly Transmission Charges above) is as below: -

[Hustration-1: In case the Project Elements achleve COD as per Schedule
Quoted Transmission Charges: Rs. 140 Million

Completion Schedule:
Eiement No. Completion Schaduled Col | Actual Lol ofthe | 9% Chargss
Scheduie in of the Element Elemant recoverable on
Months Scheduled CoP
of the Element
Element 1 28 1-Feh-2018 1-Fah-2018 25%
Element 2 38 i-Dec-2018 1-Dec-2018 75%
Tarlff Payable as foilows:

Transmisslen Tnarges for Bemant 3 Transmission Charges for Element 2
1-Feb-18%c | 140X 25%X | 585 | - E 0.00
31-Mar-13 | ({28+31)/365) | o
1-Apr-18 10 140X 25% X 2339 | - 0.00

i 20-Mow-18 {244/365) i
1-BDac-18t0 120 X 100% X (121/365) 4641
31-Mar-19
2 40X 100% X1 140
.3 110 X 100% X 1 1 10
4 140X 100%6 X 1 140
5 40X 100% X 1 140
35 140 X 100% X (244/365) 93.539
{i-Aprto 36-
Mov} o

fllustration-2: In case of extension of Scheduled €COD as per Article 4.4.1 & 4.4.2 of this
Agreement
Quoted Transmission Charges: Rs. 140 Mitlion

JE—
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Completion Schedule:
Slament No. | Compietion  Scheduled CoD | Actual CoD of the | % Charges
Schedule in | ofthe Element | Element racoverable on
Months Scheduled CoD of
the Element
Element 1 20 i-Feh-2018 1-jul-2018 25%
Elernent 2 28 1-Oct-2018 1-Dec-2018 5%

Tariff Payable as follows:

ﬁa‘ansmissi’nn Chargas for Element 1 Transmission Charges for Element 2
i-Feb-18 to - 0.00 - 2.00
31-Mar-18
1-Apr-18 to - 0.00 - 0.00
30-jun-18
f-jut18to IADH 3% X 14.67 - 0.00
30-Ncv-18 {153/365) i
1-Dec-13 to 140 ¥ 100% X {121/365) 46.41
31-Mar-19 o
2 140X 100% A1 140
3 140X 100% X 1 140
4 140X 100% X 1 140
5 140 X 100% X 1 140
36 140 X 100% X (244/365) 93.59
{1-Agrio 30-
Nov) H
illustration-3: in case of delay in achieying COD of Project & alt Individual Elements {COD of the

Prolect achiaved in Contract Year 1}

Quoted Transmission Charges: Rs. 140 Millien

Completion Schedule:
Element No. | Compietion Scheduled CoD | Actual CoD of the | % Charges
Schedule in | of the Flement | Element recoverable on
Months Scheduled CoD of
the Element
Element 1 20 1-Feb-2018 1-Dec-2018 255
Element 2 28 1-0ct-2018 1-Dec-2018 75%

Tariff Payahle as follows: .
w‘!"‘.“
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Transrmission Chargss for Blemant 4 | transmission Charges for Elemeat 2
1-Feb-18 50 | . £.00 - ‘ 0.00
31-Mar-18 N § .
1-Apr-18to - 0.00 - { 0.00
30-5ept-18 B
1-Oct-13 1o - .00 1-Dct-1Bto - .00
30-Nov-i8 30-MNov-i8
1-Dec-18to 140 K 100% X {121/365) 46.41
31-May-18

2 140X 100% X1 140

3 140X 100% X 1 140

4 340X 100% X 1 140

5 140X100% % 1 140

36 140 X 100% X (244/365) 93.59

{1-Aprto 30-
Nov) )

iilustration-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 Miillon

vomplation Schadule:
Eiement No. Completion Scheduiad JoD | Actual Colt of the % Chargas
Schedule in of the Element Element recoverable on
Months Scheduled CoD of
the Element
Element 1 a8 1-0c¢t-2019 1-May-2020 25% .
Element 2 Y { 1-Oct-2019 1-fay-2020 75%

Tariff Payment o be paid as:

Transmission Charges for Element 1 Transmission Charges for Element 2
1-0ct-19 %0 - 0.00 1-0ct-19t0 - 0.00
3t-Mar-20 31-Mar-20
3-Apr-20to - 0.00 1-Apr-20 to - 0.00
30-Apr-20 30-Apr-26 |

1-May-20t0 140 X 200% X {335/365) 128.49
31-Mar-21

2 140X 100% X1 140

3 140X 300% X1 140

4 140 X 100% X 1 140

5 140 X 160% X 1 140

e
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140 % S0 X430

5]

IHustrationS: In case of delay in achieving COD of Elernent but Project COD achieved gn time

Quoted Transmission Charges: Rs. 140 Million

Completion Schedule:
Element No. Completion Scheduied CoD | Actual CoD of the % Charges
Schedule in of the Element Element recoverable on
Months Scheduled CoD of
the Element
Elemenz 1 20 i-Feb-2018 i-3ul-2018 25%
Stement2 | 30 1-Dec-2018 1-Dec-2018 75%

Tariff Payable as foilows:

Transmission Charges for Elament 1 ir Transmission Tharges for Flement 2
1-Feb-18 to - 0.00 | - 0.00
31-Mar-18 !
1-Apr-18 to - 000 | - 0.00

30-Jun-18 i

1-dub18 1o 140 X 25% X 1467 | - 0.00
30-Nov-18 {153/365) i !
1-Dec-18 10 140 X 100% X {121/365) 46.41
31-Mar-19

2 140 X 100% X 1 140

3 140 X 100% X 1 140

4 140 X 100% X 1 140

5 140X 100% X 1 140

36 14C X 100% X (244/365) 93.5¢

{1-Aprto 30-
Mov)
e st
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Hlustration-6: 1n case of sarly commissioning of Proiect

CQuioted Transmission Charges: Rs. 140 Million

Completion Schedule:
Eiament Na. Compiletion Scheduled Cob | Aciual LoD of the % Charges
Schedule in of the Elemen? Eiement recoverahle on
Maonths Scheduled CoD of
the Elament
Element 1 33 £-0ct-2018 i-Jul-2018 25%
Eiertent 2 38 1-0ct-2019 1-Jul-2019 75% |

Tramsmission Chaigss Tor Elemant 2

Tarlff Payrnent to be paid as:

™ i

Transmission Charges for Biemant | i
| !
|

{” Laulvl8to | 140 X 300% K [274/365) 105 08
ii‘ _3.:.;-‘-*-.]["”:' |‘ S R |
é 2 {40 X 1005 X 1 i :«l*_:_|
3 -  JA0 X108 X 3 . 40
| ¢ | 140 X I00% X 1 B | 140
5 } 1400 100 X 1 _— __‘_"“L
- . |
= 140 X 100% X (01/365) il 30.91
[ 1-Aprtg 30
Lo dun
Hllustration-7: In case of early commissioning of an element
Quoted Transmission Charges: Rs. 140 Million
Compiletion 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 33 1-0ct-2019 1-Apr-2019 25%
Element 2 i8 1-jul-2018 1-4ul-2019 75%
e
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Tariff Payment tc be paid as:

Vratamisien Tharges for Ele I et ;
!
| 15 i
[T | JaJun 1
haly-1% £/ 365 o2
s LT ET )
| - = sCh P ——— . — ¥ 1
7 140X 100k 14%)
3 109 K1
o G Y 100% R 1 t4n
. T - — el RO . =
0 100% X hi 144
I T [ a9
b3

The Transmission Charges shal! be payable on monthly basis as computed above.
1.2. Computation of Monthly Transmission Charges
The Monthly Transmission Charges for any month m in a Contract Year n shall be calculated
as below:
For AC System:

if Actual Transmission System Availability for the month m of contract year n is greater

a.
than or equal to 98% and less than or equal to 98.5%;

Manthly Transmission Charges MTC{mj = Tmn *1

b. If Actua! Transmission System Awvailability for the month m of contract year n exceeds
©8.5% and fess than or equal to 99.75%;

Monthly Transmission Charges MTC{m} = Tmn * {AA/ 98.5%)

If Actual Transmission System Avaifability 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
93%and greater than or equal to 95.00%;
Monthly Transmission Charges MTC{m} = Tmn * (AA/ 98%)
e.  If Actual Transmission System Availability for the month m of contract year falls below

95%,;
Monthly Transmission Charges MTC{m) = Tmn * {AA/ 98%} - 0.02 * (Tmn © {AA/ 95%)

—— o }%
Y :"
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For DC System:
If Actual Transmission System Availability for the month m of contract year n is greater

a.
than or equal to 95% and less than or equal to 96%;

#onthly Transmission Charges MTC(m) = Tmn *1

If Actual Transmission System Availability for the month m of contract year n exceets 96%
and less than or equal to 99.75%;

Monthly Transmission Charges MTC{m) = Trn * {AAS 96%)

if Actual Transmission Systam Availability for the menth m of contract year n is grezter
than 992.75%;

Monthly Transmission Chargas MTC{m} = Tmn * [99.75% / 96%)

d. If Actual Transmission System Availability for the month m of contract year n ks less than
95% and greater than or equal to 92.00%;

Monthly Transmission Charges MTC{m) = Tmn * (AA/ 85%)
If Actual Transmission Systern Availability for the month m of contract year falls below

€.

e.
92%;
Monthly Transmission Charges MTC{m) = Tmn * {AA/ 95%)] - 0.2 * (Tmn * {AA/ 92%}
whare:

AA is the actual Availability, as certified by RPC, as per procedure provided I Schedule
6.
* mis the month in Contract Year ‘n’

Tmn= Transmission Charges for the month ‘m’ in Contract Year ‘n’ = {=Transmission
Charge/ No, of days In the Year n)* No. of days in manth m

]

Provided, nc Transmission Charges shall be pald during the pericd for which the RLDC has not
allowed the operation of the Element/Project due to the failure of the TSP to operate it as per

the provisions of the Grid Code.

1.3. RLDC Fee & Charges
The payment of RLDC fee & charges, in accordance with relevant regulations of CERC, shali

be the responsibility of the TSP,

e
Shnn
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Schedule: 5
Quoted Transmission Charges

[Quoved Transmission Charges from Anneiture - 21 of the RFP of the Selected Bidder to ba

Inserted here]
[To be incorporated from the Bid of the Selected BiGder submitted during the e-reverse auction

after its selection]
Quoted Annual Transmission Charges: Rs. 3,445.60 Million

Pack| Si. Name of the Transmission } Scheduled COD as per! % of Quoted Elament{s) which are pre-

age | No. Elernent | Gazeite Notification Transmission | required for declaring the
i Charges commercial operation
! recoverable on | {COD}) of the respective
} Scheduled COD Element
of the Element of;
the Project
A. | 1. |Augmentation of transformation .
. - 24 months
capacity of 3x1500 MVA, (27.03.2027) Element-2, Package-A
7657400 kV ICTs at KurnooHll PS o 89.60
2. |Kurnopl-ili PS ~ Chilakaluripeta ’
765 kv D/fc Hne with 240 MVAr 24 months
switchable line reactors at both (27.03.2027) Element-1, Package-A
ends
B. | 1. 12 nos. of 400 &V line bays at
Kurnooi-Itf PS for termination of 112
dedicated transmission line of 20.06.2026 '
M/s Adani Renewable Energy
Forty Two Ltd. i
2. |4 nos. of 400 kV line b-ay at |5 Nos. — 24 months
Kurnool-1it PS for termination of (27.03.2027) 115
dedicated transmission lines of Package-A
M/s Indosol Solar Pvt. Ltd. 2 Nos. —31.03.2027 116

1. 12 nos. of 400 kV line bays at
Kurnocl-Ifl PS for termination of

dedicated transmission line of 31.12.2027 1.37
M/s Adani Renewable Energy
Fifty One Ltd.
¢. | 1. [Augmentation of 1x1500 MVA
24 months
::5[400 kV ICT {7) at KurnocHil (27.03.2027) 5.60 Package-A
Hote:

« POWERGRID shall provide space for implementation of above system strengthening

works at Kurnool-lit PS
POWERGRID shall provide space for 2 nos. of 765 kv line bays at Chilakaluripeta 765/400 kV 8/s

for termination of Kurnool-iit PS — Chilakaluripeta 765 kv D/fclina ,

104 KmmlHIPSRETmiJ}ﬁ&ng“
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Schedule: 6

Appendix -1V to Central Electricity Regulatory Commission
{Terms and Condlticns of Tariff) Regufations, 2024
Procedure for Calculation of Transmission System Availability Factor for a
Month
1. Transmission system availability factor for nth calendar month (“TAFPn”) shall be
calculated by the respective transmission licensae, verified by the soncerned Regional
Load Dispatch Centre {RLDC) and certified by the Member-Secrstary, 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
Reglonal Transmission System and inter-regional fransmission system. In the case of
the HVDC system, transmission System Availability shall ba caleulated on a consolidated

basls for all inter-state HYDC systems.

2. Transmission system availability factor for nth calendar month {“TAEPn") shaii he

caiculated by considering the following:

i} AC transmissiont lines: Each circuit of AC transmission line shall be

considered as one element;
inter-Lonnecting Transformers {ICTs): Each T bank (three single- phase
transformers together) shall form one element;
ifi) Static VAR Compensator (SVC}: SVC, along with SVC transformer, shall form
one element;
Bus Reactors or Switchabie line reacters: Each Bus Reactors or Switchable
line reactors shalf be considered as one glement;

HVDC Bi-pole links: Each pole of the HVDC link, along with associated
aquipment at both ends, shall be considered as che element;

HVDC back-to-back statfon: Each block of the HVDC back-to-back station
shail 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 availabie, the HVDC back-to-back station block shafl also be

considered unavailable;
Static Synchronous Compensation {“STATCOM”): Each STATCOM shall be
considared as a separate element,

3. The Availability of the AC and HVDC portion of the Transmission system shall be
calculated by considering each category of transmission elements as under:

vii)
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1 AT i1t )y P AL sh'stemm:

b 5 AUl X AV SN g X AV = ir X AVSTTE X AV e

e

i =@ g reul

Whers,

Tow] number of SO lines.

AVe Avaitability of o number of AL lincy
FTrral nuniber of bus mactorsswitchablic line reactors

P
ANp Avabability of p ~umiiar of bus rezerprsfswitchable line reactors
(L} Touwt nuarher of ICTs
AV Avaitability of @ rmumber of ICTs
v Tatal pembder of SVOs
AN Avaitability of r number of 8V 0s
) Towal number of STATCOM
AW Availability of u aumber of STATCOM
i in %) for HVDC tem:

5,

t]
Cxbyp F200) X A abys + z Ly {oriyhshs X AVl

it
- w5 EEr

4. The avaliability for each category of transmission elements shali be caiculated based

s
—?
Tkogy = oot
2.

Whera

Cxbplzct) “Farn] actual sporated capsxity of 27 HYDC pole

Cxbp Total resed capscity of x® HVDL pole

AVxbp Avaitchility of ™ HVBC palc

Cyinb{zet? Tolal acturl operated cugscity of ¥ HVDC back-to-back stution ok
Cybih 4 T raved capavity of y“‘ HYDC back-to-back sution blook

AVyinh ~  Availability of ¥* HVDC back-to-back station block

5 Touwf no of HVEC poies

: Tomnl ne of HVDC Back r- Back alocks
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

gl
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each category of transmission elements skall be considerad as under:

{a} For each circuit of the AC kine — The number of sub-conductors in the line
multiplied by ckt-km;

(b) For each HVDC pole- The rated MW capacity x ckt-kim;

{c) ForeachICT bank ~The rated MVA capacity;

{d} ForSVC-The rated MVAR capacity {inductive and capacitive);

(e} ForBus Reactor/switchable line reactors — The rated MVAR capacity;

()  For HYDCback-to-backstations connecting two Regional grids- Rated MW capacity
of each block; and

{8} ForSTATCOM —Totairatad MVAR Capacity.

5. The transmission elements under outage due to the following reasons shalt be deemed
to be available:

Shut down availed for maintenance of another transmission scheme or

construction of new element or renovationfupgradation/additional

capitalization in an existing system approved by the Commission. if the other

transmission scheme belongs to the transmission licensee, the Member

Secretary, RPC may restrict the deeined availability peried to that considered

reasonable by him for the work invoived. In case of a dispute regarding
deemed availability, the matter may be refarred to the Chairperson, CEA,

within 30 days.

. Switching off of a transmission line to restrict overvoltage and manual
tripping of switched reactors as per the directions of the concerned RLDC.

Shut down of a transmission line due to the Project(s) of NHAI, Railways and
Border Road Organization, including for shifting or madification of such
transmission line or any other infrastructure project approvad by Ministry of
Power. Member Secretary, RPC may restrict the deemed avallability 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 shal! not be borne by the DICs.

iiii.

Provided that such deemed availability shall be considered only for the period
for which DICs are not affected by the shutdown of such transmission Jine.

6. For the following contingencies, the outage period of transmission elements, as
certified by the Member Secretary, RPC, shall be excluded from the total time of the
element under the period of consideration for the following contingencies:

i} Cutage of efements due to force majeure events beyond the control of the
transmission ficensee. However, whether the same outage is due to force

Ceniral Traosmission Utility of India Limited 107  Kurnool II Psﬂ% TrafSmission Limited
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majeure {not design failure) will be verified by the Member Secretary, RPC. A
reasonable restoration time for the element shall be considered by the
Member Secretary, RPC, and any additional time taken by the transmission
licensee for restoration of the eiement beyond the reasonable time shall be
treated as outage time attributable to the transmission licensee. Member
Secretary, RPC may consult the transmission licensee or any expert for
estimation of reasonable restoration time. Circuits restored through ERS
{Emergency Restoration System) shall be considered as available;

) Outage caused by grid incident/disturbance not attributeble to the
transmission licensee, e.g. faults in a substation or bays owned by ancther
agency causing an outage of the transmission licensee’s elements, and tripping
of lines, ICTs, HVDC, etc., due to grid disturbance. However, ifthe elementisnot
restored on receipt of direction from RLDC while normalizing the system
following grid incident/disturbance within reasonable time, the element wili
be considered not available for the period of outage after issuance of RLDC's
direction for restoration;

The outage period which can be excluded for the purpose of sub-clause (i) and
(i} of this clause shall be declared as under:

a. Maximum up to one month by the Member Secretaiy, RPC;

i)}

b. Beyond one manth and up to three months after the decision at RPC:

¢. Beyond three months by the Commission for which the transmission ticense
shail approach the Commission along with reasons and steps taken to mitigate

the putage and restoration timeline.
7 Time frame for certification of transmission system availability: (1) The following
schedule shall be followed for certification of availability by the Member Secretary of

the concemed RPC:

» Submission of outage data along with documentary proof (if any) and TAFPn caiculation
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 respective

RPC - by 2Gth of the month;
» Issue of availability certificate by respective RPC -~ by the 3rd of the next month.

=1
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Appendiz-V

FORMULAE FOR CALCULATION OF AVAILAROLIYY OF EACH CATEGORY
OF TRANSMISSION ELEMENTS

For AC trapumisdon system

AVo{Availability of o o0, of AC lices) B 15'.; LT ~TRIIVTL

3
Fos o

AVg(Avaitability of g 2. of ICTs) = X Wk TNAGE
T Y
E""‘ WICT1 ~TNARYTL
AVr(Avsilability of r zo. of SVCs) - =
Em

AVP(Arsilnbilisy of p no. of Switched Bus reactors) >  + o ThoAmyTm
L S

;ﬁt Wi

£* Wao(Te -TNADYTa
AVi(Availability of u oo, of STATCOMS) »
¥y Wa

=3

AVgg{Availability of an individual HVDC pole} = ©=~T¥
=
AVyhey (Availability of 2n individost HVDC

Back-to-back Blocks) -~ (rTNan
Ty
I
s "'-J_-_--_'_-
.'-'I'ﬁ'_]ﬂh fﬁ
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Fsr the HYDC oapsalsdles seiirm

For the new HNDC copmissioned but not completad fwratve months:

For fint 12 months: [{A Vi or AVywb)X95%/85%]. subject to 2 ceiling of 93%,

Where.

AVo

AVp

AVg

AVr
L ¥
AVu
Wi
vk
Wi
Wm

T4, TETL

Tm, Tn Iy,
5

Txeal  Taalk

p=xun
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Total mumber of AC lines;

Availability of o mumber of AC Lines;
Total mumber of bus reactors switchable fine sezctors:
Availability of p oumber of bus reactors:switchable line reactors:

Tetal oombes of ICTs:

Axsilability of g comber of ICTs:
Totel pumber of SVx;
Axailability of r smumber of SWCs:.

Tomal oumher of STATOOM:

Axailability of u mumber of STATOOMS:

Weightage facior for ith drmosmission Hine:

Weightage factor for dth ICT;

Weightage factors for inductive & capacitive opemtion of & SVC:

Weightage factor for mith bus reactor;

Weightage factor for oib STATCOM
The wotal hours of it AC line, k® ICT. i* SVC. g2 Sustched Bus
Reactor
& ot STATCOM, x» HVDC pole. v HVDC back-to-back biocks
outeges not attributed 20 transmission licensee for the reascas given
in Para 5 of the procedure)
The son-availability honrs {excluding the time period for outages not
Txad, Twapn, attributable to trapsmission ficensee talen as deem=d
svailability as Tiasr, Tocse Tacar, Tiay per Parz S of the procedure) for
R AC lins BEICT. B SVC . st Suritched Bus Reactor. ot STATCOM.

xt HVIDC pole and vSHVDC back-to-heek biosic.
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Transmission Service Agreement

Schedule: 7

Entire Bid {both financial bld and technical bid} of the Selected Bidder to be attached
here

Bid Dated 31.04.2025 and 28.02.2025 shall be ar Integral part of this agreement,

-.-._-'—"_'_-_'-
f_:'-rc;u'\"‘la"'

Centra! Tranamission Utility of India Limited
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‘Fransmission Service Agreement

Schedule: 8

Lontract Parformance Guarantze

{To ke on non-judicial stamp paper of appropriate value as per Stamp Act relevant to place
of execution. Foreign entities submitting Bids are required to follow the applicable law in

their country.)
I consideration of the e ceeresene [insert name of the SPY 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
[Insert name and address of the bank issuing the guarantee and address

of the head office] {(hereinafter referred to as “Guarantor Bank”) hereby agrees unequivocally,

irrevocably and unconditionally to pay to ... {being the Nodal Agency} _at
........................ [Insert the Place from the address of the Nodal Agency_indicated in the TSA]

forthwith on demand in writing from the Nodal Agency_or any Officer authorized by it in this
behalf, any amount up to and not exceeding RUPEES .......couemrensencessesenren Crores [Rs. ..........} oniy
[Insert the amount of the bank guarantee] on behalf of M/S. .......cvcrecervcnncemscsiensnnne lnsert

name of the Selected Bidder or SPV].

This guarantee shail be valid and binding on the Guarantor Bank up to and including
............................ and shall not be terminabie by notice or any change in tha constitution of the
Bank or the term of the Transmission Service Agreement or by any other reasons whatsoever
and our liabiiity hereunder shali not be impaired or discharged by any extension of time or
variations or aliernations made, given, or agreed with or without our knovwdedge or consent,

by or between parties to the respeactive agreement.

Qur liability under this Guarantee is restricted 0 RS. ...crecmcnnna. CrOTES  {RS.
.................................. } only. Our Guarantee shall remain in force until

. finsert the date of validity of the Guarantee as per Aricie ¢ of this
Agreemeni:} The Noda! Agency, shall be entitied to invoke this Guarantee up to three hundred
sixty five (365) days of the last date of the validity of this Guarantee.

The Guarantor Bank hereby expressly agrees that it shall not require any proof in addition to
the written demand from ............... {in its roles as the Nodal Agency), made in any format,
raised at the above mentioned address of the Guarantor Bank, in order to make the said
payment to Nodal Agency.

The Guarantor Bank shaill make payment hereunder on first demand without restriction or

conditions and notwithstanding any objection by ........c..cccermerinrecsnrances {insert name of the
Selected Bidder], .....coccomvenimemsinrasns [insert name of the TSP] and / or any other person. The

Guarantor Bank shall not require Nodal Agency to justify the invocation of this BANK
GUARANTEE, nor shall the Guarantor Bank have any recourse against Nodai Agency in respect

of any payment made hereunder.
THIS BAMK GUARANTEE shall be interpreted in accordance with the iaws of India.

S .
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Transmission Service Agreament

The Guarantor Bank represents that this BANMK GUARANTEE has been established in such form
and with such content that it is fully enforceable in accordance with its terms as against the

Guarantor Bank in the manner provided herein.

THIS BANK GUARANTEE shall not be affected in any manner by reason of merger,
amalgamation, restructuring, liquidation, winding up, dissolution or any other change in the

constitution of the Guarantor Bank.

THIS BANK GUARANTEE shall be a primary obligation of the Guarantor Bank and accordingly
Nodal Agency shall not be obliged before enforcing this BANK GUARANTEE to take any action
in any court or arbitral proceedings against KURNOOL Il PS RE TRANSMISSION LIMITED or
the Selected Bidder, as the case may be, to make any claim against or any demand on
KURNOOL Ili PS RE TRANSMISSION LIMITED or the Selected Bidder, as the case may be, or to
give any notice to KURNOOL Il PS RE TRANSHMISSION LIMITED or the Selected Bidder, as the
case may be, or to enforce any security held by the Nodai Agency or to exercise, levy aor
enforce any distress, diligence or other process against KURNOOL il PS RE TRANSMISSION

LIMITED or the Selected Bidder, as the case may be.

The Guarantor Bank acknowledges that this BANK GUARANTEE is not personal to Nodal
Agency and may be assigned, in whole or in part, (whether absolutely or by way of security)
by Nodal Agency to any entity to whom the Nodal Agency is entitled to assign Its rights and
ohligations under the Transmission Setvice Agreement.

The Guarantor Bank hereby agrees and acknowledges that Nodal Agency shall have a right to
invoke this Bank Guarantee either in part or in full, as it may deem fit.

Notwithstanding anything contained hereinabove, cur iiability under this Guarantee is
restricted E0 RS. .oarecreersenense Croves (RS, croumirisasirasess } only and it shall remain in force until

......................... [Date to be inserted on the basis of Article Oof the Transmission Service
Agreement], with an additional claim period of thrae hundred sixty five {365) days thereafter.
This BANX GUARANTEE shall be extended from time to time for such period, as may be dasired
by .. .. [insert name of the Selected Bidder or Lead Member in case of
the Consortium or SPV]. We are liable to pay the guaranteed amount or any part thereof
under this Bank Guarantee only if Nodal Agency serves upon us a written claim or demand.

In withess where of:
SIENALUNE ... e rcn e s censcssanasanrans

NBMNE: .eeiiernmnecmmensnesmemminriinerscessstuansssssss

Power of attorney No.:

For:
finsert Name of the Bank]

T T T P T Y P e Ty T I TR P

Banker's Seal and Full Address, including mailing address of the Head Office

e e LS

C‘-.‘i‘.? Yo e,
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Transmission Service Agreement

Scheditie: 9

Methodology for determining the Relief Under Force Majeure Event & Change in Law
during Construction Period

The relief in the form of revision in tariff due to Force Majeure Event leading to extension of
Scheduled COD for a period beyond one hundred eighty (180) days and/ or Change in Law

during the construction period shall be as under:
AT = [{P x d}]+[1-{1+ d}*-n)]

Where,
AT = Change in Transmission Charges for each year

P = Sum of cumulative increase or decrease in the cost of the Project due to Change in Law
and interest cost during construction corresponding to the period exceeding one hundred
eighty [180) due to Force Majeure Event leading to extension of Scheduled COD for a period

beyond one hundred eighty (180} days
n = number of years over which the Transmission Charges has to be paid

d = Discount rate as notified by the CERC, applicable on the Bid Deadiline

The increase in Transmission Charges as stated above shall be applicabie only if the value of
increase in Transmission Charges as calculated above exceeds 0.30% {zero point three
percent) of the quoted Transmission Charges of the TSP

-

G"_sj.: e
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Ref. No.: 04/24-25\TP-9L/RFP November 19, 2024

Yo,
E-mail

Mr. Pankal Pandey, ED {TBCB)
ppandey@powergrid.in,

Power Grid Corporation of india Limited,
“saudamini” Plot No 2, Sector 29,
Gurgaon-122001

Sub: Independent Transmission Project “Transmission system strengthening at Kurnool-llt P§ for
integration of additional RE generation projects” ~ Regarding Provisional Acguisition Price

Dear Sir,

This has reference to the issuance of REP documents on 25.09.2024 for “Transmission system strengthening
at Kurnool-IHl PS for integration of additional RE generation projects”.

in iine with the requirement of the RfP document specified at Clause 1.6.2.1 (5}, the following may be noted

in respect of the Acquisition Price:

"The estimated Acquisition Price payable by tne selected Bidder to the PFC Consulting Limited for the
acquisition of one hundred percent {100%} of the equity shareholding of ‘KURNOOL IH PS RE TRANSMISSION
LIMITED’, along with ail its related assets and liabiiities is Rs.18,86,19,839/- {Rupees Eighteen Crore Eighty Wk
Lakh Nineteen Thousand Eight Hundred and Thirty Nine Oniy}."

Thanking you,

Yours faithfully

{Naveen Phougat)

General Manager

gl wrafer - M ae, wRERY, o e S e W, Aw-110001
Rend. Office : 1" Flogr, "LEJANIDHY", 1, Barakharehe Larae Connaught Piace, Mew Deihi-110001 ‘

Fadt : e o, (@ R), Rew R, w8, TR Ew i Frf 140001 Qo - 01123443800 TR - 011-23445080
Conmmught Place, Mew Dethi-110001 Phons @ 011-23443300 Favr : 011-23443080

Corporate Office : 9 Floor (A-Wing), Stalasman Houss
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Pt FFC CONSULTING LIMITED
e o ittt = {# wholly owned Subsidiary of Powsr Finance Corporation Lid.)

Ref. No. 04/24-25/TP-91/RFP March 12, 2025

To,

Mr. Pankaj Pandey, ED (TBCB)

Power Grid Corporation of India Limited, E-maik: ppandev@powergrid.in,
“Saudamini” Flot No 2, Sector 29, toch@powergrid, in
Gurgaon-122001

Subject: Independent Transmission Project (ITP) “Transmission system strengthening at
Kurnool-II PS for integration of additional RE generation projects”— Regarding

submission of CPG and Due Piligence for transfer of SPV.

Ref: Leiter of Intent (Lol) dated 06.03.2025,

Dear Sir,

In line with the provisions ot Clause 2.15.2 (a), (b} & {(c} of the RfFP Document, Contract
Performance Guarantee in favour of Nodal Agency ie. Central Transmission Utility of India
Limited (CTUIL) has to be provided, the Share Purchase Agreement has fo be executed and the
SPV namely, “KURNOOL Ul PS RE TRANSMISSION LIMITED” has to be acquired by the
selected bidder i.e. Power Grid Corporation of India Limited along with all its related assets and

labilities for an Acquisition Price.

It may be noted that the SPV is tentatively scheduled to be transferred on 29.03.2025. You are
therefore requested to arrange for due diligence process accordingly.

It is intimated that the Acquisition Price of the SPV “KURNOOL III PS RE TRANSMISSION
LIMITED” is Rs, 19,04,38,659/- (Rupees Nineteen Crore Four Lakh Thirty-Eight Thousand Six
Hundred and Fifty-Nine Only). The break-up for this amount is given below:

S.No. Description Amount (in INR)
1. PFCCL Management Fees 15,00,00,000
2 Goods and Service Tax ~ on PFCCL 270,800,000

| Management Fees
3. QOther Administrative Expenses 1,33,38,659
4 Share Capital 1,00,000
Total 19,04,38,659

The payment of the Acquisition Price may be made as detailed hereunder:
: PFC Consulting Limited

Name

PECCL Goods and Service Tax No. : D7AAECP6182F1Z2(C

PFCCL PAN No. : AAECP6182F

Mode of Payment : RTGS 2

voltpa ,
‘ Regd. Office - 1" Floor, "URJANIDHI", 1, Barakhamba Lane, ConnaughtRiZte, Néw Deihi-110001
WW%‘]{HR (v i), Rewia arew, IR T, FHE ©F, T8 Reeh-110001 R : 011-23443900 BT : 011-23443990
Corporate Office : 9" Floor (A-Wing), Statesman House, Connaught Place, New Dethi-110001 Phone ; 011-23443900 Fax : 011-23443090
T / Website : www.pfoclindia.com !wvm.pfcindia.com * CIN ; U74140DL2008G0I175858

)




Bank Details:

Bank Name ICICI Bank, 9A, Phelps, Connaught Place, New Delhi
Name of Account PFC CONSULTING LIMITED

AfC No. 000705036117

IFSC Code ICIC0G0GA07

It is requested that TDS may be deducted against the above payment as per LT. rules. Copy of
PAN Card and Cheque of the above bank are enclosed herewith,

You are requested to make the above payment as per the details provided above through RTGS
at the earliest. .

Further, it is requested to provide the Contract Performance Guarantee {CPG) in favour of Nodal
Agency i.e. Central Transmission Utility of India Limited (CTUIL) as per the details provided at

Annexure —A at the earliest.

With kind regards,
Yours sincerely,
B .
" (Naveen Phougat)
General Manager
Encl: As enclosed

)06




Dated 27" March, 2025

SHARE PURCHASE AGREEMENT

BETWEEN
PFC CONSULTING LIMITED

AND

KURNOOL i1l PS RE TRANSMISSION LIMITED

AND

POWER GRID CORPORATION OF INDIA LIMITED

ATTESTED TRUE copy
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Thiz SHARE PURCHASE AGREEMLIT ["Aereemest’] made this 27\ March, cuzs ai New Delhi by

and between:

PFC CONSULTING LIMITED (a wholly owned subsidiary of Power Finance Corporation Ltd.),

company incorporated under the Companies Act, 1956, with CIN No. U74140DL2008GOI175858,
having its registered office at First Floor, "Urjanidhi",1 Barakhamba Lane, Connaught Place, New
Delhi 110001, (hereinafter referred to as “PFCCL”, which expression shall, unloss 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

KURNOOL Itl PS RE TRANSMISSION LIMITED, a com pany incorporated under the Companies Act,
2013, with CIN No. U42201DL2024G01439426 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

POWER GRID CORPORATION OF INDIA LIMITED, a company incorporated under the Companies
Act, 1956 with CIN No. L40101DL1989G0OI038121 having its registered office B-9, Qutab
Institutional Area, Katwaria Sarai, New Delhi~-110016 (hereinafter referred to as “Selected
Bidder” which expression shall, uniess repugnant to the context or meaning thereof, be deemed

to mean and include its successors and permitted assigns) of the THIRD PART.

WHEREAS:

Ministry of Power (MOP) vide Gazette Notification No. CG-DL-E-22082024-256561 dated
21.08.2024 has notified PFC Consulting Limited (PFCCL) 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 at
Kurnool-HI PS for Integration of additional RE generatlon projects” through tariff based
competitive bidding process (hereinafter referred to as the “Project” )

A.

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

RFP Project Documents {as defined hereinafter).




has chtzined Faip

LECCH ridgted the develeament of the Project snd

clearanres, consenis end parmits as spogiflo

Fursuant to the said Bid Process, Power Grid Corporation of India Limited has been
identified as the Selected Bidder vide Letter of Intent dated 06.03.2025 issued by the PFCCL
in favor of the Selected Bidder.

As envisaged in the RFP, the Shares Seiler (as defined hereinafter) has agreed to sel! the

Sale Shares (a5 defined hereinafter) to the Selected Bidder 2nd the Selecied 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.

Li

1.2

DEFINITIONS
Capitalised terms in this Agreement, unless defined in this Agreement shall, in so far as
the context admits, have the same meaning in this Agreement as has been ascribed to
them in the Transmission Service Agreement,

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

to them herein below:

“Acquisition Price” shall mean Rs. 19,04,38,659/- (Rupees Nineteen Crore Four
Lakh Thirty Eight Thousand Six Hundred Fifty Nine 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

(i}

Ciosing Date;

“Agreement” or "the Agreement” or “this Agreement” shail 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;

i)

“Bid Process” shall mean the competitive bidding process initiated by the BPC, by
issuance of RFP Documents for selecting a Successful Bidder to build, own, operate
and transfer the Project in accordance with and on fhE 184

mentioned in the RFP Project Documents;

(ifi)




(v)

{vi)

{vii}

(viif)

(ix)

(x)

{xi}

{xii)

{3ciif)

{xiv}

"Closing mean = mMutealiv agroed date arties falling

within the perion as mentioned in Clause 2.15.3 of RFP
agreeiment between the Parties shall be the dal= falling on the last date of such

aronfalivre of such muras!

period;

“CTU” or "Central Transmission Utiiity of India Limited” shail 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
coliectively referred to, as relevant;

shall include an individual, an assoclation, a corporation, a partnership,
a joint stock company or

olitical subdivision, or an

“Person”
a joint venture, a trust, an unincorporated organisation,

other entity or organisation, inciuding a government or p
agency or instrumentaiity 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” shail mean 10,000 (Ten Thousand) Shares, representing 100
percent of the total issued, subscribed and fully paid-up equity share capital of the
Company held by the Shares Seller and Nominees as more particularly described

in Annexure A attached hereto;

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

“Shares Seller” shail mean PFCCL;
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2.1

2.2

3.1

3.2

{xvii} Agreement® or “TSA" dgreement Hitled
"Tranzmission Senvces Agreement’ dated 27 March, 2025 enterad into hetween
Central Transmission Utility of india Limited and the Kurnool ill FS RE Transmission
Limited (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 Utifity

of India Limited on a commercial basis, as may be amended from time to time;

Transmission Service Provider” or “TSP” shall mean Kurnool !l PS RE Transmission
Limited which has executed the Transmissicn Service Agreement and which shall

be acquired by the Selected Bidder

[xeviii)

interpretation Clause

Uniess 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

Priorto the Closing Date, the Selected Bidder shall provide to the Shares Seller, valid share
transfer forms (“Share Transfer Forms®) duly stamped with requisite amount of stamp
duty payable on the transfer of Sale Shares.

On the Closing Date, the Shares Seller shall hand aver 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 Bidde ~SiMmultaneously against

idder as mentioned above, the d Bidder shall prowg
<




PLeCh thar on o before
Ferlormance Bank Guaranlees 1o Central Transmisoion Utility of hesa Umiiedaod §s

position 1t comply with ali other requirements of Clause 2.15.2 of the RFP.

The Selected Bidder shall immediately upon receiving the Sale Share Certificates and the
Share Transfer Forms, duly execute the Share Transfer Forms and duly lodge the Share
Trensfer Forms and the Sale Share Certificates with the Company. The Selected Bidder
may aiso propose the names of its nominees to be appointed on the Board of the
Company and the address within the jurisdiction of the Registrar of Companies NCT of
Delhi and Haryana, which would be the new registered office of the Company. The
Company shall, upon receipt of the said documents from the Selected Bidder, do the

L%
o

following:

Immediately on the Closing Date convene a meeting of the Board, wherein the
Board shall pass the following necessary resolutions:

(i)

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

and liabilities of the Company as on Closing Date;

(b} approving the Power Grid Corporation of Indla Limited and its nominees
25 a member of the Company and entering the name of the Power Grid
Corporation of India Limited and its nominees in the register of members,

(c) changing the address of the registered office of the Company to the new
address, within the jurisdiction of the Registrar of Companies NCT of Delhi
and Haryana, as may be provided by the Selected Bidder,

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 shall hold

the meeting and pass the following resolution:

(e} terminating all the authorizations granted
operations of the Company or the operatid®
Cornpany, with prospective effect; and
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3.5

{} ackar.wledging 2nd accepring the tar rendiline gs cond ained ig e
executed copied of the RFP Prolepl Docusments ang o zbide 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;

(it}

Make the necesszry 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;

(i)

Return the original Sale Share Certificates, duly endorsed in the name of the
Power Grid Corporation of India Limited and its nominees , to the Power Grid
Corporation of India Limited and its nominees , as the case may be or its

(iv)

authorised representative;

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

{v}
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 defivered 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 (c) any
decisions taken by the PFCCL/Company prior to the date of SECRARItioNn by the Selected
Bidder shall continue to be binding on the Selected Bidde é ‘)")

this provision shall survive the termination of this Agree
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4. AEFRESERYATWNS ARG WARRANTIS

4.1  The Selected Bidder hereby represents and warrants to the Shares Seller that:

The Selected Bidder has full legal right, power and authority to enter into,
execuie and deliver this Agreement and to perform the obiigations,
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 obiigations, enforceable against it in accordance with

4.1.3

its terms;

The execution, delivery and performance of this Agreement by the Selected
Bidder (i} will not violate or contravene any provision of the Memorandum of
Assoclation or Articles of the Selected Bidder, (i) will not violate or contravene
any law, statute, rule, regulation, licensing requirement, order, writ, injunction
or decree of any court, governmental instrumentality or other regulatory,
governmental or public body, agency or authority by which the Selected Bidder
are bound or by which any of its and/or their properties or assets are bound,
and (iii) except to the extent that the same have been duly and properly
completed or obtained, 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

4.1.2

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

4.1.3

this Agreement.

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

4.2

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(d&na
Bidder of the Sale Shares pursuant to the provis(g]
transfer to the Selected Bidder a good title to the §

The Shares Seller has full legal right, power and aut
and deliver this Agreemept.s nd to perform the obligatid




4.3

4.4

4.5

4.6

6.1

| delivery woul pericrmancy ¢

frangartions forih herein The
Arhdes of Assodlatmn o

apreement wil ot viclste the Memorandum
Shares Seller or contravene any contract by which it is bound.

The Shares Seller has obtained requisite authorizations to seli 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 iegal proceeding made by any third party.

4.2.3

Except as specified in Clause 4.2, above the Shares Seller shali not be deemed to have,
made any representation or warranty whatsoever, whether express or implied, in relation
to the Sale Shares or Company, including but not limited to any implied warranty or

representation as to the business or affairs of the Company.

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

Each Representation and Warranty is to be construed independently of the others and is
not limited by reference to any other Warranty. The Representations, Warranties and
undertakings contained in this Clause 4 hereto or in any document delivered pursuant to
or in connection with this Agreement are continuing in nature and shali survive the

Closing Date for gne (1} year.

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

OBLIGATIONS OF THE SELECTED BIDDER

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

responsibility of the Selected Bidder.

MISCELLANEOUS

NOTICES

All notices to be given under this Agreement shall be in writing?$

language.
b) All notices must be delivered personally or by registered or speed post or by

a)




6.2

|
|
| Co nisortivm} J .

Name of the PFC Cansulting Limited

Holding First Fioor, "Urjanidhi”, l
Company of the | 1 Barakhamba Lane, Connaught Place,

SPV New Delhi- 110001 ’

‘Company (Before | Project in-charge !
Kurnool il P$S RE Transmission Limited l

Closing Date)
First Floor, “Urjanidhi®, [
1 Barakhamba Lane, Connaught Place, |
New Delhi- 110001 |
| Comﬁgﬁ'v {After | Kurnool lll PS RE Transmission Limited - '
| Closing Date) B9, Qutab Institutional Area, Kaiwaria Sarai, Ne

Any Party may by notice of at least fifteer (15) days to the other Parties cha nge

t)
the address and / or addresses to which such notices and communications to it
are to be deliverad or mailed.

RESOLUTION OF DISPUTES

6.2.1 If any dispute arises between the Parties, in connection with the validity,
interpretation, impiementation 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 entitied to
within 30 days after expliry 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

6.2.3 Inthe event the Dispute Is not settled in accordance with Claushg.

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 Co




6.3

6.4

and the vwe arbitrators, o appointed
stter the Closing Date, | 1 en evert the Shares Seller shell apooint one
arbitrator and the Selected Bidder along with the Coimpany shall appcint one

arbitrator and the two arbitraters, so appoinied shall appoint the third arbitrator.

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.

The proceedings of arbitration shall be in English tanguage.

L

The arbitrator's award shall be substantiated in writing. The arbitrators shall also
decide on the costs of the arbitration proceedings. In case the arbitrators have not
decided on the costs of the arbitration proceedings, each Party to the Dispute shall
bear its own costs, in relation to the arbitration proceedings.

6.2.6

AUTHORISED PERSON

For the purposes of this Agreement, the Selected Bidder is represented by Shri
Satyaprakash Dash, Company Secretary, Authorized Representative, pursuant to an
authorization granted to Shri Satyaprakash Dash, Company Secretary through necessary
Board resolutions. Further, Shri Satyaprakash Dash, Company Secretary is aiso 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, in case of
Consortiumj 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 walver 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.




6.6

6.7

5.8

6.9

6.10

CHNSULAWUIYE RIGHT

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 cohcurrently,

PARTIAL INVALIDITY

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

original intent of the unenforceable provision.

TERMINATION

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

forthwith by giving a written notice to the other Parties hereto,

AMENDMENTS

No medification 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

ali the Parties.

ASSIGNMENT

This Agreement and the rights and liabilities hereunder shall bind and inure to the benefit
of the respective successors of the Parties hereto, but no Party hereto shall assign or
transfer its rights and liabilities hereunder to any other Person without the prior written
consent of the other Parties, which will not be unreasanably withheld.

ENTIRE AGREEMENT

This Agreement constitutes the entire Agreement between thé&F
the subject matter herein and supersedes and cancels
agreement, representation, understanding, arrangement, co
of intent relating to the subject matte; f this Agreement.




6.12

6.13

6.14

6.15

6.16

£ STS

Each of the Parties hereto shall pay their own ahc expenses relliing ks
negotiation, preparation and execution of this Agreement and the transactions

contemplated by this Agreement.

The Selected Bidder shall be fiabie 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 shail have any authority to bind the other Party
otherwise than under this Agreement or shali be deemed to be the agent of the other in

any way.
GOVERNING LAW AND JURISDICTION

This Agreement shali be governed by and construed in accordance with the laws of india
and shali be subject to the exclusive jurisdiction of the courts of Delhi.

COUNTERPARTS

This Agreement may be executed in counterparts by the Parties and each fully executed
counterpart shall be deemed to be original.

CONFIDENTIALITY

The Parties undertake to hold In confidence and not to disclose the terms and conditions

of the transaction contemplated hereby to third parties, except:

(a) to their professional advisors;

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

(c} disclosures required under Law;
without the prior written consent of the other Parties.

Provided that Central Transmission Utility of India Limited and PFCCL may at any time,
to

disclose the terms and conditions of transactions contemplated hereby to any person,
the extent stipulated under the law or the Bidding Guidelines.

INDEMNIFICATION

* The Parties hereby agree that transfer of Sale Shares to the
all the rights, privileges, licenses, responsibilities, liabilities

pertaining to the Company in th&Sokys




the seievien Bodder horeby agrees B { DTele [l vt s deppild e
any claims or initiate any legel proceedings, by isalf or threugh the 1rsnsmission
Service Provider against the Share Sellers, its directors, officers, employees and the
subscribers including the members of any committees appointed by them in respect
of any actions or decisions taken by any of them up to the Closing Date in furtherance
of the Project referred to in recital A of this Agreement.

Further, the Selected Bidder hereby indemnifies and holds harmless at all times the
Share 3elffer against all losses, damages, charges, and expenses which the Share Seller
may sustain or incur towards contractual cbligations 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 herehy agree that the provisions of this clause shall 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

MR
A
SIGNED AND DELIVERED

BY THE WITHIN NAMED "PFCCL" PFC CONSULTING LIMITED
BY THE HAND OF SHRI SACHIN ARORA, COMPANY SECRETARY

u( ot
IN THE PRESENCE OF: mesd Misha EB_PFec el

WITNESS:
NAME, SIGNATURE, DESIGNATION AND ADDRESS:

EESY

SIGNED AND DELIVERED
BY THE WITHIN NAMED *KURNOCOL Il PS RE TRANSMISSION LIMITED”
BY THE HAND OF SHRI RAKESH MOHAN, DIRECTOR

%\) L UANT TO THE RESOLUTION PASSEL:EY
57 9
sl armas AL N H




IN THE PRESENCE O
WITNESS:
NAME, SIGNATURE, DESIGNATION AND ADDRESS:

| f

Sy
SIGNED AND DELIVERED v
BY THE WITHIN NAMED “POWER GRID CORPORATION OF INDIA LIMITED” '-"??’/;‘fjo_.‘
BY THE HAND OF SHRI SATYAPRAKASH DASH, COMPANY SECRETARY, AUTHORISED! Lo\ S j}ﬁ“ )2;
SIGNATORY ‘&_/g

PURSUANT TO THE RESOLUTION PASSED BY THE BOARD OF DIRECTORS ON 08™ QCTOBER 2024

IN THE PRESENCE OF: .S‘ul R Jumegs
WITNESS: DM, PGl
NAME, SIGNATURE, DESIGNATION AND ADDRESS:




SR

NAME OF THE . ;
EQUITY SHARES ;

' HELD | EQUITY CAPITAI ,l
Sa L i
| Sl A
I3 shtl Nesray Sngl 156 i i!
i |-_ru Sanjiy Kumar Nayal 100 i 1%

. Shr Sachin Shukla - - 100 i L

5
| — b i 1 [
& [ Shri Naveen Kutral | 100 ; 1% |

;; ! Rishils Jain f 1M 1%

,i | 00
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3 PHA Ag can D

B oy

mr

Lalificate No.
7 Date

(ST TR P

—

Account Relerence
Ursgue Doc. Reference
Purchased by
Description of Document
Property Description
Consideration Price (Rs.)

Seernntd Pty
Si=miy Dury Pasly By

Zapong Loty AmieunitRs )

Government of National Capital Ten

e-Stamp

IN-DL56313158273406X

24-Mar-2025 03.43 PM

IMPACC (IV)/ 011074803/ DELHIF DL-DLH
SUBIN-DLDL107480353926619870034X
KURNOOL lll PS RE TRANSMISSION LIMITED

Article Others

Not Applicable

0
(Zero)

KURNOOL lil PS RE TRANSMISSION LIMITED

Not Applicable
KURNOOL Ill PS RE TRANSMISSION LIMITED

100
{One Hundred only)

Please write ar type below this line

General Power of Attorney

Know all men by these presents, we Kurnool 111 PS RE Transmission Limited (hereinafter
referred to as KPRTL which expression shall unless repugnant to the context or meaning
thereof. include its successors, administrators. and assigns) having its Registered Office at B-
9. Qutab Institutional Arca, Katwaria Sarai, New Dethi — 110 016 do hereby constitute, appoint
and authorize Shri A C Sankaraiah. Project Incharge of KPRTL residing at Flat No. 503, Block-
A. Surya Towers, Nacharam. Hyderabad - 500076 as our true and lawful attorney, to do in our

name and our behalf all of the acts or things hereinaffer mentioned. that is to say:-

Statutory Alert:

1. The aestitenticay of ths Stan: senificate should be ventied at waw shoilestamp com’ of Jsing o-Stamp hobils Spn of Sioet
Ay aissiepangy in the details oh this Cerificate and as available on the websile ¢ Mobile App renders o invaha

Z The oras of checkmy the keginmacy i on the users of the certificate

Ty dismiapdney giease inform the Competent Aghoty
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CORREOT Mnte ooty Regulaton
e G o b A atien, Lobowr Court, Tndust a

Flecoreny (AR Civill Crasine]
wiher having engingl or appellite jurisdiction

Fribuaad. High Court and Supreme Cort, wi

and betore Governnert or Local Aurhoritics or Registrigivn Awthoritics, Tay Agthorites
I'mbunals, ete.

To appear. betore various Courts Tribunals  CEFRE SERC: Appellate Tribunal for

Elecirivity

Toappoint any Advocate, Vakil, Pleader. Soliciior or any other fegal practitioner as

Attorney to appear and conduct case proceedings on hehalf of the company and to sign

Vaukalatnama.

To compromise. compound or withdraw cases from any Court Tribunal CERC  SERCs
“Appellate Tribunal tor Electrivity.

Lo file peritions-applications or atfidavits hefore the Supreme ¢ ourt Figh Court (CFRC
SERCs - Appellate Tribunal for Electricity and to oMain the copies of documents. papers.

teeords elc,

To tile 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

thercot,

To apply tor and obtain refund of stamp duty or court fee. cte.

To issue notives and aceept service of any summons, notices or orders issued hy 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 aftairs 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 ete. and to lodge claims with the
Railways. Transporters. Shipping Agents and Clearing Agents and to settle/compromisc

such claims.

To lodge claims with the Insurance companies, to settle’compromise such claims and on

siztisfactory settlement thereof. to issue letters of subrogation/power of attorney in favour

. of Insurance companies.

13/To execute, sign and file applications, undertakings, agreements etc. to or with the Central

13.

¥/ State Government(s) - Body(ics) to obtain “right of way' or any of other Right(s) /

Privilege(s) ete.
To execute. sign and file applications. undertakings, agreements, bills. dgs
with the Central / State Government(s) / Body(ies) and other authoritigs\s
Central Transmission Utility (CTUYPower System Operation
(POSOCO) ' Central Electricity Authority (CBA)Y CERC with rg

.
.\‘\




b Moo calisnnen Praasnmission U b (VTS

R

; L EH T TRT LI PR

India Limited (€701

Foreseeate Censuiancy . | wiaitng and other Avrecnienis,

a To act as administrator for e-filing process with CERC and other Statatory authorities.

Generadly to do all Jaw iy] aei NeCessy cor the ahov e mentioged DLIPUAS,

the Company hereby agrees to ratify and confirm all and whatsoever the satd Attorney shatl
fawfully do execute or perfirm or cause to be done. exceuted or performed in exercise of the
power or uulhclri[y,cnlii'cﬁ'rcd under and by virtue of this Power of Attorney .

e

................ i OEER] ...'.P".‘.: e e
Signed by the within named
Kurnovol HHI'PS RE Fransmission Limited

through the hand of
Duly autherized by the Bourd to issue such Power of Attorney

¥
Dated this .R.?.”f..‘day of .M axeh . 2025

Accepted

Signature of Attorney
Name; Shri A C Sankaraiah
Designation: Project Incharge, Kurnool Iff PS RE T ransmission Limited
Addyress: Flat No. 503, Block-A. Surya Towers, Nacharam. Hyderabad - 500076

-

r'a
Attested ,\_
e

(Signature ofl the Exccutant)
Name: G P Pa agh

Designation: Dy, ., e
Address: B-9. Qutab Institutional Area. Katwaria Sarai. New Delhi - 110 016

sheevsiens

Signature and Stamp of Notary of the place of execution

\éf
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