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Shram Shakti Bhawan, Rafi Marg, New Delhi-110001

faai®: osanT, 2021
To

1. The Chairperson, Central Electricity Authority, Sewa Bhavan, R. K. Puram,
Mew Delhi.

2. The Secretary, Central Electricity Regulatory Commission (CERC),
Chanderick Building, Janpath, New Delhi.

3. CEO, PFCCL, New Delhi.
CEQ, RECPDCL, New Delhi.

5. Principal Secratanes/Secrataries {Power/Energy) of all
StateGovernments/UTs,

Secretaries of all State Electricity Regulatory Commissions(SERCs)/JERCs
Chairman/CMDs of all PSUs under administrative control of Ministry of Power.
B. CMDs/MDs, Transcos of all States/UTs.

-

=~ >

Subject:-Revised Guidelines and Standard Bidding Documents (SBDs) for
procurement of Inter-State Transmission Services (ISTS) through
Tariff Based Competitive Bidding (TBCB) process - reg.

Madam/Sir,

| am directed to say that Ministry of Power had notified “Tarif Based
Competitive Bidding (TBCB) Guidelines for Transmission Service’ and “Guidelines
for Encouraging Competition in Development of Transmission Projects” in Apnil 2006.
Subsequently the Standard Bidding Documents comprising Request for Qualification
(RfQ), Request for Proposal (RfP) and Transmission Service Agreement (TSA) for
procurament of Inter-State Transmission System (ISTS) through Tarff Based
Cempatitive Bidding (TBCB) process were issued under the provisions of Section 51,
62 and 63 of the Electricity Act, 2003 in the year 2008.

2. These documents were revised from time to time. Based on requests received

from stakeholders, an axercise for comprehensive raview of above documents was
undertaken.



3. Based on stakeholders consultation, Ministry of Power has revised the bidding
documents for procurement of transmission service ie Standard Bidding
Document (comprising of Request for Proposal for selection of Transmission
Service Provider through TBCB process to establish ISTS project and Transmission
Service Agreement for development and operation of ISTS system for transmission
of electricity through TBCB route) and enclosed herewith. The Guidelines
(compnsing of Guidelines for Tariff Based Competitive-bidding for Transmission
Service and Guidelines for Encouraging Competition in Development of
Transmission Projects), in this regard. are being issued separately.

4 The soft copy of the Standard Bidding Documents is available at the website
of Ministry of Power i.e. www.powermin.gov.in.

a. It may also be noted that in view of financial crunch like situation faced by
Transmission Developers due to COWVID-18, Ministry of Power had provided
relaxation to the ISTS projects in terms of Bid Bond and Contract Performance
Guarantee (CPG) vide letters dated 03,12.2020 and 25.03.2021 respectively (copies
enclosed) and provisions contained in these letters will have overriding effect till
31.12.2021.

6. This issues with the approval of the Competent Authority.

Yours faithfuily,
Encl: As above. - S
{ﬁnﬂgﬁf‘: v
AT |, ¥Id Ge N,
eeitibea: 2332 5242
§-4e: transdesk-mop@nic.in
Copy for information to:
1. PS to Hon'ble Minister for Power and New and Renewable Energy.
2. PS to Hon'ble Minister of State for Power.
3. Sr. PPS to Secratary (Power),
4. Sr.PPS/PPS/PS to all Additional Secretaries and AS&FA, MoP.
5. Sr.PPS/PPS/PS to al Joint Secretaries/Economic Advisor, Ministry of Power,
6. All Directors/DSs of Ministry of Power.
7. In-charge, NIC Cell, Ministry of Power with the request to upioad the above

documents on Mo Power's websile under "Current Motices".
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STANDARD SINGLE STAGE REQUEST FOR
PROPOSAL DOCUMENT

FOR

SELECTION OF BIDDER AS TRANSMISSION
SERVICE PROVIDER THROUGH TARIFF BASED
COMPETITIVE BIDDING PROCESS
TO
ESTABLISH INTER-STATE TRANSMISSION SYSTEM

FOR

veessianaenne [INsert NAME OF PROJECT)]

ISSUED BY

vessseness (NAame of Bid Process Co-ordinator)
Registered Office:.....ccccciininienes
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Standird RFP for Selection of Bidder as Tranembsslon Service Provider

iInsert Name and Address of the BPC)

Request for Proposal Document for selection of Bidder as Transmission Serviee Provider
through tariff based competitive bidding process to establish Inter-State Transmission
System for ........cooceeee (Insert Name of Project) is issoed by .......... |[Insert name of
BPC|.

This RFP document is issued Lo -

Plis,

Chiel Executive Officer
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Standard RFP for Selection of Bivder as Transmisaion Servics Provider
REQUEST FOR PROPOSAL NOTIFICATION

{Insert Name and Address of the BPC)

1. The Government of India, Ministry of Power, vide its notification no dated

o i RGOSl ek ) [Ingert name of Bid Process

Coordinalor] o be the Bid Process Coordinator (BPC) for the purpose of seleciton of

Bidder as Tmnsmission Service Provider (TSP} 1o establish Inter-State transmission sysicm

for * “ (lnsert name of Project) throogh tanifl based
competitive bidding process.

e s MRS A ek (Insert name of BPC) (hereinafier referred 1o as BPC)
hereby invites all prospective Bidders for issue of Request for Proposal (RFP) for selection
of Bidder as Transmission Service Provider (T5P) on the basis of intermutional competitive
bidding in accordance with the “Tariff Based Competitive Bidding Guidelines for
Trensmission Service™ and “Cuidelines 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 us amended from time to time, The responsibility of the
TSP would be to establish the following Inter-State  Transmission Sysiem -

(Insert Mame of the Project) (bereinafier referred 1o as

Project”) on build, own, operate & transfer basis and to provide transmission service:

e
Transmission Lines
Sub-stations

|
2
3. tutions -
4, HVD links including terminal stations
5. | HVDC transmission linc

3. The TSP shall ensure that design, construction and testing of all equipment, Tacilitics.
components and systems of the Project shall be in accordance with the provisions of the
Transmission Service Agreement and applicable Rules’ Regulations, Orders and Guidelines
issued by the Central Governmeni.

4, Transmission License: The TSP shall obtain the Tronsmission License from the
Comumission.,

5. Bidding Process: The Transmission Service Provider shall be selected through tarifT based
competitive bidding process for the Project based on meeting stipulated Qualification
Requirements prescribed in Clawse 2.1 of Section 2 of RFP and the lowest Quoted
Transmission Charges discovered from Final Offers quoted during the e-reverse bidding.
The selection of the TSP shall be subject 1o it obtaining Transmission License from the
Commigsion, which, after expiry, may be further extended by such period as deemed
appropriate by the Commission under powers vested with it o amend the conditions of the
Transmission License.

The entire bidding process shall be conducied on clectronic platform created by
..... vensseinsss | InSert name of the Service Provider],

..... - [Lmsert name of the BIMC| k.
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Standerd RFP for Selaction of Bidder an Tranumiss ion Sarvies Providar

The Bid shall be o single stage two envelope bid comprising the Technical Bid and the
Financial Bid. The Bidders shall submit the Bid online through the clectronic bidding
platform. In addition © the online submission, the Bidder with lowesi Final Offer will be
required to submit original hard copies of Annexure 3, Annexure 4 (if applicable), Annexure
6 (il applicable) and Annexure |4 before issuance of Lol. There shall be no physical
submizsion 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 Financinl Bid will comprise of two
rounds. In the first round the Initial Offer of the responsive bids would be opencd 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 gualifv for participsting in the
electronic reverse avetion stage and submit their Final Offer,

. The objective of the bidding process is 1o select a Svccessful Bidder pursuant 1o this RFP,
who shall acquire onc hundred percemt (100%) of the equity shares of
[Insert name of SPV) along with all its related asscts and linbilities
as per the provisions of the Share Purchase Agreement, at the Acguisition Price 1o be
intimated by the BPC, twenty (20) days prior to the Bid Deadline,

The [Insert name of SPV], of which one hundred percent (100%%)
equity shares will be acquired by the Sclected Bidder, shall be responsible as the TSP, for
ensuring that it undertakes ownership, financing, development, design, engincering,
procurement, construction, commissioning. operation and maintenance of the Project, and 1o
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, nght of way
and clearances to CTU or its successors or an agency as decided by the Central Government
after 35 vears from COD of project at zero cost and free from any encumbrance and
lisbility. The transfer shall be completed within 90 days after 35 vears from COD of project
failing which CTU shall be entitled 1o take over the project assets Suo molo.

. Commencement of Transmission Service: The Didder shall have 10 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 lime w time. Bidders shall quote the Transmission Charges as per the pre-
spacified structure, as mentioned in the RFP.

. lssue of RFP document: The demiled 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 RFPF document may respond in

WEING 10 ..oovevvierinnse [Insert designation and contact numbers of concerned official of
BPC) at the address given in para 12 below with a non-refundable fee of Rs. e
(Rupees Only) or LIS (US Dollars Only), 1o be

paict via electronic transfer to the following Bank Account:

[Insert Bank Account Details of BPC)

...... - |lnsert name of the BPC| 4
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I0.

12

et by .. |Insert last date of sale of RFP document], Immediately afier
issuance of RFP document, the Bidder shall submit the Pre-Award Integrity Pact in the
format as prescribed in Annexure B, which shall be applicable for and during the bidding
process, duly signed on cach page by any whole-time Director / Authorized Signatory, duly
witnessed by two persons, and shall be submitted by the Bidder in two (2) originals in a
separate envelope, duly superscripled with Pre-Awand Integrity Pact. The Bidder shall
submit the Pre-Award [ntegrity Pact on non-judicial stamp paper of Rs. 1005 each duly
purchased from the National Capital Territory of Delhi. In case the Bidder is in a
consortium. the Pre-Award Integrity Pact shall be signed and submitied by cuch member of
the Consortium sepamiely,

The RFP document shall be issued to the Bidders on any working day from dd/mmdyy 1o
dd/mm/yy [Insert ssare and end date of sale of RFP document] between 1030 hours (IST) 1o
1600 hours (IST). The BPC, on writlen request and agninst payment of the above mentioned
fee by any Bidder shall promptly dispatch the RFP document 1o such Bidder by registered
mail’ air mail. BPC shall, under no circumstances, be held responsible for late delivery or
loss of documents so mailed.

Receipt and opening of Bid: The Bid musi be uploaded online through the clectronic
bidding platform on or before ....... howrs (IST) on dd/mmivy [Insert last date of submission
of Bid). Technical Bid will be opened by the Bid Opening Committes on the same day
RPN hours {151 in the office of Centml Electricity Authority, in the online presence of
Bidders® representatives who wish to attend. If the Bid Deadline is a public holiday at the
place of submission of Bid, it shall be opened on the next working day at the same time and
venue, In addition 1o the online submission, the Bidder with lowest Final Offer will be
required to submit original hard copies of Annexure X, Annexure 4 (if applicable), Annexure
6 {if applicable) and Annexure 14 before issuance of Lol. Bidders mecting the Qualification
Requirements, subject 1o evaluation as specificd in Clause 3.2 o 34 shall be declared as
“ualified Bidders™ and eligible lor opening of Initial Offer.

. The RFP document is not transferable, BPC reserves the right to reject all Bid and/or annul

the process of tariff based competitive bidding for selection of Bidder as TSP w execute the
Project without assigning any reason, BPC shall not bear any liability, whatsoever, in this

. Nodal person for eaquiries and elarifications

All corespondence and clarification in respect of RFP document shall be addressed to:

||||||||||||||||||||||||||||||

!5 L e N S \
B e
Email: . .
ssssssss [Tmserd nome of the W) 3
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Standard RFP lor Selection of Bidder as Transmission Service Provider

DISCLAIMER

A=

i
;

Tu

This Request for Proposal (RFTY) document is aol an agreement or offer by the BPC 1o the
prospective Bidders or to any other party, The purpose of this RFP document is 10 provide
interested parties with information 10 assist the formulation of their Bid The RFP
document 15 based on material and information available in public domain.

Ihis RFP. along with its Annexunes, is not transferable and the information contained therein
are to be used only by the person to whom it is issued. It may not be copied or distributed by the
recipient 1o third parties (other than in confidence to the recipient's professional advisors). In
the event that the recipient does not continue with its involvement in the Project in accordance
with thiz RFF, this RFF* must be kept confidential.

While this RFP has been prepared in good faith. neither the BPC nor its emplovees or
advisors'consultonts make any representation or warmnty expressed or implied s W the
accurucy, reliability or completeness of the information contained in this HEP. The Badders
shall satisfy themselves, on receipt of the RFP document, that the RFP document is complete in
all respects. Intimation of any discrepancy shall be given to this office immedinely. 1f no
intimation is received from any Bidder within ten (10} days from the date of lssue of this RFP
document on or before the dote & time mentioned in this RFP, it shall be considered that the
issued document, complete in all respects, has been received by the Bidders,

This bidding process is in accordance with the Bidding Guidelines issued by Ministry of
Power, Government af India under Section 63 of the Electricity Act. 2003, Revisions or
amendments in these Bidding Guidelines moy cause the BPC w modify. amend or supplement
this RFP document. incleding the RFP Project Documents o0 be in conformance with the
Bidding Guidelines,

This RFP document includes statements, which reflect various assumptions arrived at by
BPC in order 10 give o reflection of current status in the RFP, These assumptions should
nol be entirely relied wpon by Bidders in making their own assessments. This RFP
document docs not purpor 10 contain all the information cach Bidder may require and
may mol be appropriste for all persons, I s oot possible for BPC w0 consider the
investment objectives. financial situation and particular needs of each party who reads or
uses this RFP document. Centain Bidders may have a better knowledge of the Project than
the others, Esch Bidder should condoct its own mvestigations and amalysis and should
check the accuracy, relinbility and completeness of the information in this RFP document
anid ohtain independent sdvice from appropriste sources.

Neither BPC nor their employees or consultants make any representation or warranty as to
the securacy, reliability or completencss of the information in this RFP document.

Neither BPC, its employees nor its consultants will have any lnbility o any Bidder or any
other person under the law of contract, ton, the principles of restitution or unjust
enrichment or atherwise for any loss, expense or damage which may arite from or he
incurred or suffered in connection with anything contained in this RFP document, any
matter deemed to form pant of this RFP document, the awand of the Project. the
information supplied by or on behall of BPC or its employees, any consultants or
otherwise arising in any way froin the qualification process for the said Project.

By participating in the bidding process, each of the Bidder shall have acknowledged and
accepied that it has not been induced to enter into such agreement by any representation or

........ [t mamer of the BFC| [

by
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Smandard RFP for Seisction of Bidder 25 Transmission Sorvice Provider

warranty, expressed or implied, or relied upon any such representation or warranty by or
an behalf of BPC or any person working in the bidding process.

BPC may in its absolute discretion, but without being under any obligation o do so,
update, amend or supplement this RFP document. Such updmliony, amendments or
supplements, if any, will however be circulated 1 the Bidders not later than 15 days prior
to the last date for submission of Bid.

Exch Bidder unconditionally agrees. understands and accepts that the BPC reserves the
rights 1o accept or reject any or all Bids without giving any resson. Neither the BPC nor its
advisers shall entertain any claim of any nature, whatsoever, including without limitations.
any cluim sceking expenses in relation to the preparation of Bids.

This RFF may be withdrawn or cancelled by the BPC at any time without assigning any
reascns thereol. BPC further reserves the right, at its complete discretion 1o reject any or
all of the Bids without assigning any reasons whatsoever,

sssrresn | Imserl mume of ihe BPC) |
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DEFINITIONS

Any capitalized term, used but not defined in this RFP, shall have the meaning ascribed 1o such
term in the RFP Project Documents, or the Bidding Guidelines, in thai order. In absence of
availability of definitions in the foregoing references. the capitalized terms shall be interpreted
in accordance with the Electricity Act 2003, Grid Code or any ather relevant electricity law, nule
or regulation prevalent in India. as amended or re-enacted from time to time, in thet order.

The following terms are defined for use in this RFIP:
" Acquisition Price” shall have the same meaning as defined in the Share Purchase Apreement;
“AfMilinte™ shall mean a company that either directly or indirectly

i. enntmals or
ii. is controlled by or
il i% under common contml with

& Bidding Company (in the case of a single company) or a Member (in the case of a
Consortium} and “contral” means ownership by one entity of a1 least twenty six percemt (26%)
of the voting rights of the entity. As an illustration a chart is annexed hereto as Annexure - 12;

“Bid™ shall mean Technical Bid and Financinl Bid (Initial Offer and Final Offer) submined by
the Bidder, in responise 1o this RFP, in accordance with the terms and conditions thereof’

“Bidder™ shall mean either a single company (including its permitted successors and legal
assigns) or 8 Consortiom of companies (including its permitied successors pnd begnl assigns)
submitting 2 Bid in response 10 this RFP. Anyv reference to the Bidder includes Bidding
Company, Bidding Consortium/ Consortium, Member in a Bidding Consortium and |ead
Member of the Ridding Consortium jointly and severally, as the context may reguire;

“Bidding Company™ shall refer to such single company (including its permitted successors und
legnl nssigns) that has submitted a Bid for the Project:

“Ridding Consortium/ Consartium™ shall refer w0 a group of companies (including their
permitied successors and legal assigns) that has collectively submitied a Bid for the Project;

“Ridding Guidelines™ shall mean the “TorifT Based Competitive-Bidding Guidelines for
Transmission Service™ and “Cuidelines for Encouraging Competition in Development af
Transmission Projects™ tssued by Government of Tndin, Ministry of Power under Section - 63
of Electricity Act as amended from time 1o tme;

“Hid Bond™ shall mesn the unconditional mnd irrevocable hank puaranice for Rupees
............... (Re..............) only [Rid Bond would be computed @ 2% of the required
agpregate capital coxl of projects’ agpregile payments recelved for the projects as calealaited
under Clmise 2.1.2 of RFP Document], to be submitted along with the Technical Bid by the
Bidder under Clause 2.11 of this RFP, as per the format prescribed in Annexure 14;

"Bid Deadiine™ shall mean the last date and time for submission of enline Bid in response w this
RFP, specified in Clause 2.7.1;

“Bid Process Coordinator or BI"C™ shall mean s person or its authorized representative as

s [Imsert name of (he BPC)| L]
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notified by the Government of India, responsible for carrving out the process Tor selection of
Bidder who will acquire Transmission Service Provider;

“Bid Security Declaration”™ shall mean the declaration to be submitted along with the
Technical Bid by the Bidder in lieu of the Hid Bond, as per the formal preseribed in Annexure
14A [only applicable for projects for which RFP has been issued before 31.12.2021);

"CEA™ shall mean the Central Electricity Authority constituted under Section - 70 of the
Electricity Act;

“Commission™ or “CERC" shall mean the Central Electricity Regulatory Commission of
India constituted under Scotion-T6 of The Electricity Act, 2003 and any successors and
wssigns;

“Conflict of Interest™ A Bidder shall be considered to be in a Conflict of Interest with one or
more Bidders in the same bidding process if they have a relationship with each other, directly or
through 4 common company, that puts them in a position (0 have access to information ebout or
inflluence the Bid of another Bidder.

Provided that if two or more bidders in the bidding process have formed a Joim Venture
Company or Consortium 1o execule another project, the Bidders will not be considered to have
Conflict of Interest;

"Commercial Operation Date (COD)" shall mean the date as per Anticle 62 of the
T'ransmisgion Service Agreement;

“Conscnts, Clearances, Permits™ shall mean all authorizations, licenses, approvals,
registrations, permils, waivers, privileges, acknowledgements, ngreements, or condcessions
required 1o be obtained from or provided by any concemned authority for the development,
execution and performance of Project including without any limitation on the construction.
ownership, opermtion and mainenance of the transmission lines and/or sub-stations;

"Contract Performance Guarantee™ shall have the meaning us per Clause 2. 12 of this RFP:

"Contract Year" shall mean the period beginning on the Scheduled COD, and ending on the
immediately sucoeeding March 31 and thereafier each period of 12 months beginning on April |
and ending on March 31 provided that:

i} the last Contract Year shall end on the lust day of the term of the Transmission Service
Agreement;

“Infrastructure sector™ shall mean such sectors notified by Depariment of Economic Affairs
m its Gaette Notification no, 13/172017-INF dated 14™ November, 2017 and as amended from
time o time;

"CTUCentral Transmission Utility™ shall have same meaning as defined in the Electricity Act
2003;

“Designated ISTS Customers™ or “DICs” shall have the meaning as ascribed in Regulation
2(1) of Central Eleciricity Regulatory Commission (Sharing of inter-State Transmission Charges
ond Losses) Regulation 2020 and as amended or modified from time 1o time:

........ |insert name of the THPC)
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"Effective Date™ shall have the meaning as ascribed thereto i the Transmission Service
Agresment;

"Element” shall mean-each Transmizsion Line or caéch circuit of the Transmission Lines {where
there are mora than one circuit) or each hay of the Sub-station or switching station or HVIC
werminal or invener station of the Project, including ICTs, Reactors, SVC, FSC. ele. forming par
of the ISTS which will be ownel, opersted amd mainbzimed by he concerned [STS Licenses, and
which may have a separute scheduled COD as per Schedule 2 of the Transmission Service
Agroement and may have & scpamalc percenlage for ecovery of Transmission Charges on
achieving COD as per Schedule 5 of the Transmission Service Agreement;

"Mativnal Committee on Transmission" shall mewn the comminee constituted by the Ministry
of Power, Government of Tndia in terms of the "Guidelines For Encouraging Competition in
Development of Transmission Mrojects”, as notified from time to time;

“Final Offer” shall mean the Quoted Transmission Charges, required 1o be subminted as part of
the Financial Bid on the electronic bidding platform during the e-reverse bidding stage. In case,
no Final Onfer is received during the e-reverse bidding stage then the kowest “Initial Offer™ shall
be deemed to be the Final Oifer;

“Financial Bid" shall mean the Initjal Offer and Findl Offer, containing the Bidder's Quoicd
Transmission Charges, as per the format at Annexure - 2| of this RFP;

“Financially Evaluated Entity™ shall mean the company which has been evalusted for the
satisfaction of the financial requirement et forth in Clause 2.1.3 hereol:

“Govermment”™ shall mean the Cenlra] Governmend;

“Grid Code™ [ “IEGC™ or “State Grid Code™ shall mean the Girid Code specified by the
Central Commission under clause (h) of sub-section (1) of Section 79 of the Electricity Act
andior the Srate Grid Code as specified by the concerned State Commission referred under
clouse (h) of sub=section (1) of Section 86 of the Electricity Act as applicable;

“Transmission Service Apreement™ or “TSA™ shall mean the agreement entered inlo between
MNodal Agency and the TSP, pursuant to which the TSP shall build, own, operate and transfer the
Project and make available the assets of the Project on a commercial hasis:

“Initial Offer™ shall mean the Quoted Transmission Charges, required to be submitted as part of
the Financial Bid on the electronic bidding platform along with the Technical Hid;

"later State Generating Station” or "15GS" shall mean a Central / other generating sation in
which tweo or more states have shares and whose scheduling s to be coordinated by the Regional
Load Despuich Centre,

“Ipter-State Transmission System™ shall have same meaning as delined in the Electricity Act
2(013;

“Lend Member of the Bidding Consortium™ or “Lesd Member™ shall mean a company
who commits at least twenty six pereent (26%) equity stake in the Project meets the technical
requirement 25 per Clause 2,12 and so designated by other Member{s) in Bidding Cansortium:

“Letter of Intent™ or “Lol™ shall mean the letter (o be issued by the BPC 1o the Bidder, who

ireesees [I3Ent name of the BPC| ¥
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has been identified as the scbected bidder, for award of the Project 1o such Bidder;

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

“MOP" shall mean the Ministry of Power, Government of India;
"MOEF" shall mean the Ministry of the Environment and Forests, Government of India;

“Nodal Agency™ shall mesn CTU, which shall cxecue and implement the Transmission
Service Agreement (TSA);

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

"Technical Bid® shall mean the bid submited online through the electronic bidding platform,
containing the documents as listed oul in Clouse 2.5.2 of this RFP;

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

“Quulification Requirements” shall mean the qualification requirements as set forth in
Section-2, Clause 2.1 of this RFP;

*“Quoted Transmission Charges” shall mean the quoted single annual Transmission Charges
submitted onhine through the electronic bidding platform by the Hidder as pan of iis Finoncial Bid as
per the format in Annexure — 21 of this RFP;

“RFF™ shall mean Request for Proposal document along with all schedules, formats, annexure
and RFP Project Documents attached hereto, issued by BPC for tariff based competitive
bidding process for selection of bidder who will acquire the TSP through e-reverse bidding Lo
execuie the Project, and shall include any modifications, amendments or alierations or
clarifications thereto;

“RFF Project Documents™ shall mean the following docunrents 1o be entered inte in respect
of the Project, by the parties 10 the respective agreements:
a.  Transmission Service Agreement (TSA),
b. Share Purchase Agreement,
€. Agreementis) required, if any, under Central Electricity Repulatory Commission
{Sharing of Inter-State Transmission Charges snd Losses) Regulations as amended
from time 1o time and
d. Any other agreement, as may be required:

"Scheduled COD™ shall have the meaning as ascriboed hereto in Clause 2.6 ol this RFP;
“Statutory Auditor™ shall mean the auditor appointed under the provisions of the Companies

Act, 1956 / Companics Act, 2013 (as the case may be) or under the provisions of any other
applicable governing law;

veosenes | Inert name of the BPC) 13
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Sitandard BFP for Selechion of Bldder as Transmission Service Providor

"Share Purchase Agreement® shall mean the agreement amongst |Insert Name of
BPC]). _[Inscrt Name of SPV] and the Successful Bidder for the purchase of ane
hundred { 100%) per cent of the shareholding of the [Tnsert Mame of SPV] for the
Acquisitian Price, by the Successful Bidder on the terms and conditions as contained thereing

"Successlul Bidder™ or “Selected Bidder™ shall mean the Bidder selected pursuant to this RFP
o acquire one hundred percent (100%) equity shares of [insert Name of SPY),
along with all its related assets and liabilities, which will be responsible ns the TSP 10 establish the
Project on build, own, operate and tronsfer basis as per the terms of the Transmission Service
Agreement and other RFP Project Documents;

"Survey Report” shall mean the report containing initial information regarding the Project and
ather details provided as per the provisions of Clause 1,6.2.1.1 of this RFP;

“Technically Evaluated Entity™ shall mean the company which has been evaluated for the
satistaction of the technical requirement set forth in Clause 2.1.2 hereol,

“Transmission Charges™ shall mean the Final Offer quoted by Selected Bidder and adopted by
the Commission, and as computed in 1eems of the provisions of Schedule 4 of the TSA, payable
to the ISTS Licensee by the Designated 1515 Customers. and collected / dishursed by the CTL,
as per Central Electricity Regulatory Commission (Sharing of Inter-State Transmission Charges
and |Losses) Regulations as amended from time to thme;

“Trunsmission License™ shall mean the liconse granted by the Commission in terms of the
relevant regulations for grant of such license issued under the Electricity Act, 2003;

“Transmission Serviee Provider™ or *“TSP"  shall mean = =
[insert name of project specific SPV] which has executed the Transmission
Service Agreement and which shall be nequired by the Selected Bidder;

“Ultimate Parent Company™ shall mean an entity which owns ot 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 andfor 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 commaon control of such entity,

“Hnl-l-!lm"".'rmml (E
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Stamdard RFP for Seloction of Bidder as Trarembssion Service Provider

SECTION 1
INTRODUCTION

The Government of India. Minstry of Power. . wvide its npotification no.

R T has notified ... [Inser
name nf H-P'L] m he the Bid Process Coordinator (BPC) for the purpose of selection of
Bidder as Transmission Service Provider (TSF) o establish Inler-State transmission
system for * [Insent name of Project]” through wriff based competitive
bidding process

The BPC hereby invites Bids from all prospective Bidders in accordance with this
Request for Proposal (RFP) to select prospective Transmission Service Provider (TSP)
in socordance with the “Ton{T Based Competitive-Bidding Guidelines for Transmission
Service™ and “Guidelines for Encouraging Competition in Development of Transmission
Prejects™ issued by Government of India, Ministry of Power under Section — 63 of the
Electricity Act. The BPC shall select the Bidder having the prescribed technical and
finencial capability 10 become TSP and be responsible for establishing the Projeet in the
state(s) of .........cceeee. [Insert name of States]. The TSP will make the Praject
available against poyment of Transmission Charges, as adopled by the Commission,
payahle to the TSP, as per Central Electricity Regulatory Commission (Sharing of Inter-
State Tronamission Charges and Losses) Regulations as amended from time to time,

1.2 The TSP will be required to establish the following Inter State Transmission System for
|Insert name of the Project] (hercinafier referred 10 as *Project’) on build,
own, operate and transfor basis, and 1o provide transmission service.

13

|.4

1.5

1.
2. Sub-stations
: Switching-stations

3.
4, HVDC links ia.r.luding terminal stations
5. HVDC transmission line

Project Diescription

[BPC 1o insert background about requirement of Project and briel write-up about
Project].

Transmiszion Cirid Map

Transmission Grid Map indicating the location of the Project is enclosed as Annexure |8
of this RFP for information and reference of the Bidders,

The objective of the bidding process is w select a Successful Bidder pursuamt o this
RFP, who shall acguire one hundred percent (100%) of the equity shares of
[Insert name of SPV] along with all its related assets and
liabilities as per the provisions of the Share Purchase Agreement, at the Acguisition
Price 1o be intimated by the BPC, twenty (20) duys prior o the Bid Deadline.
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.6

1.6.1

The [ Insert name of SPV], of which one hundred percent ( 100%4)
equity shares will be scquired by the Selected Bidder, shall be respansible as the TSP,
for ensuring that it undertakes ownership, financing, development, design. engineering
procurement, construction, commissioning, operntion and maintenenee 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 1o CTL or its successors or an agency as decided by the Central
Government after 35 vears from COD of projeet al zero cost and free from any
encumbrance and liability. The transfer shall be completed within 90 days afier 35 vears
from COD of project failing which CT1 shall be entitled 1o take over the project assets
Suo moto,

Brief Scope of Work

Scope of Transmission Service Provider

The TSP's scope of work for the Project shall comprise, but not necessarily be limited 1o
the following:

L6.1.1 Establishment, operation and maintenance of the Project on build, own, operate and

1.6:1.2

transfer basis and completion of all the activities for the Project, including survey,
detailed project report fonmulation, smunging finance, project management, necessary
Consents, Clearances und Permils (way leave, environment & forest, civil aviation,
railway! roadiriver'canal/power crossingPTCC, etc), land compensation, design,
enginecring, equipment, material, construction, erection, testing & commissioning.
Further, the actual location of substations, switching stations or HYDC terminal or
inverter stations in the scope of TSP shall not be bevond | Km radius of the location
proposed by the BPC in the survey reporl.

The TSP shall ensure that design, construction and testing of all equipment, facilities,
compaonents and svstems of the Project shall be in accordance with Transmission Service
Agreement and spplicable Rules’ Regulations, Orders and Guidelines issued by the
Central Government.

L.6.1.3 The TSP shall ensure timely completion of entire scope of Project in all respects and its

operation and maimenance, as shall be specified in the RFP documents.

I.6.1.4 The TSP shall seek Transmission License from the Commission, as per the provisions of

the Electricity Act and regulations made thereunder,

1.6.1.5 The TSP shall seek opproval under Section 184 of Electricity Act, from CEA afier

1.6.2

acquisition of [Inser name of SPV]. The approval shall be
granted by CEA generally within 30 deys but in no case later than 43 days from the date
of receipt of application {complete in all aspects).

Scope ol Bid Process Coordinator { BPC)

BPC’s soope of work is briefly outlined hereunder:

e
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L6.2.1 The BPC has mitinted development of the Project and shall be responsible for the tasks

i this regard as specilied hereunder:

. Provide to the Bidders a Survey Report {or the Project al least forty five (43) davs prior

o the Bid Deadline. The Survey Report shall inclede the sugpested route with
approximate roule length, type of temain likely 1o be encountered and its likely
implication in terms of Right of Way (ROW), stutory clesrances, location of
substations or converter stations and land area to be scquired for the subsintion or
converier station.

. To obtain approval for laying of overhead transmission lines under Section 6% of

Electricity Act, from the Govermment ot least twenty (20) davs prior to Bid Deadline.

. To initinte acguisition of land for location specific substations, switching stations or

HVDC terminal or inverter stations, if required.

. To initiate process of seeking forest clearance, if required

. The BPC shall intimate 10 the Bidders, the Acquisition Price payable by the Sclected

Bidder to/'the .....cnuasiassi [Insert Name of BPC] for the acquisition of ane hundred
pereent {100%) of the equity shareholding of [Insert Name of SPY], along
with all its related assets and liabilities at least twenty (20) days prior o the Bid Deadline.

. The BPC shalk ensure issuance of all finalized RFP Project Documents, ot least fifieen

{15} days prior 1o the Bid Deadline.

Provided that for any delay in meeting the above obligations of the BPC within the
specified time pericd above, the Bid Deadline as per Clause 2.7.1 shall be extended on a
day for day basis.

1622 The details and documents as may be obtained by the BPCY project specific SPV in

1.7

1.9

L1l

relation to the Project shall be handed over to the TSP on an ps-is-where-is basis, so
that it may ke further actions to obtain Consents, Clearances and Permits.

All costs (including direct and indirect) incurred by the BPC/ project specilfic SPV in
connection with the activities conceming the Project shull be recovered from the TSP,
which shall be included in the Acguisition Price.

The Project is required to be completed progressively in accondance with the schedule
prescribed in this RTP.

A company under the Companies Act, 19356/Companies Act, 20013 (as the case may be)

wreresisinreassiasess [BPC 10 insert as applicable] by the name ... [Insert name of
:umpuly} hu been incorporated to initiate the activities for execution ol the Project. The
saidl company shall be acguired by the successful Bidder as per terms and conditions as
miny he prescribed in RFP,

The Ministry of Power and the appropriste state government(s) shall provide their suppon
10 the TSP, on best endeavor basis, in enabling the TSP to develop the Project.

All Bidders are required to submit their Bid in accordance with the instructions set forth

wereen | IEEEFE name of the BPC) .4
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in this RFP.

112 Omce the Successiul Bidder is selected, the details and documents as muy be obtained by
the BPC! project specific SPY in relation to the Project. shall be handed over to the
Sucecessful Bidder on as is where hasis, so that it may take further actions 1o obtain all
necessary Consents, Clearances and Permits and the TSP shall not be entitled for any
extensions in the Scheduled COD of the Project except as provided for in the TSA,

113 The wssets of the Project shall be made available on a commercial basis as per the terms
unil conditions of the Transmission Service Agreement and Central Electricity Regulatory
Commission (Sharing of Inter-State Transmission Charges and Losses) Regulations as
amended from time 1o time.
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SECTION -1

INFORMATION AND INSTRUCTIONS FOR BIDDERS
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1.1

2.1

SECTION -2
INFORMATION AND INSTRUCTIONS FOR BIDDERS
Quulification Requirements

The Bidder should be o company duly incorporated under the relevant laws (Bidding
Company) or a Consortium of companies (Bidding Consortium) with one of the
compantes acling as the Lead Member of the Bidding Consortium. The Bidder shall be
selected on meeting the Qualification Requirements specified in Section 2 of this RFP,
25 demonstraled by the Bidder's Technical Bid and the lowest Quoted Trunsmission
Charges discovered from Final Offers quoted during the e-reverse bidding. A Bidding
Consortium can participate in the bidding process for the Project if any Member of the
Consortium has purchased the RFP document For such Project, Bidder who agree and
undertake 10 procure the products associisled with the Trunsmission System as per
provisions of Public Procurement [Preference 1o Make in India) orders issued by
Ministry of Power vide orders No. | 1/3/2018 - Coord. dsted 28.07 2020 for transmission
secior, as amended from time 1o time read with Department Tor Promotion of Industry
and Intemnal Trade (IDPINT) orders in this regard, shall be eligible hereunder. Further, it is
clarified that Procuring Entity as defined n orders shall deemed o have included
Selected Bidder and/ or TSP,

Besides, Department of Expenditure, Ministry of Finance vide Order (Public
Procurement Mo 1) bearing File No. 6/182019-PPD dated 23.07.2020, Order (Public
Procurement No 2 bearing File No, 6/182019-PPD dated 23.07.2020 and Ovder (Public
Procurement No. 3) bearing File No, 6/182019-PPD, dated 24.07.2020. as amended
from time to time, have issucd dircctions regarding public procurement from a bidder of
a country, which shares land border with India are also applicable.

Technical requirement 1o be met by the Bidding Company or Lead Member of
Bidding Consortinum

The Bidder must fulfill any one of the following technical requirements:

{0 Experience of development of projects in the Infrastructure Sector in the lasi
live {3} years with aggregate capital expenditure of not less than Rs.
Crore or equivalent USD (calculated as per provisions in Clause 34.1),
However, the capital expenditure of each project shall not be less than Rs,

Crore or equivalent USD (caleulated as per provisions in Clause 34,1}

For this purpose, capital expenditure incurred on projects that have been
commissioned/completed at least seven (7) duvs prior o Bid Deadline shall be
considered. The capital expenditure discussed above shall be as capitalized and
reflecied in the sudited books of accounts of the Technically Evaluated Entity.
In case a clearly identifiable pan of a project has been put inlo commercial
operation, the capital expenditure on such part of the project shall be eonsidercd.
The Technically Evaluated Entity must have either executed such projects itseld
or must have held directly or indirectly at least twenty six percent (26%) of the
shareholding in the company that has excculed the project(s) from the date of
financial closure of the project{s) tll the time of commissioning/completion of
such progeci(s).
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OR

(i} Experience in construction of project in infrastructure sector: The Technically
Evaluated Entity should have received apgrepate payments ool less than Rs
ceenese Crore or equivalent USD (calculated as per provisions in Clause 3.4.1)
from its client(s) for construction works fully completed during the lost 5(five)
financial vears. However, the payment received from each project shall not be
less than Re ... Crore or equivalent USD (ealculated as per provisions in
Clause 3.4.1).

For this purpose, payments reccived on projects that have been commissioned/
completed at least seven (7) days prior to Hid Deadline shall be considered. Further
only the payments {gross) actually received, during such 5 (five) financial vears shall
qualify for purposeés of computing the technical capacity. For the avoidance of
doubt, construction works shall not include cost of land, supply of goods or
equipment excepl when such goods or equipment form part of a turn-key
construction contract/ EPC eontret for the project. Further, in cases where different
individual contracts are sipned between same entities for the same project. the
cumulative payments received under such individual contracts shall be considered
for meeting the qualification requirement.

The Technically Evaluated Entity may be the Bidding Company or the Lead Member
af a Consortium or an Affiliaste or Paremt of such Bidding Company or the Lead
Mombeer, o5 the cise may e,

[Required aggregate capital cost of projects/ aggrepate payments received for
prajecis 1o be caiculared as per helow table:

Valtage Level For transmission line] For transformation
{irrespective of conductor] capacity
per phase) 3
Below 220 kY 0.5 Crore/ Km 0.25 Crore/ MVA
220 kY LR Crore! Km 0.15 Crare/ MVA
400 kV 2.0 Crore/ Km 0.12 Crore’ MV A
765 kV & Above 4.0 Crore/ Km 0.1 Crore/ MVA

In case n project involves more than one voltage level, the requirement shall be tatal
requirement of all voliage levels nvolved. However, the minimum required
appregate capital cost of projects’ aggregate payments received for projects shall be
Rs. 500 Crore.

[Individual project experience to be calculated @ 20% of the above calculated
aggregale capital cost of projects’ aggregate pavments received for the projects.
Howewver, the minimum individual project experience shall be Rs. 100 Crore. ]
Ridders shall furnish documentary evidence duly cenified by muthorized signatory of the
Bidder wha has been issued Power of Attorney in support of their technical capability as
defined in Clause 2.1.2 of this RFP.
2.1.3  Financial requirement to be met by the Bidding Company/Bidding Consertium

2,1.3.1 The Bidder must fulfill following Mnancial reguinments:

........ [Tnsert pame of the BPC| i
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A, Networih:

Networth should be not less than Rs, Crore or equiveient LSE (caleulated as
per provisions in Clause 3.4.1) computed as the Networth based on unconsolidated
audited annual accounts (refer to Note below) of any of the last three (1) financial years
as provided in Clause 2.2.3. immedintely preceding the Bid Deadline. Also, the
Networth of any of the last three (3) linancial years should not be negative,

[T be specified at @@ 40% of the required aggregate capital cost of projects’ aggregate
pavments received for the prjects as caleulated under Clavse 2.1.2 of RFP Decument
However, the minimum requirement of Networth shall be Rs.250 crore. |

Note: Audited consolidated annual accounts of the Bidder may be used for the purpose
of Mnancial criteria provided the Bidder has at least 26% equity in cach company whose
accounts are merged in the sudited consolidated sccounts und provided funther that the
financial capability of such companics (of which accounts are being merged in the
consolidated accounts) shall not be considered again for the purpose of evaluation of the
Technical Hid. Bidders shall furnish prescribed Annexure 7 (A} duly certified by
authorized signatory of the Bidder who has been issued Power of Atiomey and the
Statutory  Auditor and separate computation sheet for Networth duly certified by
Statutory Auditor in support of their fnancial capability as defined in Clause 2.1.3 of
this RFP.

2.1.3.2 The Networth shail be computed in the following manner by the Bidder:;

A. Networth

- Equity share capital

Add: Reserves

Subtract; Revaluation Reserves

Subtract; Intengible Assets

Sulbiruct: Miscellancous expenditures 1o the extent not written off
and camry forward losses

2.1.3.3 If the Technical Bid is submitted by a Bidding Consortium the financial requirement

shall be met individually and collectively by all the Members in the Bidding
Consortium. The linancial requirement w© be met by each Member of the Bidding
Consortium shall be computed in proporion to the equity commitment made by cach of
thern fior investment in the Project.

The Bidder may seek qualification on the basis of technical and financial capability of its
Parenl end! or i Alliliate{s) for the purpose of meeting the Cualification Requirements.
However, in the case of the Didder being a Consortium. the Lend Member has 1o meet
the technical requirement on its own or by seeking the technical capability of its Parcnt
ondior its Affiliate(s). Authorization for use of such technical or financial capability
shull have to be provided from its Parent andior Affiliate(s) s per Annexure 9, The
technicul and financial capability of a particular company/ particular project, including
its Parents and’or Affiliates, shall not be used directly or indirectly by more than one
Hidder/ Member of a Bidding Consortiumy Bidding Company. However, development
and construction experience of a paricular project may be uwsed by more than one
company.
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2.1.5

216

1.8

The determination of the relationship of Parent or AtTiliste with the Bidding Company
or with the Member of the Bidding Consortium, mcluding the Lead Member, shall be
on the deie st the most =even (V) days pror 1o the last daie of submssion of the Bid,
Documentary evidence to establish such relationship shall be fumished by the Didder
along with the Technical Bid.

IT the Technically Evaluated Entity and/or Financially Evaluated Entity is an entity other
than the Bidding Company or a Member in a Bidding Consortium, the Bidding Company
or Member relving on such Technically Cvalusted Entity and/or Financially Evaluated
Entity will have to submit a legally binding undertaking supported by a board resolution
from the Technically Evalumed Emtity andior Financially Evaluaed Entity or its
Ultimate Parent Company, that all the equity investiment obligations of the Didding
Company or the Member of the Consortium shall be deemed 1o be equity investment
obligations of the Technically Evaluated Entity and/or Financially Evaluated Entity or its
Ultimate Perent Company, and in the event of any defoult the same shall be met by such
cvaluated entity of by or the Ullimate Parent Company. The Bidding Company or the
Consortium Member shall have to provide information and documents relating o its
relationship with such Technically Evaluated Entity and‘or Finoncially Evaluated Entity
including details about the equity shareholding between thern as per Annexure 7(C).

A Bidder shall submit only one Bid in the same bidding process, either individually s
Bidding Company or as a Member of a4 Bidding Consortium (including the Lead
Member), It is further clarified that any of the Parent’ AffiliateUltimate Parent of the
Bidder/ Member in a Bidding Consortium shall not separately participate directly or
indirectly in the same bidding process. Further, il any Bidder is having a Conflict of
Imterest with other Bidders participating in the same bidding process. the Hids of all such
Bidders shall be rejected.

Notwithstanding anything stated above, BPC reserves the right 1o verify the authenticity
of the documents submitied for meeting the Qualification Requirements and request for
any additional information and documents. BPC reserves the right & i1s sole discretion
1o contact the Bidder’s bank and project references and verify the Ridder's information
and documents for the purpose of bid evaloation,

The Qualified Bidders) will be required 10 continue o maintain compliance with the
Qualification Requirements throughout the bidding process and fill execution of the
Transmission Service Agreement. Where the Technically Evaluated Entiry andfor the
Financially Evaluated Entity is not the Bidding Company or a Member in a Ridding
Consortivm, as the case may be, the Bidding Company or Member shall continue to be
an Affiliate of the Technically Evalusted Entity endfor Financiallv Evaluated Entity till
the exccution of the Transmission Service Agreement. Failure to comply with the
afaresaid provisions shall make the Bid liahle for rejection at any stage.

The Selected Bidder will be required to continoe to maintnin compliance with the
Qualification Requirements till the COD of the Projec. Where the Technically
Evalusted Entity and/or the Financially Evaluated Entity is not the Bidding Company or
4 Member in a Bidding Consortium, as the case may be, the Bidding Compuny or
Member shall continue 10 be an Affiliate of the Technically Cvaluated Entity and/or
Financially Evelvated Entity till the COD of the Project. Failure to comply with the
aforesald provisions shall be deall as per provisions of Transmission Service
Agreement.
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219 On the Bid Deadlime, for the Bidder to be eligible wo participate in the bidding process:

. 1he Bidder & any of its Affiliate including any Consortium Member & anv of s
Adfiliace, their directors or key personnel should not have been barred or included in
the blacklist by any povernment agency or authority in India, the government of the
Jurisdiction of the Bidder or Members where they are incorporated or the
Jurisdiction of their principal place of business, any international financial
mstition such as the World Bank Group, Agian Developmemt Bank, African
Development Bank, Inter-American Development Bank, Asian Infrastructure
Investment Bank etc or the United MNations or any of its agencies; or

b. the Bidder & any of its Affiliste including any Consortium Member & any of i
AfMiliate or their directors shoold not have been convicted of any offence in Indio or
abroad,

In case any investigation is pending against the Bidder, including any Consortium
Member or Affiliste, or CEO or any of the directors/ manager/key managerial personnel
of the Bidder /Consortium /Member or their Affiliates, full details of such investigation
including the name of the investigating agency, the charge‘offence Tor which the
investigation has been launched, name and designation of persons against whom the
investigation has been lsunched and other relevant information should be disclosed
while submitting the Bad,

The Bidders shall confirm the above though a notarized aflidavit as per Annexure 22,
21  Submission of Bid by the Hidder

221 The information and documents in Technical Bid will be submited by the Bidder as per
the formats specified in Section - 4 (Formats for RFP) of this document

222 Sirict adherence 1o the formats wherever specified, is required. Wherever, information
has been sought in specified formats, the Ridder shall refrain from referring 1o
brochures’ pamphlets. Non-odherence 1o formats and/ or submission of incompleie
information may be a ground for declaring the Technical Bid as non-responsive, Each
format has to be duly signed and stamped by the amthorized signatory of Bidder.

213 The Technical Bid shall contain unconsolidated/consolidated audited annual nccounts
(consisting of unabridged Balonce Sheet, Profit and Loss Account, profit appropriation
account, Audilors Report, etc.), as the case may be, of Bidding Company or cach
Member in Consortivm including Lesd Member or the Financially Evalusted Entity for
the last three (3) financial vears immediately preceding the lnst date for submission of
Bid for the purpose of calculation of Networih,

In cose the annual sccounts for the linancial year immedintely preceding the Bid
Deadline is not audited, the Ridder shall give declaration in this regard duly certified by
its statutory auditor. In such a case. the Bidder shall provide the audited annual accounts
tor the three (3) financial vears preceding the financial year as above [or which the
annual necounts kave not been audited,

224 Bid submitted by 3 Bidding Consortium:
2.2.4.1 The Technical Bid shall contain a legally enforceable Consortium Agreement entered

oo

ceriiees [Imiierd manae of the BIC| 5




Stanclard RFF for Selection of Bidder ax Tranemission Service Provider

amongst the Members in the Bidding Consortium, designating one of the Members (o be
the Lead Member (as per Annexure 6). There shall be only one Lead Member which
shall continue 1o hold twenty six percent (26%) equity in the TSP and cannot be changed
upto one (1) year from the Commercial Operation Date (COD) of the Project. Each
Member in Bidding Consgortium shall duly sign the Consortium Agreement making it
liable for mising the required funds for its respective equity investment commitment s
specified in the Consorfium Agreement. In absence of Consorlium Agreement, the
Technical Bid will not be considered for evaluation and will be rejected.

Provided that the Lead Member of the Bidding Consortium will be required 1w be liable
o the extent of 100% of the total proposed commitment of equity investment of the
Bidding Consortium ie. for both ils own equity ¢contribution as well as the equiry
contribttion of other Members.

Provided further that the Consortium Agreement shall not be amended without the
explicit approval of the BPC,

The Lead Member of the Consortium will be the single point of contact for the purposes
of the bid process before the date of signing off Share Purchase Agreement. Settlement of
any dispute amongst the Consortium Members shall not be the responsibility of the BPC
and/or the CTU and the BPC and/or the CT1) shall not bear any liability whatsocver on
this account.

2242 The Lead Member should designate at the most two persons o represent the Consortium

2243

.25

2.2.5.1

in its dealings with the BPC. The person(s) designated by the Lead Member should be
authorized through a Power of Attorney (as per Annexure 3) to perform all tasks
including. but not limited to providing information, responding 1o enquirics. signing of
Technical Bid on behalf of the Consortium. etc. The Bidding Consortium: shall provide
board resolutions from their respective Boards for committing their respective portion
ol equity requirement for the Project. Additionally, the Lead member shall provide »
Hoard resolution commining 1o make good any shortiall in the equity for the project, in
cnse of any member not meeting 115 equity commitmant.

The Technical Bid should also contain signed Letter of Consent {as per Annexure 2)
From cach Member in Consortium confirming that the entire Technical and Financial
Bids has been reviewsd and each element of the Technical and Financial Bids 15 agreed
o by them including invesiment commitment for the Project.

In addition, the Technical Bid should also contain Board Resolution from each Member
of the Consortium other than the Lead Member in favour of their respective authorized
representatives for executing the POA, Consortium Agreement and signing of the
requisite formats.

The Bidding Company should designate ot the maost two persons (o represent the
Bidding Company in i1s dealings with BPC. The personis) should be suthorized 1o
perform all tasks including, but not limited 1o providing information, responding o
enquiries, signing of Technical and Financial Bids ete. The Bidding Company should
submit, along with Technical Bid. a Power of Attorney (as per Annexure 1), authorizing
the signatory of the Technical and Financial Bids. The Bidding Company shall submit
the board resolution committing 100% of equity requirement for the Project, in the

vensss || Imsert name of the BPC) 2
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2.3

2.3.1

2.3:2

4.3.3

2.34

24.1

242

243,

Technical Bid.
Clarifications & Pre-Hid Mecting

The Bidders may seck clarifications or suggest amendments to the RFP by sending an
email to the BPC at the email id indicated in Clouse 2.14 within the date and time
mentioned in Clause 2.7.2. For any such clarifications or amendments, the Hidders
should adhere to the Tonmat as per Annexure — 19,

Unly those Bidders or their authorized representatives. who have purchased the RFP
documents are invited W sttend the pre-bid meeting(s). which will take place on date as
specified in Clause 2.7.2, or any such other date as notified by the BPC. The time and
address of this would be intimated Lsier,

The purpose of the pre-bid meeting will be to clarily any issues reganding the RFP,
inchuding in particular, issucs mised in writing by the Bidders as per the provisions of
Clause 2.3.1.

Non-attendance a1 the pre-bid meeting will not be a cause for disqualification of u
Bidder.

The BPC is not under any obligation to entenain / respond to suggestions made or 1o
incorporate modifications sought for,

In case Didders need any further clarifications not involving any amendments in respect
of final RFP, they should ensure that request for such clarification is submitted through e-
mail 1o the BPC ot least ten (10) days prior to the Bid Deadline as mentioned in Clause
211 The BIC may issue clarifications only, as per s sole diseretion, which is
considered reasonable by it. Any such clarification issued shall be sent 1o all the Bidders 1o
whom the RFP has been bswed. Clarifications sought afler this date shall not be
considered in any manner and shall be decmved not o have been received. There shall be
no extension in Bid Deadline on account of clarifications sought as per this clause 2.3.6.

Amendment of HFP

At any time before the timeline mentioned in Clause 2.7.1, the BPC may, for any
reason, whether at its own inilistive or in response 10 clarifications requested by any
Bidder modify or amend the RFP, including the timelines specified in Clause 2.7.2 by
issuance of addendwm/modification/errata andior revised document. Such document
shall be notified in writing through o letter or fax or c-mail o all the entities to whom
the RFP has been issued and shall be binding on them. In order to ensure that Bidders
have reasonable time to take the modification imo account in preparing their Bid, or for
any other reasons, BPC may at its discretion, extend the due date for submission of Bid.
Late receipt of any addendum/modification/erratn andior revised document will not
relieve the Bidder from being bound by that modification.

All modifications shall become part of the terms and conditions of this RFP. No
interpretation, revision or communication regarding this RFP is valid, unless made in
wriling.

The amendment to the RFP shall be motified 10 all the Bidders through the electronic
bidding platform and shall be binding on them,

woia | Inzert mame of the BPC) ar
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2.5

The Bidding Process

The entire bidding pracess shall be conducted on electronic bidding platform created hy
cemseseses | InsErt name of Service Provider]. The Bid shall comprise of the Technical Bid
amdd the Financial Bid. The Bidders shall submit the Technical Bid & Financial Bid
through the electronic bidding platform. In addition 1o the online submission, the Bidder
with lowest Final Offer will be required 1o submit original hard copies of Annexure 3,
Annexure 4 (il applicable), Annexure 6 (if applicable) and Annexure 14 before issuance
of Lol. There shall be no physical submission of the Financial Bid.

Evaluation of Technical Bid will be carried owl considering the information and
documents furnished by the Bidders as required under this RFP. This step would
involve responsivencss check, lechnical and financial evaluntion of the details/
documents fumished by the Bidding Company / Bidding Consortium in support of
meeting the Qualification Requiremenis. Bidders meeting the  Qualification
Requirements, subject 10 evaluation as specified in Clause 3.2 10 3.4 shall be declared
as “Qualified Bidders™ and eligible for opening of Initial Offer. The BPC shall also
upload the Hst of ell Qualified Bidders and Non-Qualified Bidders on the bidding portal
along with the reasons for non-qualification. Also, the Financial Bids of Qualified
Bidders shall be opened after at least 24 hours from the date of declaration of the
Technically Qualified Bidders.

The Financial Bid will comprise of two rounds. In the first round the Initisl Offer
{submitied online along with the Technical Bids) of the responsive bids would be
opened and Quoted Transmission Charges of Initial Offer shall be ranked on the basis of
ascending order for determination of the Qualified Bidders as provided in Section-111 of
RFP. The Qualified Bidders, in the first fifty per cent of the ranking (with any fraction
rounded off o higher integer) or four Qualified Bidders, whichever is higher, shall
qualify for participating in the electronic reverse auction stage and submit their Final
Offer.

Provided however, in case only one Bidder remains afler the evaluation of Technical Bid
as per Clause 3.2, 3.3 and Clause 3.4, the Initial Offer of such Bidder shall not be opened
and the matter shall be referred o the Govenmment.

Provided that in the event the number of qualified Technical Bids is between two and
four, then each of the qualified Bidder shall be considered as "Qualified Bidders™.

Provided that in the event of identical Quoted Transmission Charges discovered from the
Imitial Offer having been submined by one or more Bidders, all such Bidders shall be
assigned the same renk for the purposes of determination of Qualified Bidders. In such
cases. all the Qualified Bidders who share the same rank till 50% of the rank (with any
fraction mounded off to higher integer) determined above, shall qualily 1o participale in
the electronic e-reverse auction stnge. In case 50% of the mnks (with any fraction
rounded off to higher integer) is having less than 4 (four) Bidders and the rank of the
fourih (4™ Bidder is shered by more than one (1) Bidder, then all such Bidders who
share the rank of the fourth (4") Bidder shall qualify 1o participate in the electronic
FEVERSE BUCTIOn.

The applicable ceiling for clectronic reverse bidding shall be the lowest Quoted
Transmission Charges discovered from the Initial Offer received from the Qualified
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Bidders. The Qualified Bidders shall be permimed to place their Final Offer on the
electronic bidding platform, which is lower than zero point two five (0.25) % of the
prevailing lowest Quoted Transmission Charges.

The initial period for conducting the e-reverse bidding should be 2 hours which will be
extended by 30 minutes from the last received bid time, IT the bid is received during the
last 30 minutes of the scheduled or extended bid time. Subsequently, it will be extended
again by 30 minutes from the lntest received bid time.

The technical details with respect to access 1o such electronic platform are provided in
Annexure-A (Technical Details with respect 1o eléctronic reverse auction).

In case of any wchnical clarification regarding access 1o the electronic reverse auction
platform or conduct of the auction process, the Bidders may contaet .......... [Insert
name of Service Provider directly at the sddress provided in Annexure-A,.

L51  RBid Formats

The Bids in response to this RFP will be submitied online through the electronic bidding
platform by the Bidders in the manner provided in Clause 2.9, The Bids shall comprise of
the following:

252 Technical Bid comprising of:
I.  Covering Leticr (as per prescribed format enclosed as Annexare 1);
2 Letter of Consent from Consortium Members in Annexure 2;

3. Power of attomey issued by the Bidding Company or the Lead Member of the
Consortium, as the case may be, in favour of the person signing the Bid, in the
format sttached hereto as Annexure 3.

Additionally, in case of a Bidding Consortium, the power of attomey in favour of the
Lead Member issued by the other Members of the Consortium shall be provided in
ns per formm attsched hereto as Annexure 4. Further, the Lead Member shall
furnish Hoard resolution(s) from each Member of the Consortium other than the
Lead Member in favour of their respective authorized representmives for executing
the POA and signing of the requisite formats.

Provided that in the event the Bidding Company or the Lead Meamber of the
Consortium or any Member of the Bidding Consortium, as the case may be, is a
foreign enlity, it may issue Board resolutions in plece of power of attormey for the
purpase of fulfilling these requirements.

4. Bidder's composition and ownership structure in Annexure §
3. Formm for Authorization submitted in Noa-Judicial stamp paper duly notarized as

per Annesure 5 from the Bidding Company / each Member of the Consortium
authorizing the BPC 1o sevk reference from their respective bankers & others,

e | IR mame al the BEC) %
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In case of Biudding Consortium, the Consortium Agreement shall be provided in as
per fommat siteched hereto as Annexure 6

Format of Qualification Requirement { Annexures TA, 7B, 7C and 7D)

Bidders Undertakings and detuils of equity mvestment in Project {as per prescribed
formats | and 2 of Annexure 8);

Authorization from Parent / Affiliste of Bidding Company / Member of Bidding
Consortium whose technical / financial capability has been used by the Bidding
Company | Member of Biddmg Consortium (Annexure 9).

Undertaking from the Technically / Financially Evalunted Entity(ies) OR Undertaking
from the Ultimate Parent Company, for total equity investment commitment, in the
prescribed format in Annexure — 10, o meet any shortfall in the equity investment by
the Selected Bidder in the |Name of SPV).

Note: The effective Equity holding of the Sclected Bidder in the
[Name of SPV], as specified in Clause 2581 shall be compuied as per the
provisions of Clause 2.5.8.3 of this RFP.

Provided further. in case the Bidding Company or Member of o Consortium, (as
the case may be} holds ol least twenty six percent (26%) ecquity in such
lechnically/ Financially FEvaluated FEntitics, whese credentials have been
considered for the purpose of meeting the Qualification Requirements as per the
RFP. no such Undertaking shall be required from the Technically / Financinlly
Evalunted Entities.

Board resolutions, as per prescribed formats enclosed as Annexure - |1, duly ceri fed

by the Company Secretary or any Whale-time Director / Manager (supported by a
specific Board Resolution), as applicable to the Bidder and mentioned herennder,

(a)  Board resolution from the Bidding Company (and any investing AdfTilinte /
Parent Company / Ultimate Parent Company)] committing one hundned
percent {100%) in aggregate of the equity requirement for the Project -
Format-1 of Annexore 11;

(k) Board resolutions from ¢ach of the Consortium Member of the Bidding
Consorieum  (and any investing Affilinte / Parent Company [ Ultimaie
Parent Company) together commilting to one hundred percent (100%) i
aggregate of equity requirement for the Project. in case Bidder is o Bidding
Consortium - Format-1 of Asnexare 11;

(<) In cither of the cases as in (a) or (b) above as applicable, Board resolutions as
per Format 2 of Annexure 11 for total equity investment commitment from
the Technically / Financially Evaluated Entityfies) whose technicsl /
financial credentials had been consudered for the purpose of meeting
Qualification Requiremenis as per the RFP

OR

Board resolutions as per Farmat 2 of Annexure 11 from the Parent Company
ar the Ultimate Parent Company for total equity investment commitment.

....... [osert name of the RPC) 0
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13.

4.

15,

16.

17,

IK.

19,

Provided that such Board resolutions, as specified in (a) or (b) or () above, n
case of a foreign entity, shall he supported by an unqualified opinion issued
by an independent legal counsel practicing in the relevant country, stating
that the Board resolutions are in comiplisnce with the applicable lnws of the
respective jurisdictions of the issuing company and the authorizations
granted therein arc true and valid,

For clarity sake, illustrations identilving which Board Resolution shall be
applicable in typical cases are provided in Annesure 11A.

Format for llustration of Affilistes at the most seven (7) days prior e Bid
Deadline, duly cenified by Company Secretary and supported by documentary
evidence (Annexure 12).

Certified copy of the Register of Members / Demat Account Statement, Share
Certificate, Annual Return filed with ROC etc. submited as documentary evidence
along with Annexure 12,

[hsclosure as per Aanexure 13 regarding participation of any related companies in
this bidding process.

Rid Bond. as per the prescribed format o Anncxure 14 or Bid Security Declaration as
per prescribed format at Annexure-14A (as applicable);

Checklia for Technical Bid submission requirements as per Annexure 16,

Last three (3) financial years' unconsolidated / consolidaicd sudited annual
sccounts / stemenis, as the case may be, of the Financially FEvaloared Entity
Technical Evaluated Entity

Unconsolidated audited annual accounts of both the TEE and the Bidding
Company/Lead member, as applicable, for the financial vears in which financial
closure was achieved and the financial year in which the said project was
completed / commissioned.

Copy of the Memomndum and Aricles of Association and cerificate of
incorporstion or other organizational document (as applicable), inchuding their
amendments, certified by the Company Secretary of Bidding Company or each
Member in case of a Consortium including Lead Member.

For each project listed in Annexure 7(D), certified true copy of the ceriificaies of
final acceptance and / or centificates of good operating performance duly issued by
owners of cliemts for the project, duly signed by duly signed by authorized
signatory,

In addition to the online submission of above formats through the clecironie platform,
the Bidder with lowest Final Offer will be required to submit original hard copies of
Annexure 3, Annexure 4 (il applicable), Annexure & (if applicable} and Annexure 14
before issuance of Lol. In case, there is a discrepancy between the online submission and
physicel documents, the bid would be out rightly rejected and the bidder shall be

voeees | IMAETE mamE af the BPC| 31 ]
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2.53

constrsed 1o have engoged in the frandulent practice as defined in Clause 2.19.3 with
consequences as mentioned in Clause 2192,

Financial Bid (as per prescribed format at Annexure-21)

Fimancial Did shall comprise of: (i) the Initial Offer; and (i) the Final Offer. The Initial
Offer is required to be submitted along with the Technical Bid. It is hereby clarified that
the Financial Bid will comprise of two rounds. In the (irst round the Inftial Ofer of the
responsive bids would be opened and Quoted Transmission Charges of Initial CiTer shall
be ranked on the hasis of ascending order for determination of the Qualified Ridders as
provided in Section-111 of RFP.

In accordance with clause 2.5 of this RFP, the qualified Bidders shall be cligible w
participate in the electronic reverse auction and submit their Final Offer.

The applicable ceiling for electronic reverse bidding shall be the lowest Quoled
Transmission Charges discovered from the Initial Offer received from the Qualified
Bidders. The Qualified Bidders shall be permitted w place their Final Ofer on the
electronie bidding platform, which is lower than zero point two five ((L25) % of the
prevailing lowest Quoted Transmission Charpes.

The initinl period for conducting the e-reverse bidding should be 2 hours which will be
extended by 30 minutes from the lest received bid time, if the bid is received during the
tast 30 minutes of the scheduled or extended bid time. Subseguently, it will be extended
again by 30 minutes from the latest received bid time.

The Bidders shall imter-ulin take into sccount the Tollowing while preparing and
submitting the Initinl Offer and Final Offer of Financial Bid :-

a The Bidders shall quote single annual Quoted Transmission Charges for & period
of 35 years commencing from the Scheduled COD of the Project,

. The Quoted Transmission Charges as per the format at Annexure-21 shall be
inclusive of all charges and no exclusions shall be allowed. The Bidders shall
toke into sccount all costs including copital and operating, stanutory txes, dutics,
levies. Availability of the inputs necessary for operation and maintenance of the
Project should be ensured by the TSP at the Project site and all costs involved in
procuring the nputs (including statutory taxes, duties, levies thereof) at the
Project site must be included in the Quoted Transmission Charges.

c. Annexure 21 duly digitally signed by authorized signatory.

254 Wherever information has been sought in specified formats, the Ridders shall fill in the

details ks per the prescribed formats and shall refrain from referring to any other document
fiwr privwiding any infommation requined in the preseribed format,

255 Transmission Charpes

2.35.1.  The Trunsmission Charges shall be specified in the Transmission Service Agreement

and shall be pavable to the TSP in Indian Rupees only. The Bidders shall quote single
Transmission Charges as per the format at Annexure - 21.

veace |Insert mame af the BPC|
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2352 The Transmission Charges of the Selected Bidder shall be inserted in Schedule 5 of the
Transmission Service Apréement.

2.5.6 Bidders may note that:

a}) All the information and documents in Bid shall be submitied in English language
only.

b) Bidders shall mention the name, designation, telephone number, fax number, email
address of the suthorized signatory and complete address of the Bidder in the

covering letter.

¢) All pages of the Bid submitted shall be initisled and stamped by the authorized
signatory on behalf of the Bidder,

d) A Bidder shall submit only one Bid in the same bidding process, cither ndividually
as Bidding Company or as a Member of 2 Bidding Consortium.

¢} The technical and financial capability of a particular company [ particular project
{Parent and/ or Affiliate) shall not be used directly or indirectly by more than one
Bidder! Member of a Bidding Consortium including Lead Member / Bidding
Company.

1 This Request for Proposal {RFP) document is not transferable. The RFP document
and the information contained therein is for the use only by the Bidder 1o whom it is
issued, It may not be copied or distribuled by the recipient W third parties (other than
in confidence to the recipient’s professional advisors). In the event that the recipicnt
does not continue with its involvement in the Project. this RFP document must be
kept confidential,

B) Though adequate care has been taken while preparing this REP document, the Bidder
shall satisfy himself that the document is complete in all respects. Intimation of any
discrepancy shall be given to the BPC immediately. If no intimation is received from
any Bidder within ten (10) days from the date of issue of RFP document, it shall be
considered that the RFP document is complete in all respects and has been received
by the Bidder.

hj Rids submiied by the Bidder and opened on scheduled date and time a3 stipulsted in
this RFP shall become the property of the BPC and BPC shall huve no obligation to
return the saame fo the Bidder.

i} If any Bidder conceals any material information or makes a wrong statement or
misrepresents facts of makes a misleading stalement in its Bid, in any manner
whalsoever, the BPC reserves the right (o reject such Bid or cancel the Letter of
lntent, i ssued. IT such event is discovered afier the Eifective Duie, consequences
specified in Transmission Service Agreement shall apply.

i} It for any reason the Bid of the Bidder with the lowest Quoted Transmission Charges is
not selected or Letter of Intent ssued o such Selected Bidder s cancelled or such
Bidder withdraws its Buds, the BPC may =-
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i lovite all the remaining Bidders (0 revalidate or extend their respective Bid
Security, as necessary, and maich the Bid of the Bidder with the lowest Quoted
Transmission Charges (the “second round of bidding™) with following cases:

* [f in the second round of bidding, only one Bidder maiches the Bid of the
Bidder with lowest Quoded Transmission Charges, it shall be the Selected
Badder.

* [ o or more Bidders match the Bid of the Bidder with the lowest Quoed
Transmission Charges in the second round of bidding, then the Bidder whose
Cuoted Transmission Charges was lower as compared w other Ridden(s) in the
first round of bidding shall be the Selected Bidder. For example, if the third
and fifth lowest Bidders in the first round of bidding offer to match the Bid of
the Bidder with lowest Quoted Transmission Charges in the second round of
bidding, the said third lowest Bidder shall be the Successful Bidder,

* In the event that no Bidder offers 1o match the Bid of the Bidder with the
lowest Quoted Tronsmission Charges in the second round of bidding, the BPC
may, in its discretion, invite fresh Hids (the “third mound of bidding™) from all
Bidders except the Bidder which quoted the lowest Quoted Transmission
Charges in the first round of bidding. In case the Bidders are invited for the
third round af hidding to revalidate or extend their Bid Security, as necessary,
and offer fresh Bids. they shall be eligible for submission of fresh Bids
provided, however, that in such thind round of bidding only such Rids shall be
eligible for consideration which are lower than the Quoted Transmission
Charges of the second lowest Ridder in the first round of bidding; or;

il.  Annul the bid process; or
iii.  ‘Take any such measure as may be deemed fit in the sole discretion of the BPC

k) The BPC may, at its sole discretion, ask for additional information / document and‘or
seck clarifications from a Bidder after the Bid Deadline, inter alia, for the purposes of
removal of inconsistencies or infirmitles in #ts Bid. However, no change in the
substance of the Quoted Transmission Charpes shall be sought or permitied by the
BPC.

[} Non submission and/or submission of incomplete data/ information required under
the provisions of RFFP shall not be construed as waiver on the part of BPC of the
obligation of the Bidder 1o fumish the said data / information unless the waiver is in
writing.

m) Bidders shall fomillarize itself with the procedures and time frames required o obtain
all Consenis, Clearances and Permits,

r) All Bidders are required to ensure compliance with the standards and codes mentioned
in Clause 1.6.1.2,

' BPC shall record reasons for the same.

seesaass |ImSETE mame of the K] il
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0} BPC reserves the right to reject all Bids andor anul the process of tarill based
competitive bidding for selection of Bidder as TSP to excome the Project without
assigning any reason. BPC shall nat bear any limbility, whatsocover, in this regard,

p) Foreign companies submitting the Bid are required 10 follow the applicable law in
their country for execution of POA, Consortium Agreement and affixation of
Common Seal (wherever required) and in such cases, their Bid should be supported
by an ungualificd opinion issucd by an independent legal counsel practicing in the
relevant country, stating that execution of such POA, Consorlium Agreement and the
nuthorizations gramted therein are true and valid. Foreign companics executing POA
vutside India shall necessarily pay the adequate stamp charges in India as per the
provisions of Stamp Act,

L.5.7 Bidders 1o inform themsclves Tully

2.5.7.1. The Bidders shell make independent enquiry and satisfy themselves with respect to all
the required information, inputs, conditions and circumstances and factors that may
have any effect on his Bid. Once the Bidders have submitted their Rids, the Bidders
shall be deemed to have inspected and examined the site conditions (including but not
limited 10 its surroundings. its geological condition and the adequacy of ransporn
facilities 1o the site), the laws and regulations in force in Indin, the transporiation
facilities available in India, the grid conditions, the adequacy and conditions of roads,
bridges, milway sidings, pons, etc. for unloading and‘or transporting heavy pleces off
material and has based its design, equipment size and fixed its price teking into aceount
all such relevamt conditions and also the risks, coptingencies and other circumstances
which may influence or affect the transmission of power. Accordingly, each Ridder
acknowledges that, on being selected as Successful Bidder and on acquisition of one
hundred percemt {100%:) of the equity shares of the [Insert Name of
SPV]. the TSP shall not be relicved from any of its obligations under the RFP Project
Documents nor shall the TSP be entitlted to anv extension in Scheduled COD
mentioned in this RFP or financial compensation for any reason whatsocver,

2572, In their own interest, the Bidders ore requested to familiarize themselves with all
refevant laws of India, including without limimtion, the Elcctricity Act 2003, the
Income Tax Act 1%, the Companies Act, 1956 / Companies Act, 2013 (as the case
may be), Environment Protection Act 1986 and Forest {Conservation] Act, 1980, the
Customns Act, the Foreign Exchange Management Act, Land Acquisition Act, 1894, the
Indian Telegraph Act 1885, Labour & Employment Laws of India, [lnsumnce Act] the
regulations/standards framed by the Commissions and CEA. all other related acts, laws,
rules and regulations prevalent in India, o5 smended from time to time.

In addition to the above, the Ridders are required to familiarize themselves with all
relevant technical codes and standards, including bul not lmited to the Grd Code £
State Grid Code, Central Electricity Awthorily (Installstion and Operations of Meters)
Regulations, 2006, Central Electricity Authority (Technical Standards for Connectivity
0 the Girid) Regulations, 2007, Central Electricity Regulatory Commission Grant of
Connectivity, Long-term Access and Medium - Term Open Access in Inter-Stute
Transmission and related matters) Regulations, 2000, Central Electricity Authority
(Technical Standards for construction of Electrical Plants and Electric  Lines)
Regulation, 20010, Central Electricity Authority  (Technical Stndards  for
Communication System in Power Svstem Opeoration) Regulations, 2020, Central
Electricity Regulatory Commission (Sharing of Inter-State Transmission Charpes and
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LT3,

2.3.74,

L3713,

25.76.

1.5.1.7.

Losses) Regulmtions, 2020 and other relevant Rules’ Regulations/ Guidelines jssued by
the Central Government., the CERC and the CEA and amendments thereaf

The BPC shall not emtertain any request for clarifications from the Bidders regarding the
above lows / acts | rales | regulations / standards, Non-avwarencss of the same shall not
be & reason for the Bidder o request for extension in Rid Deadline. The Bidders
undertake and agree that before submission of their Bid, all such Frctors as generally
brought out above, have been fully investigated and considered while submitting their
Bids.

The Survey Report has been prepared in good faith, and on best endeavor basis. Neither
BPC & Nodal Apency nor their emplovees or advisorw/'consultants moke any rl:p:mnl.nhnn
oF warranty, express or implied, or sccept anv responsibility or labelity, whatsoever, in
respect of any stements or omissions made in the Survey Report, or the sccuracy,
completeness or reliability of information contained therein, and shall incur no linhility
under any law, statute, rules or regulations as to the accuracy, reliability or completeness of
such Survey Report, even if eny loss or damape s carused o the Bidders by any act or
omission on their part

Bidders shall make best efforts and carry out its own due diligence upon survey repon
provided by BPC and shall consider all possible techno-commercial factors belore
submission of Bid. Bidders may alsa visit the route of the Transmission Lines sssociated
with the Project and the swrrounding arcas and obtain [ verify all information which they
deem fit and necessary for the preparation of their Bid. Bidders may also carry out reguired
surveys and field investigation for submission of their Bid Bidders may alse opt {or any
-;t!;::rmm and is not bound 1o follow the route suggested in survey repon provided by

Failure to investigate, examine and 1o inspect site or subsurface conditions fully shall not
b prownds for a Ridder 1w alter its Bid after the Rid Deadline nor shall it relieve a Bidder
from any responsibility for sppropristely climinating the difficulty or costs of
successfully completing the Project.

The Selected Bidder shall obmin all necessary Consents, Cleamnces and Permits ns
required. The Bidders shall familiarize itsell’ with the procedures and time frame reguined
to obtain such Consents, Clearances and Permits,

The technical requirements of integrated grid operation are specified in the Indian
Electricity Grid Code {IEGU), The Bidders should particularly acquaint themselves with
the requirements of connection conditions, operating code for regional grids, scheduling
and dispatch instructions‘codes, oe. The Bidders are also advised 0 fully fmiliartee
themselves with the resl thme grid conditions in the country, Information regarding gnd
parameiers such as voltage and frequency is available on the websites of Regional / Suate
|.oad Despatch Centres,

158 Minimum Equity holding/Fquity Lock-in

254.1.

{(a) The aggregate equity share holding of the Selected Bidder, in the issued and paid
up equity share capital off __[Insert Kame of SPV| shall not be bess than Fifty
one percent (31%) up to 8 period of (1) one year afier CODY of the Project:

(b} In case the Selected Bidder is a Bidding Consortium, then any Meémber (other than
the Lead Member) of such Bidding Consortium shall be allowed to divest its equity as

<reeem [ImSETE mAmE of the BIC) s
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25.8.3.

long as the other remaining Members (which shall always include the Lead Member)
hold the minimum equity specified in (a) above,

(€} If equity is held by the Alfiliotes, Parent Company or LUlimate Paereot Company,
then subject o the second provise of this Clause 2.5.8.1 (c), such Affiliate, Parent
Company or Liltimate Parent Company shall be permitted 1o transfer its shareholding in
|Insert name of SPY) to another Affiliate or w0 the Parent Company |/
Ultimate Parent Company. I’ any such sharcholding entity, qualifyving as an Afliliate /
Parent Company / Ulimate Parent Company, is ikely (o cease to meet the criterin 1o
qualify a8 an Affiliae / Parent Company / Litimate Parent Company, the shares held by
such entity shall be transferred 1w another Affiliae / Paremt Company / Ultimate Parent
Company,

Provided that in case the Lead Member or Bidding Company is holding equity through
Affilise’s, Uliimate Parent Company or Parent Company, such restriction shall apply 1o
such entities,

Provided further, that the aggregate equity share holding of the Bidding Consortium or
& Bidding Company in the issued and paid up equity share capital of
[Insert name of SPV] shall not be less than fifty one percent (51%) up to
a period of one (1) vear after COD of the Project and the lead Member of the
Consortium shall have the equity share holding not less than twenty six percent (26%).
In case the Selected Bidder 1s a Bidding Consortium, then any Member (other than the
Lead Member) of such Bidding Consortium shall be allowed to divest its equity as long
% the ather remaining Members (which shall always include the Lead Member) hold the
minimum equity specified in (a) ahove,

(d) Al transfer(z) of sharcholding of | Insert name of SPY] by any of
the entities referred to above, shall be after prior written intimation to the Nodal
Agency,

The Selected Bidder may invest in the equity share capital of [Insen
name of 5PY) through its Affiliate(s) or itimate Parent Company or Parent Company.
Details of such investment will have W be specified in the Technical Bid as per Format 2
of Annexure ¥ of the RFP. If the Selecled Bidder so invests through any AfTiliote(s) or
Ultimate Parent Company or Parent Company, the Selectad Bidder shall be linbke 10
ensure that minimum equity holdinglock-in limits specified in Clause 2581 and as
computed as per the provisions of Clause 2.5.8.3 are still maintained.

For computation of effective Equity holding, the Equity holding of the Sclected Bidder
or it Lltimate Parent Company in such AfTiliste(s) or Parent Company and the equity
holding of such Affiliate (<) or Ultimae Parent Company in [ Insert
naime of SPV] shall be computed in accordance with the example given below:

If the Parenl Company or the Ultimate Parent Company of the Seleciod Bidder A direetly
holds thiny percent (30%) of the equity in [Insert mame of SPV] then
holding of Selected Bidder A in [Insert mame of SPY] shall be thirty
percent (30%),

If Selected Bidder A holds thirty percent {30%) equity of the Affiliate and the Affiliate
holds fifty percent ($0%) equity im  [Insent name of SPV], then for the
purposes of ascerizining the minimum equity/equity lock-in requirements specified

sesseeis | Imsert mame of tie BC) it
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ahove, the effective holding of Bidder A in
be fifteen percent (1595); (i.c.. 30%* 50%);

[Insert name of SPY] shall

2584, The provisions as contained in this Clause 2.5.8 and Article 19.1 of the Transmission
Service Agreement shall override the terms of the Consortium Agreement submitted by

the Bidder as part of the RFP,

1.6 Project Schedule
260, All Elements of the Project are required to be commissioned progressively as per the

schedule given in the following table;

Elementi|s)
which are pre-
required for
declaring the
commercial
Percentage of  operation
Ouoted {COD) of the
m‘tﬂ Transmission  respective
s, i Charges Element
No.| Nameof the Transmission Element e recoverable
Effective on Scheduled| |BPC to insert
Dute COD of the | precedence of
Element of | commissioning
the Project | of Element(s)]
in project
specific RFP
and RFP
Project
Documents)
L
3
= |
4.
5. 7

The payment of Transmission Charges for any Element irrespective of its sucoessiul
commissioning on or betore its Scheduled COD shall only be considered after successiul
commissioning of the Element{s) which are pre-required for declaring the commercial
operation of such Element os mentioned in the above table.

Scheduled COD for overall Project: ...

Scheduled COD of the Project] months from Effective Date.

coe. |Insert Months envisaged for achieving

MNote: List of Element{s) along with the critical Elementi(s) to be provided by CEA

P g Dviie dates

--------

[Intert mame of the BIMC)
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270, The Budders should submii the Bids online through the elecuwonic bidding platform
before the Bid Deadline ie. on or before....... voserenee [Imsert dute and time of Bid
Deadline]. In addition 1o the online submission, the Bidder with lowest Final Offer will
be required to submit original hard copies of Annexure 3. Annexure 4 (il applicable),
Anncxure & (if applicable) and Annexure 14 before issuance of Lol.

272 Imporant timelines are mentioned below:

Date + 20 Days] | RFP'/ RFP Project Documents by Bidders so as to reach BPC by
700 howrs. Such written ¢larfications/‘amendments shall be in
the formait provided in Annexure-210,

[Insent Datets) of | Pre-Bid mecting(s)

pre=bid] 05, I

[1ssue of RFP Issue of written clarifications and revised RFP documents
Date + 3§ Days]

| Issue of RFP Issue of final RFP Project Documents

Date + 48 Days]

{Issue of RFP Submission of Bid (Online submission of Bid through electronic
Date + 63 Days| | bidding portal ]
{1ssue of RFP Opening of Technical Bid

Dute + 63 Davs] e

|Issue of RFP Shortlisting and announcement of Qualified Bidders on bidding
Date + 71 Da | portal

[1ssue of RFP Opening of Financial Bid - Initial Offer

Date + 72 Davs)]

[1ssue of RFP Flectrmnie reverse nuction | Frnancinl Bid = Final Offer) for the

Date + 73 Days|] | Qualified Bidders.

1 days post close | Submission of original hard copies of Annexure 3, Annexure 4,
of e=reverse Anncxure 6, as applicable and Anncxure 14 by the bidder with

bidding provess | lowest Final Offer ¥ £

8 days post close | Selection of Successful Bidder and issue of LOI

ol e-reverse

bidding process - -

14 days post Signing of RFP Project Documents and wansfer ol
issuance of Lol wassrenseesasrvassssJ AISCTL Name of SPV]

273 To enable BPC 1o meet the schedule, all Bidders are expected o respond expeditiously
during the bidding process. If any milestone/activity falls on a day which is not a
working day or which is a public holiday then the milestone/activity shall be achicved!
completed on the next working day.

38 Validity of the Bid

281, The Bid shall remain valid for a pericd of one hundred and eighty (180) days from the
Bid Deadline. The BPC reserves the right o reject any Bid which docs not meet
aforementioned validity requinement

282 The RPC may solicit the Ridders’ consent for an extension of the period of validity of

a9

...... w | Insert mame ol the BMC|




Siancdard BFF for Sedeciion of Blddar a8 Transsnbasion Service Providor

283,

.10

100

2102,

the Bid. The request and the response, thercafter, shall be in writing. In the event uny
Bidder refuses o cxtend its Bid validity as requested by the BPC, the BIPC shall not be
entitled 10 invoke the Bid Bond. A Bidder accepting the BPC s request for validity
extension shall not be permitted to modify its Bid and such Bidder shall, accordingly,
exiend the validity of the Bid Bond as requested by the BPC within seven {7) davs of
such request, failing which the Bid shall not be considered as valid.

Method of Sulvmission

. Both the Technical and Financial Bids duly filled in. all formats and supporting shall be

scanned and uploaded online through electronic bidding platform n the manner
specified in Annexure A

It may he noted that Technical Rid shall not contain any information/document relating
to Financial Bid. If Technical Bid contains any such information/documents, the BPC
shall not be responsible for premature opening of the Financial Bul

All pages of the Bid, except for the Bid Bond (Annexure 14) and any other document
execuled on non-judicial stamp paper, forming pan of the Bid and corrections in the Bid,
if any, must be signed by the authorized signatory on behall of the Bidder. It is clarified
that the same suthorized signatory shall sign all pages of the Bid, However, any
published document submitted in this regand shall be signed by the suthorized signatory
at least on the first and last page of such documont,

o change or supplemental information to & Bid already submitied will be sccepled alfler
the Bid Deadline, unless the same is requested for by the BPC as per Clause 2.5.6 (k).

Prowided that a Ridder shall alwavs have the right 1o withdraw / modify its Bid before

the Bid Deadline. No Technical Bid or Initinl Offer shall be modified, substituied or
withdrawn by the Bidder on or after the Bid Dendline.

Preparation cost

. The Ridders shall be responsible for all the costs associated with the preparation of the

Bid and participution in discussions and attending pre-bid mectings, and fnalization and
exccution of the RFP Project Documents (other than the TSA), etc. BPC shall not be
responsible in any way for such costs, regandless of the conduct or outcome of the process of
tarifl hased competitive bidding for selection of Bidder as TSP as per Bidding Guidelines,

The cost of this RFP is Rupees .......c.ooins R e s G .y ar US. Dollar
 Only (USS ....... ~) [Insert RFP Document fee] plus GST as per

npplmhl: mc. wlm:h shall be nm-reﬁ.lnlhhit This amount shall be paid via electronic
transtier 1o the following Rank Accoant:

[Insert Bank Account Details of BPC]

Immediately afier issuance of RFP document the Bidder shall submit the Pre-Awand
Integrity Pact in the format as prescribed in Annexure B, which shall be applicable for and
during the bidding process, duly signed on each page by any whole-time Director /
Authortzed Signatory, duly witnessed by two persons. and shall be submitted by the Bidder

siereess | ImsErt nnme of the BPC| 41
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in two (2) originals in a separate envelope, duly superscripted with Pre-Award Imegrity Pact,
The Bidder shall submit the Pre-Award Integrity Pact on non-judicial stamp paper of Ra,
100~ each duly purchased from the National Capital Territory of Delhi. In case the Bidder is
in a consortium, the Pre-Award Imegrity Pact shall be signed and submimed by each
member of the Consortium scparately.

.11 Bid Bomd

2.11.1. Ench Bidder shall submit the Bid sccompanicd by Bid Bond issued by any of the Banks
listed in Anncxure-17. The Bid Bond shall be valid for a period of thirty (30) days bevond
the validity of the Bid.

2.11.2. Subject to the provisions of Clause 2.15.5, the Bid Bond may be invoked by the BPC or its
nuthorized representative, without any notice, demure, or any other legal process upon
occurrence of any of the following:

. Hidder withdmws during the period of Bid Validity as specified in this RFP or
as extended by mutual consent of the respective Biddens) and the BPC

. Failure o execute the Share Purchase Agreement as per the provisions of Clause
2.152; or

. Failure 1o furnish the Contract Performance Guarantee as per Clause 2.12; or

. Failure 1o acquire one hundred percent {100%) equily shares of [Insert
Name of SPV), slong with all its related assets and liabilities, in accordance
with the provisions of Clause 2.15.2; or

. Fuilure 10 comply with the provisions of Clause 2.15.5 and Clause 2.15.6,
leading 1o annulment of the award of the Project.

- Bidders submitting siny wrong information or making any misrepresentation in
their Bid as mentioned in Clause 2.5.6.

Intimation of the reasons of the invocation of the Bid Bond shall be given 1o the Sclecied
Bidder by the BPC within three (3) working davs after such invocation.

2113, The Bid Bond of the Selected Bidder shall be returmed on submission of the Contract
Performance Guarantee as per Clause 2.12 and the relevant provisions of the
Transmission Service Agreement

2.101.4. The Bid Bond of all the Bidders, whose Bids are declared non-responsive, shall be
returncd within 3 period of thirty (30) davs after the date on which the Financial Bids are
opened.

2.11.5. The Bid Bond of all unsuccessful Bidders shall be returned and released by the BPC on
the same day on which the [Insert name of SPV] is transferred to the Selected
Ridder. The Rid Bond of the Suvccessful Bidder shall be retumed on submission of
Contract Performance Guarantee as per Clause 2.12 of this RFP and the provisions of the
Transmission Service Agreement

seses |Iudery namm of the BPC) 41
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112

2121

2.122.

.13

Z.13.1.

1.13.2.

Coniruel Performance Guaranive

Within ten (10) davs [rom the date of issoe of the Letter of Intent, the Selected Bidder,
on behalT of the TSP, will provide to the Nodal Agency the Contract Merformance
Cuarantee for an amount of Rs, Crore (Rupees Cinly)
[Contrmect Performance Guarantee would be computed @ 5% of the required aggregate
capitnl cost of projects’ aggregate puymenis received for the project as calenlated under
Clause 2,1.2 of RFP Document, However, this viillue would be computed & 3% of the
required aggregate capital cost of projects’ aggregate peyments received for the project
a5 caleulated under Clause 2.1.2 of RFP Document for the projects for which RFP has
been issued till 31.12.2021). The Contract Performance Guaramee shall be initially valid
for a period up to three (3) moenths afier the Scheduled COD of the Project and shall be
extended from lime 1o time Lo be valid for a perod up to three (3) months afler the COD
of the Project and thereafter shall be dealt with in accordance with the provisions of the
Transmission Service Agreement. The Contract Performance Guarantee shall be jssued
by any of the banks listed in Annexure-17,

In case the Selected Bidder is unable to obtain the Contract Performance Guaraniee for
the ttal amount from any one bank specified in Annexure-17, the Sclected Bidder may
obtain the same from not more than three (1) banks specified in Annexure-17.

Opening of Hids

Technical Bid will be opened by the Bid Opening Committee as per the following time
schedule and in the office of Central Electricity Authority. in the online presence of
Bidders’ representatives who wish to attend.

Opening of Envelope (Technical Bid): ............. hours (IST) [Insert time of opening of
T L, De— [tnsent Bid Deadline date|

or such other dates as may he intimated by BPC to the Ridders.
In the event of any of above dates falling on o day which is not a working day or which

i= o public holiday, then the hids shall be opencd on the next working day af the same
venue and time.

Oypening of Initial Offer: Initial Offer shall be apened by the Bid Opening Committee o

presence of the Bid BEvaluation Commitles ot ... hiurs (IST) [Insert time of
opening of Imitind Offer] on ... ] Inser date of opening of Initinl (dTer] in
the office of CEA.

The following information from each Bid will be read out to all the Bidders at the time of
opening of Technical Bid:

. Mame of the Bidding Company / Congortiim Members in case of Bidding
Consartium,

Informution to be provided after opening of nitial Offer:
Only the lowest Initial Offer (s) shall be communicated to all the Qualified Bidders to

parficipate in the g-reverse bidding process. During the e-reverse bidding process only the
bowest prevailing bid should be visible 1o all the bidders on the clectronic platform,

et [limsgri maene of the BFC| 42

rrrrr

Lg-
CIE



Seandard RFP far Selection of Bidder ss Tiansmissson Sorvice Providar

14 Enquiries

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

BRI s i [Insert contact details of Authorized OfTicial of BPC)
115 Other Aspects

2.15.1. The drafl of the Transmission Service Agreement has been attached w this RFP. In sddition
to whowe, the following documents have also been sitsched 1o this RFP:

aj Share Purchise Agreement

by [BPC o insert name of agreementis) required, if any, under Central
Electricity Regulatory Commission (Sharing of Inter-State Transmission
Charges and Losses) Regulations as amended from time to time)

Further, the drafl of the following RFP Project Documents shall be provided ar least forty

five (45) days before the Bid Deadline:
R S ST e [ be inserted by the BPC),
I R [10 be inserted by the BPC]

[MNode: In case of project specific RFP, the above immediate paragraph 10 be removed in
case all the RFP Project Documents are attached with this RFP]

When the drafls of the above RFF Project Documents are provided by the BPC, these
BFP Praject Documents shall form part of this RFP as per Formats - 1 & 2 of Annexure
2.

Upon finalization of the RFP Project Documents afier incomporating the amendmients
envisuged in Clause 2.4 of this RFP, all the finalized RFP Project Documents shall be
provided by BPC 1o the Bidders at keast fifteen (15) days prioe 1o the Bid Deadline.

The Transmission Service Agreement and Share Purchase Agreement shall be signed in
required number of originals so as 10 ensure that one (1) original is retained by each
party 1o the Agreement(s) on the date of transfer of SPV.

2152 Within ten (10) days of the issue of the Letter of Intent, the Selected Bidder shall:

aj  provide the Contract Performance Guarantee in favour of the Modal Agency as per
the provisions of Clause 2.12;

b}  execute the Share Purchase Agrecment and the Transmission Service Agreement;

...... o [Inmert mame of the BiFC) -
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2153,

2154,

2.15.5.

2.15.6.

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

shurcholding  of [Insert  Name of SPV] from
[Insert name of holding company of SPV], who shall sell 1o the
Selected Bidder, the equity shareholding of  |Insert Name of SPV),

along with all its related assets and linbilities:

Stamp duties pavable on purchase of one hundred percent (100%%) of the equity
sharcholding of _ |inseri Mame of SPY], aleng with all = related
assets and labilities. shall also bo bome by the Selecied Bidder.

Provided further that, il for any reason atributable w the BPC, the above activities
are not completed by the Selecied Bidder within the above period of ten (10) duys as
mentioned in this Clanse, such perind of ten (10} davs shall be extended. on o day
for day basis till the end of the Did validity period.

Alfter the date of scquisition of the equity sharcholding of [Mnsen
Name of SPY], along with all its relaled assets and linbilities, by the Szlected Bidder,

i the authority of the BPC in respect of this Bid Process shall forthwith cease and
any actions 1o be ken thereafier will be undertaken by the Nodual Agency,

i all rights and obligations of [Insert Name of SPV] , shall be of the
5P,

iii.  anyv decisions taken by the BPC prior to the Effective Date shall continue to be
hinding on the Nodonl Agency and

fv.  comtractual obligations undertaken by the BPC shall contimue 10 be Tulfilled by the
TSP,

. Further, the TSP shall execute the Agreement(s) required, i anv, under Central

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

Within five (3) working days of the issue of the acguisition of the SPV by the Successful
Bidder, the TSP shall apply 10 the Commission for grant of Transmission License and
muke an application to the Commission for the adoption of Transmission Charges, as
required under Section = 63 of The Electricity Act 2003.

IT the Selected Ridder / TSP fails or refuses 1o comply with any of its obligations under
Clauses 2.15.2, 2.15.3 and 2.15.4, and provided that the olher parties are willing to
exicute the Share Purchase Agreement and [ Insert Name of holding company of
the SPV] is willing 1 sell the entire equity sharcholding of [Inser Name of
SPV], along with all its related assets and liahilities, 10 the Selected Ridder, such (ilure or
refusal an the part of the Selected Hidder shall constitute sufficient grounds for
cancellation of the Letmer of Imient. In such cases the BPC / its authorized
represanitativels) shall be entitled to invoke the Bid Bond of the Selected Bidder.

If the TSP fails to obiain the Transmission License from the Commission, it will
constitute suflicient groands for annulment of sward of the Project.

o [Dseri name of the BPC|
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2.15.7.

2158

.16

1.16.1.

217

L18

219

2.19.1.

The annulment of award, as provided in Clauses 2.15.5 and 2,156 of this RFP, will be
done by the Government on the recommendations of Notional Commitiee on
Transmizsion. However, before recommending so, National Commitee on
Transmission will give an opporunity to the Selected Bidder | TSP w present their
view point.

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

Conlhidentiality

The parties undertake to hold in confidence this RFP and RFP Project Documents and mdt
to disclose the terms and conditions of the tansaction contemplated hereby 1o thind parics,
except;

a) tov thesir profiessional advisors:

h) to their officers. contraclors, employees, agenls of represeniatives, Fnanciers,
who need to have sccess 1o such information for the proper performance of
their activities:

S| disclosures required ander Law, withoul the prior wrillen consent of the other
parties of the concemied agreements.

Provided that the TSP agrees and acknowledges that the Nodal Agency may ot sy time,
disclose the terms and conditions of the RFP and RFP Project Documents 1o any person, o
the exient stipulated under the Law or the Bidding Guidelines.

Right of the BI'C to reject any Bid

BPC reserves the right w reject all or any of the Bids' or cancel the RFP without
assipning any rcasons whalsoever and without any lability,

Mon submission and'or submission of incomplete data’ imformation required under the
provisions of RFP shall not be construed as waiver on the part of BPC of the obligation
of the Bidder o [urnish the said data / infomation unlbess the waiver is in writing,

Frandulent and Corrupt Practices

The Bidders and their respective officers, employees, agenis and advisers shall observe
the highest standard of ethics during the Bid process and subsequent 10 the issue of the
Lol Notwithstanding anything to the contrary contained hercin, or in the Lol, the BPC
shall reject a Bid, withdraw the Laol, as the case may be, without being liable in any
manner whatsoever o the Bidder, if it delermines that the Bidder has, directly or
indirectly or through an agent, engaged in comept proctice, fmudulent prectice, coercive
proctice, undesirnble practice or restrictive practice in the Bid process, In such an event,
the BPC shall forfeir the Bid Bond, without prejudice to any other right or remedy that
may be available to the BPC hereunder or otherwise.

wepres | ImMSEE mame ol the HIMC) a4
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20192, Without prejudice 1o the rights of the BPC under Clouse 2.19.1 hercinabove and the
rights and remedies which the BPC may have under the Lol, if & Bidder is found by the
BPC to have directly or indirectly or throsgh an agent, engaged or indulged in any
corrupt practice, frmudulent practice, coencive practice, undesirable practice or restrictive
practice during the Bid process, or after the issue of the Lol. such Bidder & its Affilintes
shall mot be eligible w participate i any tender or RFP issued by any BPC for an
indefinitc period from the dale such Bidder is found by the BPC 1o have directly or
indirectly or through an agent, engaged or indulged in any cormupt practice, fraudulent
practice, coercive practice, undesirable practice or restrictive practices, as the case may
be.

2.19.3.

For the perposes of this Clause 219, the following terms shall have the meaning
hereinafier respectively assigned to them:

a)

b

¢}

di

e}

“corrupt practice™ means (i) the offering. giving, recciving, or soliciting.
directly or indirectly, of anvthing of value to influence the sctions of any person
connecied with the Bid process (for avoidance of doubt, offering of employment
to or employing or engaging in any manner whatsoever, directly or indirectly,
any official of the BPC who is or has been associsted or dealt in any manner,
directly or indirectly with the Bid process or the Lol or has dealt with matiers
concerning the Transmission Service Agreement or arising there from, before or
after the execution thereof, at any time prior 1o the expiry of one year from the
date such official resigns or retires from or otherwise ceases o be in the service
of the BPC, shall be deemed 10 constiute influencing the sctions of # person
connected with the Bid Process), or (ii) engaging in any manner whalsoewver,
whether during the Bid Process or after the issue of the Lol or afier the execution
of the Transmission Service Apreement, as the case may be, any person in
respect of any matter relating to the Project or the Lol or the Tronsmission
Service Agreement, who at any time has been or is a legal, financial or echnical
adviser of the BPC in relation to any matier concerning the Project;

"Frandulent practice’” means a misrepresentation or omission of facts or
suppression of facts or disclosure of incomplete facts, in order w influence the Bid

process;

“Coercive practice™ means imparing or haming, or threatening 1o impair or
harm, directly or indirectly, any person or property to influence any person’s
participation or action in the Bid process;

"undesirable practice’ means (i) estublishing 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 1o influence the Bid
process: of (il) having a Conllict of Imerest; and

"Restrictive practice” means forming a coriel or arriving af any understanding or
arrangement among Bidders with the objective of restricting or manipulsting a full
and lair competition in the Bid process.

FREE [linsewt mame af the BNC) FF
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SECTION -3

EVALUATION OF THE TECHNICAL AND FINANCIAL BID
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SECTION 3

I. EVALUATION OF BID

3.1. The evaluation process of Technical Bid comprises the following five steps:

it

- Responsivendss check

Step 11- Compliance with submission requirements
Step 111 Evaluation of Technical Bids

atop V- Evaluation of Financial Bids

Step V - Bidder Selection

3.2, STET I = Responsiveness check

The Technical Bid submitted by the Bidder shall be initially scrutinized to establish
*Responsiveness™. Subject to clause 2.5.6 (k), any of the following conditions shall cause
the Technical Bid o be “MNon-respansive™

ap

b)

c)

di

]|

8

h)

1

K)

1)
m)

n}

Technical Bid that are incomplete.

Technical Bid not signed by suthorized signatory and / or stamped in the manmer
indicated in this RFP.

All pages of the Technical Bid submitted but not initialed by the authorized
signatories on behalf of the Bidder.

Technical Bid not including the covering letter as per Annexure 1.

Technical Did submitted by a Bidding Consortium not including the Consortium
Agreement.

Technical Bid contains material inconsistencies m the information and documents
siibmitted by the Bidder, affecting the Qualification Requirements.

Bidder submitting or participating in more than one Bid either as o Bidding
Company or as a Member of Bidding Consortium.

More than one Member of the Bidding Consortium or a Bidding Company using
the credentials of the same Parent/Affiliste.

Information not submitied in formats specified in the RFP.

Applicable Board resolutions, or any other document, as provided in Clause 2.5.2,
not being submined;

Bid not accompanied by a valid Bid Bond or Bid Security Declaration. as
applicable;

Non submission of pawer of attorney, supported by a Board reselution;
Bid validity being less than that required s per Clmise 2.8 of this RFP;

Bid not containing Format-1 (Ridders' | ndertakings) of Annexore-R:

wiann [lAgEH name of the B1C)]

s
G .
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E. % 8

34,

34,

ob  Bidder having Conflict of Interest
p)  The Bidder has not submined a disclosure as per Annexure 13

g}  Bidders deloving in submission of additional information or clarifications sought
by the BPC,

r} I the Bidder makes any misrepresentation as specilied in Clause 3.7.
i} Bid being conditional in noture.

) More than one Member of the Bidding Consortium or a Bidding Company using
the credentials of the same Parent/AMiliate.

STEFP 11 - Compliance with submission requircments

Each Bidder's Technical Bid shall be checked for compliance with the submission
requirements sel forth in this RFP before the evalustion of Technical Bid is taken up.
Annexure 16 and Annexure |1A shall be used o check whether cach Bidder meets the
stipulated requirements.

STEP 111 -Evaluation of Technical Bid

Evalusion of Technical Bid will be carried om considering the information and
documents fumished by the Bidders as required under this RFP. This step wouald involve
technical and financial evaluation of the details’ documents fumished by the Bidding
Company / Bidding Consortium in suppont of meeting the Qualification Requirements

1. Interpolation of financul data.

For the Qualification Requirements data provided by the Bidders in foreign currency,
equivalent rupees of Networth will be calculated using bills selling exchange rates (card
rale) USININR of State Bank of India prevailing on the date of closing of the accoumts
for the respective financial vear as certified by their Banker.

For the purpose of calculating the sggregate capital expendilure/construction expenience
of the projects completed’ commissioned where such projects are executed outside India
and capital expenditure is denominated in foreign currency, bills selling exchange rmtes
(card rate) LISIVINR of State Bank of India prevailing on the date of closing of the
finzncial year in which the projects were completed and as certified by their Banker shall
be considered.

For the projects executed in the current financial vear bills selling {card mie) USINVINK
of Sute Bank of India prevailing on seven (7) days prior to the last dave of submission of
Technical Bid and as certified by their Banker sholl be considered.

For currency other than USD, Bidders shall convert such curreéncy into USD s per the
exchange rates certified by their Banker prevailing on the relevant date and used for such
conversion. Such Didders shall submil necessary ceificalion from their Banker for the
exchange rate used in the conversation.

........ [lmgert mame of the BEC| 45
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If the exchange rate for any of the above dates is not aveilable, the mte for the
immediatety available previous day shall be mken into aceount

14.1.Bidders meeting the Qualification Requirements, subjoct lo evaluation as specified in

Clauses 3.2 to 3.4 shall be declared as Qualified Bidders and cligible for opening of Initial
Offer.

1.4.3. The BPC shall upload the list of all Qualificd Bidders and Non-Qualified Bidders on the

bidding portal along with the reasons for non-gualification.

15 STEP IV - Evaluation of Finnncinl Bids

351

352

153

The Buds which have been found Qualified by the BPC, based on the Steps 1 to 111 as
specilied above in Clauses 3. 210 3.4, shall be opened and Quoted Transmission Charges
of such Initial Offer shall be ranked on the basis of the ascending Initial Offer submitted
by each Qualified Bidder,

Bused on such manking of the Qualificd Bidders, in the first fifty per cent of the ranking
{with any fraction rounded ofT to higher integer) or four Qualified Ridders, whichever is
higher. shall qualify for participating in the electronic reverse auction.

Provided however, in case only one Bidder remains after the Evaluation of Technical Hid
(Steps 1o 1) as per Clause 3.2 w 3.4, the Initial Offer of such Bidder shall not be opened
and the matter shall be referred o the Government.

Provided that in the event the nrumber of Qualified Bidders is between two and four, then
each of ihe responsive Bidder shall be considered as Qualified Bidders.

Provided that in the event of identical Quated Transmission Charges discovered from the
Initial Offer having been submited by one or more Bidders, all such Bidders shall be
assigned the same rank for the purposes of determination of Qualificd Bidders. In such
cases, all Qualified Bidders who shares the same rank till 50% of the rank (with any
faction rounded off to higher integer) determined above, shall qualify 1o participate in the
electronic reverse auction stage. In case 50% of the rank s having less than four (4)
Bidders and the rank of the fourth (4™) Bidder is shared by more than one Bidder, then all
such all such Bidders who share the rank of the fourth Bidder shall qualify 1o panicipate
in the electronic reverse auction.

The Financial Bids comprising of both Initial Offer and Final Offer submitted by the
Bidders shall be scrutinized to ensure conformity with the provisions of Clause 2.5.3 of
this RFP. Any Bid not meeting any of the requirements as per Clause 2.5.3 ol this RFP
may couse the Bid 1o be considered “Non-responsive™, al the sole decision of the BPC,
Financial Bid nol in conformity with the requirement of S1. No. (¢} of Clause 2.5.3 of
this RFP shall be rejected,

The Bidders shall quote the single annual Quoted Transmission Charges os specified in
the format at Annexure — 21.

A6, STEP YV - Bidder Selection

3.1,

The prevailing lowest Quated Trnamission Charges discovered from Final Offers shall only
be displayed during the e-reverse bidding and the Bidder quoting such Final Offer will

sees |Inseri mmme of the BPL)
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LN W

.63,

364,

7.

AR,

iK1,

alwoys remain anomymous dunng the e-reverse bidding. The Bidder with the prevailing
lowes: CQuoted Transmission Charges discovered from Final Offers at the close of the
scheduled or extended period of e-reverse bidding us mentioned in clause 2.5 shall be
declared as the Successful Bidder, subject o verification of the original hard copies of
Annexure 3, Annexure 4 (if applicable), Annexure 6 (if applicable) and Annexure 14,
The Letter of Intent shall be issued 1o such Successful Bidder in two (2) copics.

However, il mo bid is received duning the e-reverse bidding stage then the Ridder with
lowest quoted inilial transmission charpes ("Initial Offer”) during e-bidding stage shall be
declared as the Successful Bidder, subject 10 verification of the original hard copies of
Annexure 3, Annexure 4 (if applicable), Annexure & (il applicable) and Anncxure 14
The Letter of Intent shall be issued 1o such Successlul Hidder in two (2) copies,

In case, there is a discrepancy between the online submission and physical documents,
the bid would be oot rightly rejected and the bidder shall be construed 1o have engaged
in the {mudulent practice as defined in Clause 2.19.3 with conscguences as mentioned in
Clause 2.19.2. Further, in such & case, the provisions of Clamse 2,56 (j) shall apply.

The Selected Bidder shall unconditionally aceept the Lol, and record on one (1) copy of the
Lol, "Accepted unconditionally”, under the signature of the suthorized signatory of the
Successful Bidder and retumn such copy 1o the BPC within seven {7) days of issue of Lol.

I the Successful Bidder, to whom the Lener of Intent has been issued, does not fulfill
any of the conditions specified in Clouses 2.15.2, 2.15.3 and Clause 2.15.4, then subject o
Clausz 2.15.5, the BPC reserves the right 1o annul the award of the Project and cancel the
Letter of Intent. Furiher, in such a case, the provisions of Clause 2.5.6 (j) shall apply.

The BPC, in its own discretion, has the right to rject all Bids if the Quoted Transmission
Charges are not aligned to the prevailing prices.

Misrepreseatation by the Bidder

If the Bidder conceals any materinl information or makes o wrong statlement or
misrepresents facts or makes a mislcading statement in the Technical Bid or Bid, as the
case may be. in ony manner whatsoever, in order W0 create circumstances for the
acceplance of its Technical Bid/Bid, the BPC reserves the right to reject such Technical
BidBid. and’ or cancel the Letter of Intent, if issued, Further, in case Letter of Intent is
cancelled. consequences as per provisions of the RFP shall follow.

Dispasition of Technical Bid

Technical Bid found 10 be Non-responsive as per Clause 3.2, due to any of the following
conditions, shall be linble for rejection.

*  Technical Bid that is incomplete.

*  Technical Bid not signed by amborized signatory and / or stamped in the muonner
indicated in this RFP.

* All pages of the Technical Bid submitted but not inftialed by the awthorized
signatorics on behall of the Bidder.

*  Technical Bid not including the covering letier as per Annexure 1.

*  Technical Hid contains materinl inconsistencics in the information and documents
submitted by the Hidder, atfecting the Qualification Requirements.

sesassas [ID3Erl mame of ime BIC)
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Information not submitted in formats specified in the RFP,

The Bidder has not submitted & disclosure as per Annexure |3,

Bidders delaying in submission of additional information or clarifications sought by
the BPC,

382, Technical Bid found 1o be Non-responsive as per Clause 3.2, due 1o any of the following
conditions, shall be rejected.

Technical Bid not received by the scheduled date and time.

Technical Bid submitied by ¢ Bidding Consortium not including the Consortium
Agreement,

Bidder submitting or participating in more than one response either as a Bidding
Company or a5 2 Member of Bidding Consortium,

More than one Member of the Bidding Consortium or o Bidding Company wsing
the credentials of the same Parent/A ffiliate.

Technical Bid having Conflict of Interest.

Ifthe Bidder makes any misrepresentation as specified in Clause 3.7,

39, BPC reserves the nght o interpret the Bid in accordance with the provisions of this RFP
document and make its own judgment reganding the interpretation of the same. In this
regard, BPC shall have no Hability towards any Bidder and no Bidder shall have any
recowrse o BPC with respect to the qualification process.

BPC shall evaluate Bid using the process specified in Clausse 3.1 w 3.6, at its sole
discretion. BPRC's decision in this regard shall be final and hinding,

...... « |Insert mame of the HI*C| = ]
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SECTION -4

ANNEXURES FOR BID
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SECTION - 4

Formats for Bid

I'he following formats are required to be included in the Ridder’s Technical and
Financial Bid. These formats are designed o demonstrate the Bidder's compliance with
the Qualification Requirements set forth in Clagse 2.1 of Scetion - 2

Technical Hid

.
12.
13.
14
14A.
15,
16.
1.

Formal Tor the Covering Lener

Format for Letter of Consent from Consortium Members

Format [or evidence of authorized signatony's authority (Power of Atiomey)
Format for Power of Attorney from 1o be provided by cach of the other Members
of the Consortium in favor of the Lead Member

Format for Didder's composition and ownership structure and Format for
Authorization

Format for Consortium Agreement

Formats for Qualification Reguirement

Format of Bidders Undertaking and details of Equity Investment

Authorization from Parent/Affiliate of Ridding Company/Member of Bidding
Consortium whase technical/financial capability has been used by the Bidding
Company/Member of Bidding Consortium.

Undertaking from the Technically / Financially Evaluaied Entity(ics) or from
Ultimate Parent Company for equity investment

Format of Board Resolutions

Format for |llustration of Affiliates

Forma: for Discloswre

Forma for Bid Bond

Format for Bid Security Deciaration

Format for Contract Performance Guarantee

Checklist for Technical Bid submission requirements

Format for Affidovit

In addition to the onling submission, the Ridder with lowest Final OTer will be required
to submit original hard copies of Annexure 3, Annexure 4 (i applicable). Annexure 6 (il
applicable) and Annexure 14 before issuance of Lol.

Finaneinl [Hid

21

Furma for Financial Bid

The following formats are for the information to the Bidders to enable them to submit

their Bid.
1A, IMlustration For Applicable Board Resolution Requirements Under Clause 2 5.2
17, List of Banks
8. GRID Map of the Project
19, Format for clarification/amendments on the RFFVRFP Project Documents
20.  Formats for RFP Project Documents

Hidder may use additional sheets to submit the information for its detailed Bid.

ceeen | Imserd mumie of the BPC) 54
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Standard RFF for Selciion of Bidder a5 Transmission Service Provider
ANNEXURE 1 - COVERING LETTER

{ The covering letter should be on the Letter Head of the Bidding Company/ Lead Member

Ta.

of the Consortinm)

|||||||||||||||||||||||||||||||||||||||

[lnsers Name and Address of BIFC|

Dear Sir,

Sub:

Bid for selection of Bidder as Transmission Service Provider o establish Infer-
State Transmission Svstem for “ [Name of Project]™ through tarifl
hased competitive bidding process,

Being duly authorized to present and act on behall of M/S .oovviiiiiceiiiiinn {nsen
name of Bidding Company / Bidding Consortium) (hereinafter called the “Ridder™) and
having read and examined in demil the Request for Proposal (RFF) document. the
ondersigned hereby submit our Technical Hid with duly sipned formats and Financial
Bid (Initial Offer) as stipulated in RFP document for vour consideration.

It is confirmed that our Bid is consistent with sll the requirements of submission ns
stwled in the RFP document and subsequent clarilications/amendments as per Clause 2,3
and 2.4 of RFP.

The information submitied in our Bid i3 complete, is strictly as per the requirements
stipulated in the RFP document and is cormect o the best of our knowledge and
understanding. We would be solely responsible for any ermors or omissions in our Bid

We hereby agree and undertake to procure the produects associated with the Transmission
Svstem as per provisions of Public Procurement (Preference to Make in India) orders
issued by Ministry of Power vide orders No. 11/52018 - Coond. dated 28.07.2020 for
transmission secior, as amended from time to time read with Department for Promaotion
of Industry and Internal Trade (DPIT) orders in this regard.

We hereby alse agree and undertake w comply with Depanment of Expenditure,
Ministry of Finance vide Order (Public Procurement Mo |) bearing File No. 6/1872019-
PPD dated 23.07.2020, Order (Public Procurement No 2) bearing File No. 6/1872019-
FPD dated 23072020 and Order (Public Mrocurement No. 3) bearing File No.
G182019-PPD, dated 24,07 2020, a5 smended from fime o time, regarding public
procurement from a bidder of a country, which shares land border with India.

Wi hereby agree o comply with Ministry of Power order no. 25-1 1/62018 - PG dated
02.07.2020 as amended from Llime 1o lime,

feia

wass | Intert mame of the B i
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10.

I

12,

13.

4.

We arc herewith submitting legally binding board resolution for the total equity
requirement of the Praject.

We herchy conflirm that in accordance with Clause 2.1.4 of the RFP. we are herewith
submitting legally binding undenaking supported by a board resolution from the
AInsert pame of T:r:hnmilh. Evalunted Entity ond/or
I-mmn:ull}' Er.l.h.laud Emlt} or s Ultimate Paremnt Lumpm}- as the case muy be) that
all the equity investment obligations of .............. {Insert name of the Hu:ldqng
Company) shall be deemed to be equity investment obligations of the ..
{Insert name of Technically Evalumed Entity and'or Financially Eulum:d Enm} or m
Ultimate Parent Company. as the case may be) and in the evemt of uny defaul
|, AR (Insert name of the Bidding Company), the same shall be met by
................... (Insent name of Technically Evalusied Entity and‘or Financially
Evaluated Entity or its Ultimate Paremt Company, as the case may be).

[SL No 7 1o be inserted valy in case the Bidder iz a Bidding Company / Lead
Member of a Consortium and has songht qualification on the basis of technical and
fMinancial capability of its Affiliate(s) andfor its Parent)

We confirm that there are no litigations or disputes against us, which materially affect
our ability to fulfill our obligations with regard 1o the Project.

We herehy confinm that we shall continue to maintain compliance with Qualification
Requirements till the execution of the Transmission Service Agreement. Further, in case
we emerge as Selected Bidder for the Project, we shall continue to maintain compliance
with Qualification Requirements till the COD of the Project

We confirm that we have studied the provisions of relevant Indian laws and regulations

required 1o enable us to build, own, operate wnd transfer the said Project and 1o prepare
this Bid.

We herehy confirm that we shall abide unreservedly with BPC's decision in the
qualification process for selection of Qualified Bidder and further wasrant that under no
circumstances we shall challenge either the BPC's decision or its right to make such
decision at any time in the future.

We confirm that the Bid shall remain valid for a period of one eighty (180) days from the
Bid Deadline.

The details of contact pﬂmr.m fumished as under:

TN it e s e e e R
DEEGIIKNI = 0 e raas e s K
S OE I LR e e
Address of the Bidder: e B P S IR RO K s W i
PRI 0000 e e b e

PREIREL . et ta

E-mail address: Tl T N D T T

Bid Bond

svss | Innert name of e BINC) Hin
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We have enclosed a Bid Bond of Rupees ........ooovinvnnes Crones (B8 .2 ueneeraiinsin ) only
- TR SRR S US Dollars), in the foom of bank puammes
1o. . .[Insert number of the Hank Guarantee] dated. ............ [Insert Date of
the Bmt f.-l.manl!t] as per your proforma (Annexure-14) from. .......covvmeeenien [Fresert
name of hank providing Bid Bond | and valid up to ..evevn o e LTINS
ol Clmese 2.1 | of the RFP,

(8

We have enclosed o Bid Security Declaration us per vour proforma (Annesure-144) [To
be inserted for projects wherein RFT has been issued before 31.12.2021 otherwise 1o be
deleted |

15, Accepiance

We hereby unconditionally and irmevocably agree and accept that the decision made by the
BPC on any matier reganding or arising out of the RFP shall be binding on us. We hereby
expressly waive any and all claims in respect of Bid process.

I6. Familinriey With Relevant Indian Laws & Regulations

We confirm that we have studied the provisions of relevant Indian laws and regulations as
required to enable us to submit this Bid and execute the RFP Project Documents (other than
TSA), in the event of our selection as the TSP. We further underiake and agree that all
such factors ns mentioned in Clause 2.5.7 of RFP have been fully examined and considered
while submitting the Hid.

It is confirmed that our Bid 15 consistent with all the requirements of submission as stated in the
RFT and subseguent communications from BIPC.

The information submitted in our Bid is complete, strictly as per the requirements stipulated in
the RFP and is correct o the best of our knowledge and understanding. We would be solely
responsible for any errors or omissions in our Bid,

We confinm that we have not taken any deviation 5o as 1o be deemed non-responsive with respect
1o the provisions stipulated at Clause 2.5, 1, of this RFP,

Thanking you,

Yours sincerely,

(Name and Signuture of the authorized signatory in whose mame Power of Altoroey/
Board Resolution as per Clawse 2.5.2 is issued)

T N e G T R P LAl A e el R
DESIIRBLION:  covvssrnsiinnsinssrsasisbsatossnsbisirssaistiorsmnssios
04 i1
srenes [ ISR mume of tee BFC| -
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Company Rubber Stamp
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ANNEXURE 2 - LETTER OF CONSENT FROM CONSORTIUM MEMBERS

(On the letter head of cach Member of the Consortiom including Lead Member)

M i
B N e e e SR
Ermtl el e T e e

Ta,
|Insert Name and Address of BPPC|

Dear Sir,

Seb:  Bid for selection of Bidder as Transmission Serviee Provider w establish Inter-
State Transmission Svstem for = |Insert Mame of Project|” throagh
tariff hased competitive hidding process.

We, the undersipned Member of ......... (Insert name of the Bidding Consortinm) have read,
exumined and understood the RFP document for the short-listing of Bidders as prospective TSP
w esiablish Inter-Siate Transmission System for © [Name of Project]™ through
tarill based competitive bidding process. We hereby confirm our concurmence with the Bid
including in particular the Consontium Agreement submitted by ............. (Insert name of the
Lead Member) in response to the RFP document.

We herchy confirm our commitment o participate in the =aid Bidding Consortium and invest

. % of the total equity requirement for the Project as per the erms of the Consortium
Agreement dated ......... and board resolution for such investment commitment is enclosed
herewith.

We hereby confirm that in accordance with Clause 2.1.4 of the RFP. we are enclosing legally
binding undertaking supported by o board resolution from the ... ...ooeiieie i {Inger
name of Technically Evaluated Entity and / or Financially Evaluated Entity or its Ultimate
Parent Company. as the case may be) that all the equity investment obligations of
...................... (Insert name of the Member) shall be deemed to be equity investment
obligations of the ..................... (Insert name of Technically Evaluated Entity and / or
Financially Evaluated Entity or its Ultimate Perent Company, as the case may be) and in the
event u-fun} default by.........ooc00emie {Insert name of the Member), the same shall be met
B e .. {Insert name of Technically Evaluated Entity and / or Financially Evaluated
Inm} or |l$ Ulllmm: Parent Company., as the case may be). | Insert if applicable]

[To be inserted by the Lend Member only] We are also enclosing legally binding  board
resolution for the total equity requirement of the Project in case of any breach of any of the
equity investment commitment by any of the Consortium Members, in line with the provisions

of the Consortium Agreement dated ........ .. | Bidder to nsert date of Consortium Agreement].
The details of contact person are furnished as under:
Designation: @ == ..occiecesscssrscsscassssssasssnmasnasas

...... « [Ingert name of the BPC| -
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Name of the COMPERY:. oiiiiiiimiicinirarrrrerass s rnernee
AR T el
Phone™Mos: = ... A R B b e

FRERREEE = 00 e e b es
BT =@ ot seerdis e

Thanking you,

{Signature, Name, Designation of Authorized Signatory of Consortium Member and Company’s
Seal)

cormeens |Vsert mamie of the BINC|
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ANNEXURE 3 - FORMAT FOR EVIDENCE OF AUTHORIZED SIGNATORY'S
AUTHORITY (FOWER OF ATTORNEY)

PFOWER OF ATTORNEY
(To be on non-judicial stamp paper of appropriate value as per Stamp Act relevant to
place of execution. Forcign companies submitting bids are required to follow (he

applicable law in their conniry)

Know all men by these presenih, W . ..ooiiiiioisicisiacarsen s rrrsssus (name and
address of the regisiered office of the Bidder) do hereby constitute, appoint and authorize
B S T (name and residentinl pddress) who is
presently :mplnynd with us and holding the position of ..o, a% our
attorney, o do in ouwr name and on owr behall, all such acis, deeds and things nocessary in
connection with or incidental to our Bid  for selection of Bidder as Transmission Service
Provider to establish Imter-State Transmission System lor = [Name of Project]™
through tariff based competitive bidding process in the country of India, including signing and
submission of all documents related to the Bid, including. undertakings, letters, centificates.
acceptances, clarifications, puarantecs, elc, making representations o the BPC, and providing
miormation / responses to the BPC, representing us in all maners before the BPC, and generally
dealing with the BPC in all matiers in connection with our Bid for the said Project il the
completion of the bidding process in accordance with the RFP and signing of the Share Purchase
Agreement by all the parties thereto.

We hereby agree to ratify all acts, deeds and things lawfully done by our said attormey pursuant
o this Power of Attorney and that all acts, deeds and things done by our aforesaid attomey shall
and shall always be deemed 10 hoave been done by us.

All the terms used herein but not delined shall have the meaning ascribed 1o such 1lerms under
the RFP.

FOF coeieeirnnnrmrsnnsnsnsansnennes | I082F name of the Bidder on whaose behalf PoA is executed)

.....................

[Slpm'lu of the Attorney)

PR i
BN i i e

L e

(Name, Ihﬁgu:ﬁm" :iﬂ A-l:ltmn‘l‘thnmmmq-}

Specimen signatures of attomey attested by the Executant

........ | Unsert mame of the 1B al
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aaaaaaaaaaaaaaaaaaaaaaaa

aaaaaaaaaaaaaaaaaaaaaaaa

MNiotes:

1)

2)

i)

4)

To be executed by Bidding Company or the Lead Member, in the case of & Didding
Consortium, as the case maybe.

The mode of execution of the Power of Attomey should be in accordance with the
procedure, if any, lnid down by the applicable law and the charter documents of the
executunt{s) and when il is 50 required, the same should be under common seal of the
executant affixed in sccordance with the epplicable procedure. Further, the person whose

signaturcs are 10 be provided on the power of attorney shall be duly authorized by the
executant{s) in this repard.

Also, wherever required, the execulant(s) should submit [or verification the extract of the
charter documents and documents such as & Board resolution / power of atomey. in
favour of the Person executing this power of attormey for delegation of power hereunder
on behalf of the executant(s).

In case of foreign Bidders, refer 10 clause 2.5.6 (p)

....... [lingert mame of the BINC) 2
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ANNEXURE 4 - FORMAT FOR POWER OF ATTORNEY TO BE PROVIDED BY
EACH OF THE OTHER MEMBERS OF THE CONSORTIUM IN FAVOUR OF
THE LEAD MEMBER

FPOWER OF ATTORNEY

(To be on non-judicinl stamp paper of appropriate value as per Stamp Act relevant (o

place of execution. Foreign companies submitting bids are required to follow the
applicable law in their country)

KNOW ALL MEN BY THESE PRESENTS THAT M/, easaies i, hAVINE fts
registerod olTice e G T e R Y, et aiagass - T M/s
................................... having itz registered office &t .. ...c.oviimniniiiinmmisiiessivinsrnssin
{Insert names and registered offices of all Members of the Consortium), the Members ul’
Consortium, have [oomed 8 Bidding Consortiom named ............ {insen name of the
Consortium)  (hercinafter  called the *“Consortium™) vide Consortium  Agreement
N and having agreed o appoint MVUS. ... oooiii s
as the Lead Member of the said Consortivm do hereby constitute, nominate and appoint
Ma‘a T ..A company incorporated under the laws of .......cocovveees and
hﬂhg. Ih Rl.'gﬁh:m& J Hiead Office S R T S as our duly constituted

hwill Atomey (hereinaller called as “Lead Member™) which is one of the Members of the
Consortium, (o act as the Lead Member and our true and lawiul atomey, to do in our name and
on our behalt, all such acts deeds and things nécessary in connection with or incidental to
submission of Consontium’s Bid for the Project, including signing and submission of the Bid and
all documents related 1w the Bid, including, underinkings, letters, certificales, aoceplances,
clarifications. guaranices, ¢ic, making representations to the BPC, and providing information /
responses w0 the BPC, representing us and the Consortium in all maners before the BPC, and
penerally dealing with the BPC in all matters in connection with our Bid for the said Project, 1ill
completion of the bidding process in accordance with the RFP and signing of the Share Purchase
Agreement by all the parties thereto.

It is expressly understood that in the event of the Consortium being selected as Successful
Ridder, this Power of Attorney shall remain valid, binding and irrevocable until the Bidding
Consortium achieves execution of all RFP Project Documenis,

We, as the Member ol the Consortium, agree and undertake 1o ratify and confirm all whaisoever
the said Attorney/Lead Member has done on behall of the Consortium Members pursuant o this
Power of Attorney and the same shall bind us and deemed 10 have been done by us.

All the terms used herein but not defined shall have the meaning ascribed 1o such torms under
the RFP.

IN WITNESS WHEREDF MYE ... ooviiceriinissrinssss sossssnss soassnasssissms s - @5 the Member
For and on behall of
Consortium Member

{Signature of the Authorized Signatory)

...... o |liiseit manie of the B i}
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Standard AFF o Solection of Bidder as Tramem salon Serice Provide:

RN s i s
Designation: ... ErE
P e
37 e A LR LT
DM - S s
B )
g R R U
Dabe: .... 5
Accepied
Specimen signatures of attomey attested
(Signaturc)
.: & S v S T e~ kit
(Name, Designation and Addres
of the Aftorney)
Place:
R - atint i sbrtet b b vt
MNotes:

I.  The mode of execution of the power of attomey should be in accordance with the
procedure, if any, laid down by the applicable law and the chaner documents of the
executant(s) and when it is so requined, the same should be under common seal of the
executant affixed in accordance with the applicable procedure. Further, the person whose
signatures are (0 be provided on the power of attomey shall be duly authorized by the
executant{s) in this regard.

2. Also, wherever required, the executant(s) should submit for verification the extract of the
charter documents and documents such as a Board resolution / power of attorney, in

favour of the Person executing this power of atorney for delegation of power hereunder
on behalf of the executant(s).

1. Incase of foreign Bidders, refer 1o clause 2.5.6 (p)

caiiin |Imsert asae of the RPC) B

Chfrias |



Saanderd RFF for Selection of Bidder as Transmission Service Provider

ANNEXURE 5 - FORMAT FOR BIDDER'S COMPOSITION AND OWNERSHIP
STRUCTURE

Corporare Dhetails:

Please provide the following information for the Bidder. Il the Bidder is o
Consortium, please provide this information for each Member including the Lead
Member:

a. Company’s hame, Address. and Nationality:
Name:

Coontry of Origin:  ............

R T
c. Company's Busineas Activitien: ...........ccoooiniiinmien s,

i, States a5 a Bidder:
i. Hidding Company
ii. Lead Member of the Bidding Consortium
iii. Member of the Bidding Consorium
Mote: tick the applicable serial number

e. Company’s Local Address in India (il applicable):

. Name of the Authorized Signutory: .o

. Telephome Number: ..o isisin isnsiaminesasssnnss;
h. Email Address:
L Tellnx Numbir:  iciosirsisetsensasissnnse bossss sasidsssas
j. Please provide the following documents:
i {'lw ol the Memorundum and Arnicles of Associstion and certilficute of

incorpomlion of other equivalent arganizational document {as applicable),
including their amendments. certified by the Company Secrelary as

...... o |Ingert name of the BIMC) i

7
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Siandard RFP lar Seiecibon of Blddes as Tranambasiar Servies Proykdor

Attnchment | for Bidding Company / esch Member of Bidding
Consortium including Lead Member.

. Authority letter (as per format for authorization given below) in favour of
BPC from the Bidder'every Member of the Consortium authorizing BPC 1o
seek reference from their respective hankers & others as Attachment 1 as
per Clause 2.1.6 of the RFP,

r 8 Details of Ownership Structure:
Equity holding of Bidding Company/ each Member of Bidding Consoriium including
Lead Member owning 10% or more of total paid up equity.

Name of the Bidding Company / Consortium Member: ................

Status of equity holding as on ............
*_I-'-ypt and No. of Extent of Voting
Mame of the Equity Holder A defhumptaiisty Control (%)
b s i s b S e
R ey S e e e b o
X e T i T

Notes:
I.  The above wmble is to be filled in separately for each Consortium Member,

1. Staus of equity holding should be provided not earlier than thirty (30) days prior 10 Bid
Dreadline,

For and on behall of Bidding Company / Lead Member of the Bidding Consortinm

RIS . et e e e o L

LM [liiseri mamic af ihe BPC] i

Gars



‘Glandaid RFP for Sglection of Brider as Tramsmission Ssrice Providers

FORMAT FOR AUTHORISATION

(In case of Bidding Consartium, to be given separately by each Member)
(O Non — jedicial stamp paper duly attested by noiary public. Foreign companies
submitting bids arc required to follow the applicable law in their country)

The andersigned herehy authorize(s) and requesi{s) all our Bankers. including its subsidiaries
ond branches, any person, fim, corporation or authorily to furnish pertinent information deemed
necessary and requested by [Name of BPC] 1o verily our Bid for sclection of
Bidder as Transmission Service Provider lo cstablish Inter-Staic Transmission system for
i [Name of Project]” through tariff based competitive bidding process or
regarding our project development experience, financlal standing and general reputation.

For and on beball of Mis.......cooocoe. (Insert Name of Bidding Company or Member of the
Consurtium)

(Signature)
Mame of Authorized SIBRRIDEY: it r s e errr e
iSignature and Name of the authorized signatory of the Company

Dute:
(Company rubber stamp/seal)
isignature of Notary Public)
P o cr s P s
B L e B
sansanes |ImsErt meme of the BPC| a7

7
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ANNEXURE & - FORMAT FOR CONSORTIUM AGREEMENT

{To be on non-judicial stamp paper of appropriate value as per Stamp Act relevant to
pluce of cxecution. Foreign companics submitting bids are required to follow the
applicable law in their conntry)

THIS CONSORTIUM AGREEMENT executed on this... e B O i Two
thousand..............between M. m—e— « @  company
incorporated under the laws of i, i = nnd hm-m[: its R-l:gm:.'md Office m
........................... ~ (hereinafler called the "Panmy 1", which expression shall include its
successors, cxecutors and permitied assigns) and MIs. ..o e B
Company incorporaied under the laws of .o . and having its
Registered OfMIoe Bl ...cocosismsinmssmeismsisessssisis R [hm:mnﬁcr ».:alr-:d the "Party n",

which expression shall include its successors, :mﬂm a.nd permitied assigns) and for the
purpose of submiiting the Bid, acquisition of (Name of the SPY Company or “Project
specific SPY w be incorporated by the BPC™}(in case of award) and entering into other
Agreement(s) as specified in the RFP (hereinafter referred to as “Agrecments”™) as may be
entered into with the Nodal Agency.

WHFRF.A& the BPC had invited Bid in response w0 RFP  issued 1w

. (insent the name of purchaser of RFP) for selection of the bidder
as lhl:' Trummmm Slrvicc Provider to establish Inter-State Transmission System for
o [Name of Project]™.

AND WHEREAS, Clause 2.2.4 of the RFP document stipulates that the Bidders qualifying on
the strength of a Bidding Consortium will have to submit a legally enforceable Consortium
Agreement in a format specified in the KFP document wherein the Consortium Members have
o commit equity of a specific percentage in the Project.

AND WHEREAS, Clause 234 of the RFP document also stipulates that the Bidding
Consortium shall provide along with the Bid, a Consortium Agreement as per preseribed [enmat
whereby the Consortium Members undertake to be liable for raising the required funds for its
respective equity investment commitment as specified in Consortium A greement

NOW THEREFORE, THIS INDENTURE WITNESSTH AS UNDER:

In consideration of the above premises and agreement all the parics in this Consortium do
hereby mutually agree as follows:

I.  In consideration of the selection of the Consortivm as the selected bidder by the BPC, we
the Members of the Consortium and parties to the Consortium Agreement do hereby

unequivocally agree that Mis....o.... {Insert name of the
Lead Member), shall act as the Lead Member as defined in the RFP for sell and agent for
andd on Behall of ....ccveeer pesssssanes ssssss e . [the names of all the other

Members of the Consortium 1o be filled in here).

L

Ihe Lead Member is hereby authorized by the Members of Consortium and parties 1o the
Consortium Agreemenlt 10 bind the Consortium snd receive instructions for and on behalf
of the Members.

s1ameem [Imsgrt mame of ihe BPL| L1
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ldtIann,




‘Stancard AFP (gr Seeciicn of Bidger as Tranemission Servica Providor

1L

Notwithstanding anything contrary contained in this Consortium Agreement, the Lead
Member shall always be fiable for the equity investment obligations of all the Consortium
Members, ie., for both its own eguily contribution as well as the equity contribution of
other Members,

The Lead Member shall be liable and responsible for ensuring the individual and
collective commitment of each of the Members of the Consortium m discharging all their
respective equily obligations. Each Consortiom Member further underizkes 1o be
individually liable for the performance of its pant of the obligations without in mny way
limiting the scope of collective liability envisaged in this ngreement.

Subject 1o the terms of this agreement, the share of each Member of the Consortium in the
“issued equity share capital of the project company™ shall be in the following proportion:
(if applicable)

Percentage of equity holding in
i the Project
PE=— e e
R T E et
Total TS

[Note: The percentage equity holding for any Consortiom Member in the Project cannot
be zero in the above table]

The Lead Member shall inter alin undertake full responsibility for lisising with lenders and
mohilizing debt resources for the Project and achicving financial closure.

In case of any breach of any of the equity investment commitment by any of the
Consortium Members, the Lead Member shall be liable for the consequences thereaf.

Except us specified in the Agreement, it is agreed that sharing of responsibilities as
aforesuid end equily investment obligations thereto shall nat in any way be 4 limitation of
responsibility of the Lead Member under these presents.

It is further specifically agreed that the financial hability for equity contribution of Lead
Member shall, not be limited in any way so as 1o restrict or limit its Tabilities, The |Lead
Member shall be liable irrespective of their scope of work or linancial commitments.

It is expressly understood and agreed betwoen the Members that the responsibilities and
obligations of each of the Members shall be as delineated as annexed hereto as Appendix-
I, forming integral part of this Agreement, It is further agreed by the Members that the
above sharing of responsibilities and obligations shall not in any way be a limitation of
Jjuinl and several responsibilities and liabilitics of the Members, with regards to all matters
relating to the Project.

It is clearly agreed that the Lead Member shall ensure performance under the Agreements
and i’ one or more Consortium Members fail to perform its Aleir respective obligations
under the Agreementis), the same shall be deemed 1o be a default by all the Consortium
Membiers,

...... - [Imzert manae af ihe P (]
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This Consortium Apreement shall be construed and interpreed in accordance with the
Laws af India and courts at Delhi alone shall have the exclusive jurisdiction in all maners
relating thereo and arising there under.

It is hereby agreed that, the Lead Member shall fumish the bid bond, as stipulated in the
RFP, on behallof the Consortium Memibers.

Or

It is hereby agreed that, the Lead Member shall fumish the bid security declaration. as
stipulated in the RFP, on behalf of the Consartium Members, [To be insened for projects
wherein RFP has been issued before 31.12.2021 otherwise 1o be deleted]

It is herchy agreed that in case of selection of Hidding Consortium as the selected bidder,
the parties to this Consortium Agresment do hereby agree that they shall furnish the
contract performance guarantee on behalf of the TSP in favor of the Nodal Agency, as
stipulated in the RFP and Transmission Service Agreement.

It iz further expressly agreed that the Consontium Agreement shall be irevocable and shall
form an imegral part of the RFP Project Document and shall remain valid till the
execution of the Share Purchase Agresment. unless expressly agreed to the contrary by the
Modnl Agencv. Over the term of the Transmission Service Agreement, Central Electricity
Regulatory Commission {Sharing of Inler-5tale Transmission Charges and Losses)
Regulations as amended from time to time shall apply on the Consortium Members.

The Lead Member is authorized and shall be fully responsible for the accuracy and
verncity of the representations and information submitted by the Consorium Members
respectively from time to time in response to the RFP and for the purposes of the Project.

It is hereby expressly agreed between the parties w this Consortium Agreement that
neither party shall assign or delegate its rights, duties or obligations under this Agrecment
except with the prior written consent of the Nodal Agency.

THIS CONSORTIUM AGREEMENT:

1. has heen duly executed and delivered on behalf of each pany hereto and constitutes the

legal, valid, hinding and enforceable obligation of cach such party,

b. sets forth the entire understanding of the parties hereto with respect to the subject mutier

hereof;

¢. may not he amended or modified except in writing signed by each of the parties and with

prior written consent of the Nodal Agency.

IN WITNESS WHEREOF, the parties 1o the Consortium Agreement have, through their
authorized representatives, executed these present on the Day, Moath and Year first mentioned
abave,

For and on behalf of Consortium Member | (Party 1)

........ [linseit mame of the B T
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Stanceid KFP for Solsction ol Bidder o3 Tramsmisslon Seedice Provider

For and on behall of CWMEHIHIH{PH!}'II}
Mis.. AT R o

(Signature)

Note: In case of forelgn Bidders, refer to clause 2.5.6 (p)

srseeess [Imsert mume of the BPC) Ti

Bl



Standard RFP far Solection of Bidder as Transmission Ssrvica Pravider

Appendix 1 to the Consortium Agreement:

N of the C riium
- M ::I:::H Hespansihilities wnder the Consortiom Agreement
MY e
(Party 1)
MR <o imacidiaied
(Party n)

|Insert mame of the BPC|

b
B
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ClETIe).
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ANNEXURE 7 A - FORMAT FOR QUALIFICATION REQUIREMENT

A. NET WORTH

To,

[Imsert Name and Adidress of BPC|

Dxenr Sir.

Sub: Bid for sclection of Bidder as Transmission Service Provider 1o establish Inter-
State Transmission System for = [Name of Project]” through tarifl hased
competitive bidding process

1.

[Mote: Applicable in case of Bidding Company |

We cedifly that the Financially Evaluated Entity(ics) had a Networth of Rs. ...
Crore or equivalent USD* computed as per instructions in this RFP based on
unconsolidated audited annual accounts (refer Note-2 below) of any of the last three (3)
financial years as provided in Clanse 2.2.3, immediately preceding the Bid Deadline
Also, the Networth of any of the last three (3) financial vears is not negative,

| Financial
Kiimio of Viiausially | | Rolaticnabin vl Bidling| T TITMLYOE]  tnorth
Evaluated Entity(ies) Company** (Bs. Crore)
!l 5 R - SR A ?
_z_'_.._-;'“.-. P —
3 | = -5 [l L ] * —
“Total Networth ! =
*Equivalent USD shall be cukeulated as per provisions of Clouse 3.4.1.
** The column for “Relationship with Bidding Company™ is to be filled in only in casc
financial capability of Parent/Affiliate has been wsed for mecting Qualification
Requiremenis
2. [Note: Applicable in case of Bidding Consortium|

We ceriify that the Financinlly Evalusted Emtityv(ies) had a minimum MNetworth of Rs,
seeienes Crore or equivalent LISD* computed as per instructions in the RFP and based on
unconsolidaled audited annual accounts (refer Note-2 below) of any of the last three (3)
financial vears as provided in Clause 2.2.3, immedintely preceding the Bid Deadline.
Aldsa, the Networth of any of the last three (3) financial yoars is not negative.

....... [ lissent namie of the BPC) T




Mandird BFP for Seleciion of Hdder as Transmession Sarvice Providoer

M

| Networth “ul
Faquiiy Requirement to be. Whether the
me of Consartium | Commitment Metworth of] met by Member in. Member m

Member in the Project {Rh:f?r?:ﬂ | propurtion to the  the Networth
(%) : Equity Kequirement
Commitment (Rs.
- Crore)
3 i4 ¥ (2 x Totl
m @ | s | tr | O
table below)| L
| the Project )

I-I-:_rl-‘-l rrrrrrrrrr | i _-_ | ﬁlnfmﬂ

y Yes i No

-  Yes/ No

Total Networth for financial
mgnlrmm:

Member - I (Lead Member)

[Note: Similar particulars for each Member of the Consortium is to be fumished, duly
certifved by the Member's Siatutory Auditors)

i Mame ol Member:
il. Total Networth requirement: Rs ... Crore
Hi. Perceninge of equity commiiment for the Project by the Member: .. ... ... %

iv. Networth requirement {or the Member®**®*: B .ooevivieevineens Crone

v. Financial year considered for the Member: i
Name of Finuncially Evaluated Relationship** with Financial  Networth
Entitv{ics) Member of Consortinm Year {Rs. Crore)

1.
3

L R L N L L AR Rl

FEEEEEE RSB

T I L T I T ™

Total Networth

" Equivalent USD shall be calculated as per provisions of Clause 3.4.1;

i The column for “Relationship with Member of Consortium™ §s 1o be filled in
only in case the financial capability of Parent / AfTiliate has been used for
meeting Qualification Reguirements;

**4  Networth requirement 1o be met by Member should be in proportion 1o the equity
commitment of the Member for the Project.

Yours faithlully

snwasenn | ImSEFE name of the B s |

Bl 7



Edandasd RFF iod Seiection of Biddsr as Tranamdsslen Sarvice Provides

----- TR RET AR RN AR RN AR AN PR P

(Signature and Stamp of statutory Auditors of Bidding Company / each Member of
Consartinm)

l. Along with the sbove formal, in & separate shecl, pleasc provide details of
computation of Networth of last three (3) financial years duly certified by
Sintutory Auditor,

r i Audited consolidated annual accounts of the Bidder may be used for the purpose
of financial criteria provided the Bidder has at least 26% equity in each company
whose accounts are merged in the audited consolidated accounts and provided
further that the financial capability of such companies (of which accounts are
being merged in the consolidated accounts) shall not be considered again for the
purpose of evaluation of the Bid.

L In case Bidder or a Member of Consortium takes recourse 1o its Parent/ A ffiliate
for mecting technical / financial requirements. then the financial years
considered for such purpose should be same for the Bidder / Member of
Consortium and their respective Parent / Afliliate.

...... « | bmsert nnme of the BPC| T3
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ANNEXURE 7B - FORMAT FOR TECHNICAL REQUIREMENT

Tii,

[Ingert Name and Address of BI'C)

Dear Sir,

Sub: Bid for selection of Bidder as Transmizsion Serviee Provider o establish

Inter-State Transmission System for = [Name of Project]™
through tarifl based competitive bidding process

I. To be used by Bidder wsing the development experience in infrastructure sector
We certify that Mfs. .............. {Insert name of Technically Evaluated Entitv(ies)) have
experience of development of projects in the Infrastructure sector in the last five (5)
vears whose aggregate capital expenditire is Rs. .......... Crore or equivalemt USD*.
We further certify that the capital expenditure of any single project considered for
meeting the technical Qualification Requirement is not less than Rs Crore or
equivalent USD*®. For this purpose, capital expenditure incurred on projects which have
been either wholly completed / commissioned or partly completed projects pul under
commercial operation and for which operation has commenced till at feast seven (7)
days prior to the Bid Deadline has been considered.

The project{s) considered for the purpose of technical experience (as per table given
helow) have been executed and owned to the extent as indicaied in the table below (1o be
atleast twenty — six percent (26%)) by the Bidding Company / Lead Member of the
Consortium [ our Parent / our Affilise(s) [strike ofl whichever is not applicable] on
operation of the projects.

This technical requirement has been calculated as per the Instructions provided in the
RFP on the hasis of fiollowing projects:

baeme of Company Sarure T hane of I [laée ol Percet
fwhuich hats eneouted al tieancia|  Camploion - Koty
the pinject at (1)) | Rdlalsonakip*™ Projea R Closmrg | Commassiomng| Froject| |£ ,.r
whasz iechmeal | with Bidshng | Progeer | (ROOT| | ofthe | /Commescial | cou {.‘l;lm:u].
cupabidity hes been Company e (IR i | Trojecy | Ciporationof | (Rs T,
umcd Fiest Lead Manber HCHIAL iim LY patdy Croee) ¢ -
Unalifatanir CMEFLIT LT Y yompheecd d“""“
Bequmremen) o) YYYY)]  propcn it
110 ER 131 {4} [ {f] Ty (B | 1]
Pesica 1) |
e I e |
Votnd (Rs. Croee)

. Equivalent USD shall be calculated as per provisions of Clause

The column for “Relationship with Bidding Company / Lead Member™ is to be

fitled in only in case technical capability of Parent/AlTiliale has been used for
mecting Qualification Reguirements,

sansaase [Imird mamae of the RMC]
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We further certify that the Companyiies) as indicated in column (1) of the above table,
whose technical capability has / have been used for meeting the qualification
requirement, has / have held shareholding respectively of atlcast twenty — six percent
{26%)irom the date of financial closure 1ill the date of commissioning / completion of
thic abave projectis).

2. To be wsed by Bidder using constraction experience in infrastructure sector,

We certify that M. ........... « {Insert mame of Technically Evaluated Entity(ies)) have
received aggregate payments not less than Rs. ... Crore or equivalent USD {caleulnted as per
provisions in Clause 3.4.1) from its client{s) for construction works fully completed during the
last S{five) financial years. We further certify that the payment received from each project shall
not be less than Rs. ... .. Crore or equivalent USD {calculated 5 per provisions in Clouse
341k For this purpese, payments receivied on projects that have been commissioned/completed
ul beast seven (7) days prior to the Bid Deadline shall be considered. Funther only the payments
{gross) actually received. during such 5 (five) Nmancial yenrs shall qualify for purposes of
computing the iechnical capacity,

We also confirm that construction works does not include cost of lnd supply of goods or

equipmenl except when such goods or equipment form part of a turn-key construction contract/
EPC ¢contract for the project.

This technical requirement has been calculated as per the instructions provided in the RFP on
the basis of following projects:

Mama of |
Company (which
has evecuted the = Peaure off
praject ut (1) ';':E"""’ Proct | Rebevam ':'“';'r Utz af Paymen
whiose wehedeal Id.dr;“ Prmea TER, [nfrasrucnee kel empletam ¢ recerved
capabiliiy huas - | WP ¢ il [, N WEENTERE K eoriag M e sl
B R T Mgy i delmmiyy OISR
¥ vannlli i
Requirement
il [ i i i# iivh i %
Propect |
e Tl [R5, Crase)
Yours faithlully
{Signature and name of the authorized signatory of the Company and stamp)
) v TR TR g SRR || e =
BPEREY. = Giismaiiesnakb i s s
piasues | 105271 nume of the BPC) n
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..............................................

[(Signature and Stamp of statutory Asditors of Bidding Company/ Lead Member of

Consortiam)
Mame: L T e s R e

Muotes:

I. Along with the above formal, in a separnie sheet, please provide defails of
computation of capital expenditure of prajects duly certified by Statutory Auditor of
the project company. In pddition, the Stutwiory Auditor of the project company
should also certily thut the capitul expenditure of projects commissioned or
completed 7 days prior 10 Bid Deadline has been capitalized in the books of
accounls.

Additionally, in case construction experience is used, o centificate(s) from the

statutory auditors stuting the payments received and the concerned clientis) stating

the works commissioned during the past 5 vears in respect of the projects specified

above. In case o particular job' contract has been jointly executed by the Bidder (as

pert of a consertium), it should farther suppon its claim for the share in work done

E:r that particular job' contract by producing a certificate from its statutory auditor or
e client,

-

In casc the accounts for the financial vear in which the project claimed for meeting
qualification requirement has been commissioned are not audited, the Bidder shall
give declarntion in this regard duly certified by its statutory auditor. In such a case,
Bidder shall provide details of computation of capital expenditure of such projectis)
duly vertified by Statutory Auditor of the project company and the Statutory Auditor
of the project company should alse centify thar the capital expenditure of projects
commissionad or completed shall be capitalized in the books of accounts upon
finalizntion.

1 The uneonsolidated audited annual sccounts of both the TEE and the Bidding
Company / Lead Member for the respective financial years (financial years in which
financial closure was achieved 1o the financial vear in which the said project was
completed / commissioned) should be submitted.

...... w0 [Imseri name of ithe BFC] TR
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ANNEXLRE 7¢ - FORMAT FOR TECHNICAL & FINANCIAL REQUIREMENT -
RELATIONSHIP & DETAILS OF EQUITY SHAREHOLDING

[Te be fled by Bidding Company / each Member of the Bidding Consortium
including Lead Member if credentials of Parent and / or Affiliates have been used
by them]

To,

[Imsert Nume and Address of BI'C)

Dear Sir,

Sabh:  Wid for selection of Hidder as Transmission Service Provider o establish
Infer-State Transmission System for = [Name of Project]™
throngh tarifl based competitive bidding process

We certify that M. ......coenee {insert name of the Bidding Company [ Consertium
Members) have considered the technical and financial capability of its Parent and | or
Affiliates, for the purpose of meeting Qualification Requirements as per the instructions
provided in the RFP. The name of Parent and / or Affiliate, nature of relationship(s) with
such Parent and / or Affiliate and details of equity holding are as follows:

Niume of Type of eredentials = Relationship with .
Company whose considered Bidding Company | l"flilﬂh mnlu
credentials (technical and / or | Consortium Member !li' are e l:lg
congidered financial) | (Parent/ Affiliate)  (Teier notes below)
| Company 1

NOTES:

l.  In case of Parent the equity holding of the Parent in the Bidding Company /
Member of the Bidding Consortium, including the Lead Member of the Consortium,
need o be specified.

i, In case of Affiliate under direct contral of Bidder. the equity halding of the Bidding
Company ¢ Member of the Bidding Consortium. including the Lead Member of the
Consortium in the AfTiliate, needs to be specified.

iit. In case of Affiliste under common control of Parent, the equity holding of the
Parent in the Affiliste of the Ridding Company /| Member of the Bidding
Consortium, including the Lead Member of the Consortivm, needs 1o be specified

. Relationship of Parent / Affiliate with Bidding Company / Member of Consortium
1o be at the most seven (7) days prior o the Bid Deadline (as per Clause 2.1.4 of

RFP)
Yours faithiully
sisesess | Imzert nume of the BPC| L
[
. 2

Elffroa)



..................................

(Signature and name of the anthorized signatory of the Company and stamp)

Mame: RS R F—
PHlaE: 0 Looliansoasslromeee i
it o o - Ry oS R L e et

..........................................

(Signature and Stamp of statutory Auditors of Bidding Company / each Member of
Bidding Consortivm)

Drate: eI *
PIREE . i irspss nmias s i
Date: A
cnasesse |Imserd mama of ihe P Eir

E.‘EEML
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AMNEXURE 7D - ADDITIONAL INFORMATION FOR VERIFICATION OF
FINANCIAL AND TECHNICAL CAPABILITIES OF BIDDERS.

................................................................................

{(Name of Bidder (Bidding Company/ Bidding Consortivm or Techoically/Finnncially
Evaluated Entity{ies))

{(Note: In case of Consortium, details 1o be filled in by Lead Member for each Member of
the Consortium including the Lead Member and in case of the qualification requirements
of Technically / Financially Evalusted Entity(ies) being used, to be filled by cach of such
entilyiies)

i Financial capability (Attachment 1):

|. Bidders shall sttach uncomsolidated / consolidated audited annupl accounts,
statements, as the case may be, (refer Clause 2.1.3) for the last three (3) financial
vears as Attachment 1. Such unconsolidated audited annual accounts shall include
a Balance Sheet, Profit and Loss Aceount, Auditors Report and profit sppropriation
account,

il.  Techmical capahility (Attachment 2):
a. This attachment shall include details of projects completed'commissioned or partly
completed projects for which commercial operation has commenced 0 be
considered for the purpose of meeting Qualifcation Requirements,

I, To be used by Bidder uzing development experience in infrastructure sector

Particulars Yearl | Yearl | YearJ | Yeard | Year§
Name(s) of project(s) from

Infrastructure sectors |

Location|s) including country(s)

where project was st up

Nature of Project

Voltage level (if any) pe sl 1 =
Capital cost ol project{s) Rs. in |
Crore |
*Statws of the project | = |
% of equity vwned in the projectis) i

*Note 1: Date of completioncommissioning/commercial operation o be
mentioned

Note 2: For cach project listed in the table, the Bidder shall furnish an
cxccutive summary including the following information:

= Project model, e, BOO, BOCYT, BOOM:

* Debt financing and equity mised and provided by Bidder/Bidder's
ParentBidder’s Affiliate for the project, including names of lenders and
invesions:

snmerers | IsERE nmme ol (he BPC| El

4
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Stendard RFP lot Selection of Bidder oy Transmession Senies P'H'H_-!_II

& Rire and tvpe of installation:
* Technical datafinformation on major equipment installed
® Description of role performed by the Bidder/Bidder's Parent/Bidder's AfTiliate

on the project

Clesrances taken by the Bidder/Bidder's Parent/Bidder’s Affiliste including
but limited 1o dght-ol-way (RoW), forest clearance and other statutory £ Govl
¢ledrances.

Cost dots (breakdown of mujor components)

Mame of EPC and/or other major contractor

Construction time {or the project

Names, addresses and contact numbers of owners of the projects

Operating reliability over the past five (3) years or since dute of commercial
aperstion

Orperating environmental compliance history

Names of supervisory entities or consultant, il any

Date of commercial operation

Total duration ol operation

2. To be used by Bidder using construction experience in infrastruciure sector

‘Name(s) nj'pﬁj:cﬂs] firoim
In I'rnl{ucrurr SECTOrs

Particulars . Yearl Yearl | Year3 | Yeard | Year$5

Location(s) including countryis)
where project was scl up

Mature of Project | | |
Volage level (if any) | !
Revenue received R in Crore
*Status of the project |
% of equity owned in the projectist |

S = —— o

“Note 1: Date of completion/commissioning/commercial operation o he

mentioned
Note 2: For each project listed in the table, the Bidder shall fumish an
executive summary including the following information:

Project model, i.c., EPC, Turmkey;

Size and type of installation;

Technical data/information on major equipment installed

Description of role performed by the Ridder/Bidder's Perent/Bidder’s Affiliate
on the project

Cost data (breakdown of major components)

MName of sub-contractor

Construction time for the project

Mames, addresses and contact numbers of owners of the projects

Operating reliability over the past five (5) years or since date of commercial
wperation

Operating environmental compliance history

MNames of supervisory entities or consultant, if any

Date of commercial operation

Total duration of operation

...... - | Inieri mame of the BfC) Kl

erred |,
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i,  Attachment-3:

a, For each project listed in Anachment 2 above, certificates of final acceptance
and'or certificates of good operating performance duly issued by owners for the
project and the seme shall be cerlified as true by authorized signatory of the
Bidding Company or the Lead Member of Consortium). In case the project listed
in Aftachment 2 15 under BOOT ¢ DAFOT mechanism, the certificates of final
acceptance and’or cenificates of good operating performance must be issued by the
authority / independent engineer of the project as defined in the respective project
agreement,

For and on behall of Bidding Company/Consortiom

Dy o |Insert mmome of the BPC) K3
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ANNEXURE 8 -UNDERTAKING AND DETAILS OF EQUITY INVESTMENT

Format1:  Bidders' Undertakings

[On the Letier Head of the Bidding Company/Lead Member of Bidding Consortium|

I oo

Ta,

|Insert Name and Address of BPC|

Disir Sir,

Sub:  Bidders' Undertakings in respect of Bid for selection of Bidder as TSP to establish
Inter-State transmission system for |Name of Project]

We hereby endertake on our own behall and on behalf of the TSP, that if selected as the
Successful Ridder for the Project:

1. The Project shall comply with all the relevant cleciricity laws, codes, regulations,
standards and Prudent Utility Proctices. environment laws and relevamt technical,
operational and safery standards, and we shall execuic any agreements that may be
required 1o be executed as per law in this regard.

2. We confirm that the Project shall also comply with the standards and codes as per
Clause 1,6.1.2 of the RFF and the TSP shall comply with the provisions contained in the
Centrul Electricity Regulatory Commission Grant of Connectivity, Long-lerm Access
and Medium<erm Open Access in inter-state Transmission and related matters Open
Access) Regulations, 2009,

3. We give our unconditional scceplance to the RFP dated  jssued by the BPC and
the RFP Project Documents, as amended, and undeniake 1o ensure that the TSP shall
exccule all the RFP Project Documenis, as per the provisions ol this RFP,

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

3. Our Bid is valid up 1o the period required under Clause 2.8 of the RFP.

i, Crur Bid has been duly signed by authorized sipnatory and stamped in the manner and 1o
the extent indicated in this RFP and the power of attorney [ Booard resolution in requisite
lormat as per RFP has been enclosed with this undertaking.

A We have assumed that T we are selected as the Suecessful Bidder. the provisions of the
Consortium Agreement, 10 the extent and only in relation 1w equity lock in and our
liabvility thereol shall get modified 1o give effect to the provisions of Clause 2.5.8 of this

..... - [lnsert name of the BFC| e
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REP and Article 15.1 of the Transmission Service Agreement. (Nate: This s appiicable

oy i cane of a HF;.HJ'ng Corsariinm

and in particular, we confinm that:

& We confinm that our Bid mects the Scheduled COD of each transmission Element and the
Progeet as specifiad below:
Elemeni{s)
which are pre-
required for
declaring the
commercial
Percentage off  operation i
Quoted | (COD) of the
sg[':;:f Transmission|  respective
5. ek Charges Element
N Name of the Transmission Element " recoverable
. Efective | ™ Scheduled|  |BIC 1w insert
Date COD of the | precedence of
Element of | commissioning
the Project | of Element(s)]
In project
specific RFP
and RFP
Project
| Documents|
.
4
B,
1.
.
2 |
We agree that the payment of Transmission Charges for any Element imrespective of ity
successful commissioning on or before its Scheduled COD shall only be considered after
the successful commissioning of Elementis) which are pre - required for declaring the
commercial operation of such Element ax mentioned in the above table,
Scheduled COI for the Project: _ months from the Effective Date
9, We confirm that our Financial Bid conforms tw all the conditions mentioned in this REFP,

a. Financial Bid in the prescribed format of Annexure 21 has been submitied duly

signed by the authorized signatory,

...... « [lmser i mome of the BPLC|

L1

&
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b. Financial Bid is unconditional.
¢. Only one Financial Bid has been subminted.

10.  We have neither made any statement nor provided any information in this Bid, which 1o the
best of our knowledge is materinlly inaccurnte or misleading. Further. all the
confirmalions, declarations and repwesentations made in our Bad are true and accurate. In
case this is found 10 he incorrect atier our acquisition of | Name of 5PV |, pursuant
o our selection as Selected Bidder, we agree that the same would be treated os o TSP
Event of Defiilt under Transmission Service Agreement. and relevanl provisions of
Trensmission Service Agreement shall apply.

1. We confirm that there are no litigations or other disputes against us which materially affect
our ability w fulfill our obligations with regard 10 the Project as per the terms of RFP
Project Documents.

12, Power of attormey Board resobution as per Clause 2,52 is enclosad.

Signature and nume of the authorized signatory of the Company and stamp of Bidding
Company or Lead member of Consortinm

Mote:

| In case of foreign Bidders, refor 1o clause 2.5.6 (p)

........ [brmsert name af the BIC] En
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Farmat 2: Details of equity investment in Projeet

I.1.a  Name of the Bidding Company’ Bidding C

s e

LLb  Name of the Lesd Member in the case of a Bidding Consonium;

1.2 Investment detmls of the Bidding Company/Member of the Bidding Consortinim

investing in [Name of SPV] as per Clause 2.5.8.2.

Name of the — Il;ﬁnulllp
S Name of the with Bidding

Company/ g

8. No. “EI:III-E:FEI Company imvesting Counpy ﬂm‘:ﬂi the

casc of a | i the equity of the | Member of the| of SEV]

o [Nomeof SPV]|  Bidding | ——l m®
. Consortivm
Consariium
(1) 2) () (4) (5)
TOTAL 1 1007

* In case the Bidder proposes 1o invest through its Affiliate(s) / Parent Company / Ultimate
Parent Company, the Bidder shall declare sharcholding patiem of such Affilisic(s) / Paremi
Company [ Ulbmate Farent Company and provide documentary evidence o demonstrate
relationship between the Bidder and the Affiliate{s) / Parent Company / Ulimate Pareml
Company. These documentary evidences could be, but not limited wn, demat sceount statementis)
! Registrar of Companies’ (ROC) cenification / share registry book, etc duly certified by
Company Sccretary.

Members of the Consortium or the Ridding Compuny making investment in the equity of the
__ [Name of SPV) themselves to fill in their own names in the colurmn (3)

Signature and Name of authorized signatory in whose pame power of attorney has heen

issued

Signature of authorized signatory
BT ok reacemni i e o e e

Company rubber stamp

...... o | Insert name of lhe BC|

Y




ANNEXLRE 9 -AUTHORISATION FROM PARENT / AFFILIATE OF BIDDING
COMPANY / MEMBER OF BIDDING CONSORTIUM WHOSE TECHNICAL /
FINANCIAL CAPABILITY HAS BEEN USED BY THE BIDDING COMPANY /

MEMBER OF BIDDING CONSORTILM.

[Om the Letter Head of the Parent /AfMiliate]

PRI ok i wamisins L AN i i L N R o e R e e g e
T P L Y N S S ITE L [

E-mail address: ......... A v | Sy — — P k=
e R e e U e e R T e P T e L R

Ta

[Insert MName and Address of BPC|
Dear Sir,

Sul:  Authorization for use of Technical / Financial Capability of Mi..........
(Insert name of Parent / AfMiliate) by M/ ........ (Insert name of Bidding
Company / Member of Bidding Consortiom).

We refer 1o the RFP dated ........ ("RFP") issued by you for selection of Bidder as
Transmission Service Provider for establishing the Inter-State Transmission System for
*  [Name of Project]”.

We confirm that Mis. .......... [Insert name of Bidding Company/ Consortium Member)
has been outhorized by us 0 use our technical and'or financial capability [strikeout
whichever is not applicable] for meeting the Qualification Requirements for
“__ [Name of Project]™.

We have carefully read and examined in detail the RFP including in particular, Clause
2.1.4 of the RFP, and we are also submitting legally binding undentaking supported by a
board resolution that all the equity investment obligations of M/ .
{Insert Name of Bidding Company / Consortium Member), shall be deemed to be our
equity investment obligations and in the event of any default the same shall be met by
s,

For and on behall of MYs................ {Insert Name of Parent / Affiliate)

||||||||||||||||||||||||||||||||||||||||||

Noless

wnvenes [ IESERE mame of the 1| 5
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|.  The ahove underaking can be furnished by Ultimate Paremt of Technically
Evaluated Entity or Financially Evaluaied Entity, as the case mavbe, if legally
binding undertaking is nlso fumished by the Ultimate Parent on behalf of such
Financially Evaluaied Entity/Technically Evaluated Entity,

..... « [Inéert name of the BINC) A+

ES

42/
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ANNEXURE 10- FORMAT OF UNDERTAKING BY TECHNICALLY / FINANCIALLY
EVALUATED ENTITY / ULTIMATE PARENT COMPANY

[On the Letter Head of the Technically / Financially Evaluated Entity / Ultimate Parent
Company|

To:

Chiel Exceuntive Officer
[Name & Address of BPC)

Sub: Undertaking for equity investment
Diear Sir,

We refer i the Request for Proposal dated ("RFI) issued by vou regarding setting up
of Imer-State transmission system for [Name of Project] Project on build, own,
opente and transler basis

We have carelully read and examined in detail the RFP and the RFPF Project Documenis,
including in particular, Clause 2.1.4 of the RFP and Clauses 2.5.2 and 2.5.8 of the RFP, regarding
submission of an undertaking regarding the investment in the equity share capital of

[Maame of SPV] snd provisions for minimum eguity holding and equity kock-in. We
have also noted the amount of the equily investment reguired 1o be made in ~ Mame
o Eot s E T S B L R RO S [Insert the name of the Bidder
or the Consortium Member| for the Projoct.

In view of the above, we hereby undentake 0 you and confinn that in the event of failure of
........................ [Insert the name of the Bidder or the Consortium Member] to invest in full or
in part, in the equity share capital of ~ |Mame of SPV] as specified in the Bid, we
shall invest the said amount not imvesied By, . ... eiia s .[Insert the name
of the Bidder or the Consortium Member| in [Mame of SPV] by purchase of
existing shares or subscribing tothe pew sharesof = [MName of SPV], as stipulated by

Yo,

We have attached hereto centified true copy of the Board resolution whereby the BDoard of
Directors of our Company has approved ssuc of this Undertaking by the Company.

All the terms used herein but not defined, shall have the meaning s ascribed 10 1he said terms
under the RFP.

Certified as truc.

...... = |Insert mume of the BIMC) Qi)
o~

Cg

e
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(Signature and Name of the authorized signatory of the Company and stamp)

i

l. Wherever required, extmct of the charter documents and documents such a5 a Board

resolution should be submitied for verification.

ol I]-'r[ nome of the BIFC)

o
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ANNEXLURE 11 - FORMATS FOR BOARD RESOLUTIONS

Format |
Format of the Board resalution for the Ridding Company / each Member
of the Consorfivm / investing Affiliate / Parent Company / Ultimate
Parent Compuiny, where applicable

[Reference Ulause 2.5.2 of the RFP and the illustrations in Annexure 11A]

[Note: The following resolution no. | needs o be passed by the Boards of each of the entity/(bes)
making cguity investment ]

The Hoard, after discussion, st the duly convened Meeting on ....... A v [Insert date)
with the consent of all the Directors present and in complisnce of the provisions of the Companies
Act, 1956/201 3, passed the following Resolution:

I RESOLVED THAT pursunl o the provisions of the Companies Act. 1956 / Companies
Act 2013 (as the case may be) and compliance thereof and as permitied under the Memorandum and
Articles of Association of the company, approval of the Board be and is hereby accorded for
imvestment of.......... 8%l per cent) of the total equity share capital of [Mame
of SPV] representing the entire amount proposed 1o be invested by the company for the
transmission system for [Mame of Project], partly by acquisition of the existing
equiity shares from [Wame of BPC] and / or partly by subscribing 1o the new equity
shares, s per the terms of the RFP.

[Note: Equity investment obligations by the Bidding Companvieach Member of the Bidding
Consortium/investing Affiliate or Parent or Ultimate Parent should add up to 100%.)

[Nate: In the event the Bidder is 0 Bidding Consortium, the following Board resolution no. 2 also
s 1o be passed by the Lead Member of the Bidding Consortium]

2 RESOLVED THAT approval of the Doard be and is hereby accorded 1o contribute such
further amount over and above the [.......... percentage (%) limit to the exteni becoming
necessary owards the 1oal eguily share in the [Name of SPV). obligatory on the
part of the company pursuant (o the terms and conditions contained in the Consortium Agreement
dated L.oovienexmecuted by the company as per the provisions of the RFP.

|Note: In the event, the investing entity s an Affiliate or Parent or Ultimate Parent of the Bidder,
the following Boand resolution no. 3 shall also be passed by the Bidder]

3,  FURTHER RESOLVED THAT the Board hereby acknowledges the Board
Resolution(s) passed by the. . ......cooceviininnn [Name of the Affiliste(s)’ Parent / Ultimate
Parent] regarding the investment of.......... {....%s) of the equity share capital requirements of

[Name of SPV], which is to be invested by the ......oooonniniimiimiiniaas | Name
of the Affiliatc({s) Parent / Ultimate Parent] for the [Name of SPV], partly by
acquisition of the existing cquity shares from  [Name of BPC] and panly by
subscribing 1o the new equity shares, as per the terms of the RFP,

|Mote: The following resolution no. 4 is 1o be provided by the Bidding Company / Lead
Member of the Consortiom only]

b

werene [Imsert name of the HI'C)
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4. FURTHER RESOLVED THAT MRMS .covvvennns ~he and is herehy
authorized to take all the steps required 10 be taken by the I‘urrq:wry far submission of the Bid,
inchading in particular, signing of the Bid, making changes thereto and submitting amended Bid,
all the documents related 1o the Bid, cenified copy uflthum‘dmwbuﬂunwlﬁurw
undertakings etc, required 10 be submitied 1w BPC as part of the Bid or such other documents as
may be necessary in this regard,

Centified True Copy

Company rubber stamp o be affixed
[Notes:

1) This certified true copy should be submitted on the letterhead of the Company, signed by

the Company Secretary or any Whole Time Director/ Manager (supponed by a specific
board resclution) of the Bidding Company or the Lead Member of Consortium,

2) The contents of the formar may be suitably re-worded indicating the identity of the entity
passing the resolution, i.¢. the Bidding Company, cach Member of the Hidding
Consortium,

3) This format may be modified only to the limited exient required 10 comply with the local
regulations and isws applicable 1o a foreign emtity submiiting this resolution. For example,
reference o Companies Act 1936 / Companies Act 2013 (as the case may be) may be
suitably modified 1o refer to the law applicable 1o the entity submining the resolution.
However, in such case, the foreign entity shall submit an unqualified opinion issued by
the legal counsel of such forcign entity, stating that the Board resolutions are in
compliance with the spplicable liws of the respective jurisdictions of the issoing
company and the suthorizations granted therein ane true and valid. |

v [lmsert manme of the HPC) a3

EKT7,
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Format 2

Format for the Board resolution of Technically / Financially Evaluated
Entity / Ultimate Parent Company (in cuse credentials of such TEE/ FEE has been otilized by
the Bidding Company or Bidding Cansartinm)

The Board, after discussion, at the duly convened Meeting on ...o.oooopeniiniianes [Insert date],
with the consent of all the Directors present and in compliance ol the provisions of the Companies
Act. 1956 7 2013, passed the following Resolution:

RESOLVED THAT purssiant to the provisions of the Companies Act, 1956 / Companiss Act,
2013 {as the case may be) and compliance thereof and as permitted under the Memorandum and
Articles of Association of the company, approval of the Board be and is hereby seconded for
issuing an Undertaking 1w the BPC, in the format specified in the RFP issued by the BPC, drafl of
which is sttached hereto and initialed by the Chairman whereby the company undertakes 1o invest
............... percent (... %) of the total equity share capital of [Name of SPV]

representing the entire amount proposed 10 be invesied by _. wassenenna| IS the name of
the Bidder or Member] for the said Project, in case of l‘hilm n!’ ..................... [Insert the
name of the Bidder or Member] 10 make such invesmment™,

FURTHER RESOLVED THAT ............ccccee......be and s hereby authorized to take all the
steps required to be taken by the Company, including in particular, signing the said Undertaking.
submitting the same to the BPC through ...........ccovimeeiveimmsiaines |Insert name of Bidding

Company/Lead Member of the Consortium] of all the related documents, certified copy of this
Board resolution or letter, undertakings ete, required 10 be submitted 1 BPC us part of the Bid or
such other documents as may be necessary in this regard.

Certified True Copy

Company rubber stamp to be affixed

Note:

i. This centified true copy should be submitted on the letterhead of the Company, signed by
the Company Secretary or any Whole-time Director®Manager (supported by a specific
board resolution) of Bidding Company or Lead Mamber of the Consortium.

The contents of the format may be suitably re-worded indicating the identity of the entity
passing the resolution.

3 This format may be modified only 10 the limited exient required to comply with the local
regulutions and laws applicable to a forcign entity submitting this resalution. For example,
reference to Companies Act 1956 / Companies Act 2013 {as the case may be) may be
suitably modified to refer to the law applicable 1o the entity submiiting the resolution,
However, in such case, the foreign entity shall submit an ungualified opinion issued by
the begal counsel of such foreign entity, stting that the Board resolutions are in compliance
with the applicable laws of the respective jurisdictions of the issuing company and the
suthori zations granted therein are true and valid.

..... w [Insen meme of the BPC) ™

i
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ANNEXURE 11A - ILLUSTRATION FOR APPLICABLE BOARD RESOLUTION

REQUIREMENTS UNDER CLALUSE 2.5.2

Entities (other than
Didder) whose
credentials (fisancial |  Applicable Board |  Requirement of
ey I the LY und/or technical) used Kesolutions U'*mkl::‘
by the Bidder for Urinmzare 19
mceting RFP eriteria
Bidder himself for MHNe i) Formal | of Moonic
1 0% eguity Annexure || -
Resolition: 1, 2 and 4
. from the Bidder
Bidder himsell for | Affiliate and/or Peremt | &) Format | of | Yes, by either
100 exguity Company and'or Anncxure || - Technically /
Liltimate Parent Resolution: 1, 2, and | Finonciallv Evaluated
4 firom the Bidder Entity{ies) Affilime(s)
whose credentials have |
by Format 2 of | been used, or Llitimate
Annexure 11 by either | Parent.
Technically/
Financially Evalunted | Provided, il the Bidder |
Entitviies) whose himself is the Ultimate |
credentinls have been | Parent, then the
wsed, or Ultimnte undertaking need not
Parent. b provided. _
[
Prowided. if the Bidder '
himself is the ltimate
Parcet, then Format 2 '
e W nocd not be provided. |
Bidder himsell + MNone ) Format | of | Mone
others { Affiliate Annexure 11 - !
and‘or Parent Resolution: 1,2, 3
Company and/or and4 from the Didder, |
Ultimate Parent) in
aggregate holding b} Format | of
100%% equity Annexure 1] - '
Resolution: | from the |
Affiliate and ‘or Parent
and /or Ulliimate Parent
investing in the equity
Bidder AdfTiliate a) Format | of Yes, by cither Pareny/
himself + Parent Company Annexure 11 - Affiliate(s) whose
athers and/or LUtimate Resolution: 1.2, 3 credentials have been
{ AdTilaate Parent and 4 [rom the Bidder. | vsed, or Ulimaie
and/or Parent b) Format | of Pureni
Company Annexure 11 -
and‘or Resolution: | from the
Ultimate Affilinte pndfor Parent
Parent) in and/or Ultimate Parent S
..... e [ Imsert naane of the BPFC) us

-
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 Entities (other than
Bidder) whose
Reguirement of
. ercdentials (Mnancial Applicable Board
Tnvestor inihe TSP | o dior teeknieal) wsed Resalutions {'if’"'u;'{'f]
by the Bidder for g
meeting RFP criteria
agaregate mvesting in the equity
holding 100% c) Formaul 2 of
equity Anncxure 11 by either
Parent / Afliliate(s)
whose credentials have
been used and for
Ultimate Parent
investing in the equity
siseeecs |limerd name of the BIMC) iy
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[ (%

ANNEXURE 12 - FORMAT FOR ILLUSTRATION OF AFFILIATES

Indireetly Controls
“HRidder®
| 0
F
Controls  direetly
“Bidder™
>26% >26%
I=  wander [¥irect
idder

common control with
“Ridder™

F
Is wunder Indirect
common  confral with
“Bidder™
NOTE:

=26%

Is Controlled directly
by “Ridder™

100%

Is Controlled indirectly
by *Ridder™

Bidder to provide the illasiration, ns applicable in their case, duly

cerfified by the Company Secretary and supported by docomentary
evidence in this regard.

|Imsere mamse of the NPT

G
Hrre

/
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ANNEXURE 13 - FORMAT FOR IMSCLOSLURE

[On the letter head of Bidding Company / Each Member in 2 Bidding Consortium)|
n.m diewididne ol
DISCLOSURE

We herchy declare that the following companies with which we' have direct or indirect
relationship are also separately participating in this Hid process as per tollowing details

5. No. Mume of the Company Relationship
1.
.
3,

In case there is no such company please fill in the column “name of the company™ a8 Mil.

Further we confirm that we don’t have any Conflict of Interest with any other company
participating in this bid process.

Certified as Truc

..................................................

Signature & MName of authorired signatory of the Company and Stamp

The sbove disclosure should be signed and centified as true by the authorized signatory of the
Bidding Company or of the Member, in case of a Consortium).

...... o |Inseri same al the BPC| i

73],
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ANNEXURE 14 - FORMAT OF THE BID BOND

FORMAT OF THE UNCONIMTIONAL AND IRREVOCABLE BANK
GUARANTEE FOR BID BOND

(To be on pon-judicial siamp paper of appropriste value as per Smp Act relevant o place of
execution,)

In consideration of the ................. [Insert name of the Bidder] submitting the Bid inter alin for
establishing the Inter-State transmission system for [Name of Project] on build, own,
operate and transfer basis, in response w the RFP dated  fssued by [Name of BPC],
and the Bid Process Coordinator (hereinafier referred 1o as BPC) agrecing to consider such Bid of
............................................ |Insert the name of the Bidder] as per the terms of the RFP, the
|Insert name and address of the bank issuing the Bid Bond, and address of the Head Office]
{bereinafter referred lo as "Guarantor Bank") hereby agrees unequivocally, irrevocably and
unconditionally w pay to [Mame of BI'C| or its authorized representative at [Address of
HPC| forthwith on demand in writing from [Wame of BPC| or any representative suthorized
by it in this behalf, any amount up to and not exceeding Rupees Only (Rs Crore)on
Bl O R, e e i e i b JInzert name of the Bidder],

This guarantec shall be valid and binding on the Guarantor Bank wp o and including

[Dm:mhela:lmrd on the basis of Clause 2.11 of this RFP] and shall not be
Il:ﬂnmnhll: h_'|. HI:I'III.‘.# or any change in the constitution of the Guarantor Bank or by any other reasons
whalsoever and our Imhllu}' hereunder shall not be impaired or discharged by any extension of time or
varislions or allernations made, given, or agreed with or without our knowledge or consent, by or
between concerned partics.

Ohwr limbility under this Guarantee is restricted w0 Rupees Only (Rs Crore). Our

Guaranice shall remauin in force until .....occeiieiieniiniin [Date 1o be inserted on the basis of Clause
2.11 of this RFP]. [Mame of BPC] or its authorized representative shall be entitled 1o invoke
this Guarantes until ............... [Insert Date, which is three sixty five days (365) days afler the dale in

the preceding sentence]. The Cuarantor Bank hereby expressly agrees that it shall not require any
prool in addition o the written demand from [Mame of BIPC] or its authorized representalive,
made in any format, raised ot the above mentioned address of the Guarantor Bank, in order to make the
said payment 1o [Name of BPC| or its authorized representative.

The Guarantor Bank shall make payment hereunder on first demand without restriction or conditions
and notwithstanding any objection, disputes, or disparitics raised by the Bidder or any other person
The Guaranior Bank shall not require |ame of BPC] or its authorised represenlative to
justify the invecation of this BANK GUARANTEE, nor shall the Guarantor Bank have any recourse
against __ [MName of BPC] or its authorized representative in respect of any payment made
hereunder.

This BANK GUARANTEE shall be interpreted in accordance with the laws ol India,
The Guarantor Bank represents that this BANK GUARANTEE has been establizshed in such form and

with such content that it is fully enforceable in sccordance with its lenns as ogainst the Guaranior Bank
in the manner provided herein.

s [1EEEFD Bnmie of the BPC) i)
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This BANK GUARANTEE shall not be affected in any manner by renson of merger, amalgamation,
restructuring or any other change in the constitution of the Guarantor Bank.

This BANK GUARANTEE shall be a primary obligation of the Guarmtor Bank and accordingly

— [Name of BPC] or its authorized representative shall not be obliged before enforcing this
BANK GUARANTEE to ke any action in any courl or arbilral proceedings ageinst the Bidder, 1o
muke any cleim against or any demand on the Bidder or 1o give any notice 1o the Bidder 1o enforce any
security held by [Wame of BPMC] or its authorized representative or to exercise. levy or enforce
any distress, diligence or other process against the Bidder.

Notwithstunding anything contained hereinabove, our liability under this Guarantee is restricted 1o
Rupees Only (R Crore) and it shall remain in force antil ............ [Date 1o be
inserted on the basis of Clause 2.11 of RFP], with an additional claim period of three hundred sixty
five (363) days thereafier. We are liable 10 pay the guaraniced amount or any pan thereof under this
BANK GUARANTEE oaly if [Mame of BPC) or its authorized represeniative serves upon us
a written claim or demand.

In witness whereof the Bank. through its authorized officer, has set its hand and stamp on
RBEE v s s T Ot i U e b R MRS S MR e

Witness:
B sttt 5 et B A A b b M S SHMIE: ... evvncenmsennsmnsnmnssss
Name and Address T R R R R L R TR
- TR S —— Designation with Stamp:
Mame and Address
SIENatIe .......vviiviiiiianiiin
Attorney as per power of attomey
- A R e e AT L L] 3
For;
............................................................... |Insert Mame of the Hank )
Banker's Stump and Full Address:
Dated this........c.co0i00.s davof.......coune | -
Motes:

I.  The Stamp Paper should be in the name of the Executing Rank.

...... = |Insert name of the BPC] L]
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ANNEXURE 14 A- FORMAT OF THE BID SECURITY DECLARATION [VALID
TILL RFF ISSUED ON OR BEFORE 31.12.2021)

[Om the Letier Head of the Bidding Company/Lead Member of Bidding Consortium|
B i

To,
|Insert Name and Address of BPC]

Dear Sir,

Sub: Bid Seeurity Declaration in licu of Bid Bond in respect of Bid for selection of Bidder
as TSP to establish transmission system for ®..........ccocenieeneeen. [Insert Name of
the Project]™

Reing duly authorized to present and act on behalf of MY ... {insent name of Bidding
Company / Bidding Consortium) (hereinafter called the “Bidder™) and having read and examined
in detail the Request for Proposal (RFP) document, the undersigned hereby agree the following:

1. We, i, (insent mame of Hidding Company / Bidding Consortium) are submitting the
Bid for establishing the transmission system For ... .o, [Insert Mame of’
the Project]” on build, own, operate and maintuin basis, in response 1o the RFP dated :
issued by ___ [Name of BPC]. as per the terms of the RFP.

B B it (insert name of Bidding Company / Bidding Consortium) are submitting this
Rid Security Declaration in lieu of the Bid Bond.

o B i (insert name of Bidding Company / Bidding Consortium) have read the
terms & conditions of RFF in particular regarding invocation/ forfeiting of the Bid Bond by
the BPC under vanious circumstances.

We agree that, .......occoeeee. (msert name of Bidding Compuny / Bidding Consortium) shall be
suspended from participation in the bidding process for future Infer-State transmission projects of
Mimistry of Power, Gol to be developed through wanifl based competitive bidding route for a
period of two years from the bid submission date upon occurrence of & situation that otherwise
would have led to revocation/forfeiture of Bid Bond as per provisions of RFP.

For and on behalf of Bidding CompanyConsortium

{Signature of authorised signatory)

EOBRIREROIY o i s

.

corers |IMsErt mame of the BPC] 1al

-
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PIBCE: oo i res s amsn o ses

seeasrens | ISR mame of the RPC]

o2
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ANNEXURE 15 - FORMAT FOR CONTRACT PERFORMANCE GUARANTEE

{Tos e oon moon-jusichicial stamp paper of approprise value as per Stamp Act rdevant to place of executhon.
Foreign entities submiting ids are required to fallow the applicable law (n their eountry )

In consideration ol the .........cccoooniiiinriiannens [Insert name of the SPY or Selected Bidder on behall of
SPV or Lead Member in case of the Consortium, with address] agreeing to underiake the ohligations
under the Transmission Service Apresment dated ...........cocoociiiiinaien, and the other RFP Project
Documents and the Nodal Agency and ............_[Name of BPC), agresing 0o execute the RFP Project
Documents with the Selected Bidder, regording sewing wup  the  Project
- P A P S P SR [Insert name and address of the bank issuing the puarantce and address
of the head office] (hereimafier referred o as “Guarantor Hank™) hereby aprees unequivocally,
imevocably and unconditionally to pay to the Nodal Apency at......ccovniiiciiiciicnniann |Insert Place
and Address of the Nodal Agency indicated in TSA] forthwith on demand in wriling from the Nodal
Agency or any Officer muthorized by it in this behalf, sny amount up to mnd ot excéeding
PRI e 440 i s 4 b b ek g ROREE (BB, i v sias iranpnais ) only [Insert the amount of the bank
guarantee]| on behalf of M. [Insert name of the Selected Bidder / SPY]

This guarantee shall be valid snd binding on the Guorantor Bank up 1w snd including
.................... iingd shall not be terminahle by notice or sny chenge in the constiition of the Bank or
the term of the Transmission Service Apreement or by any other reasons whatsoever and our liability
hereuwnder shall not be impaired or discharged by any extension of time or varistions or oliermations
made, given, or agreed with or withoul our knowledge or consent, by or beiween partics to the
respeclive sgreement

Our  liability under this Guarantee s resiricted 1o Rupess .......ocoonen . Crores
{Rs... it <o) only. Our Gusranibee shall reminin o force undil. .............. [Tnsert  the
date u[‘wlidln ﬂrlhE ﬂlﬂl‘iﬂﬁ‘ as per Clause 2.12.1 of the RFP). The Nodal Agency shall be entitled
o invoke this Guaranioe up to three hundred sixty five (365) days of the last dale of the validity of this
ETTHT T4 [l

The Guarnntor Bank hereby expressly agrees that it shall not require any prool in addition 1o the
writlen demand (rom the Nodal Agency, made in any formal raised st the above mentioned address of
the Guarantor Bank, in order 1o make the said payment to the Nodal Aponcy.

The Guarantor Bank shall make payment hereunder on first demand without restriction or conditions
and nutwithstending any objection by . [MName of SPV], ..vvvenens [Insert name of the
Selected Bidder]. ............. [Insert name of the TSP] andlor any other person. The Guarantor Dank
shall not require the Nodal Agency to justify the invocation of this BANK GUARANTEE, nor shall
the Guarantor Bank have any recourse against the Nodal Agency in respect of any pavment made
hercunder.

This BANK GUARANTEE shall be interpreted in accordance with the laws of India.
The Guarantor Bank represents that this BANK GUARANTEE has been established in such form and

with such content that it is fully enforceable in accordance with its terms as against the Guarantor
Bank in the manner provided herein.

wseeiem Hmserd mume of the BPC] LLE]
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This BANK GUARANTEE shall not be affected in any manner by reason of merger, umalgamation,
restructuring, liquidation, winding up, dissolution or sny oiher change in the constitution of the
Ciuarantor Bank.

This BANK GUARANTEE shall be a primary abligation of the Guarantor Bank and accordingly the
Nodal Agency shall not be obliged befare enforcing this BANK GUARANTEE 1o take any aclion in
any court or arbitral proceedings agamnst [Name of SPV] or the Selected Bidder, o
make any claim against or any demand on [ Mame of SPV] or the Selected Didder, as the
case may be, or to give any nitice o | Name of SPY] or the Selected Bidder, as the cuse
may be, or to enforce any security held by the Nodal Agency or 1o exervise, levy or enforce any
distress, diligence or other process against ._....... _[Name of SPV] or the Selected Bidder, as the case
may be.

The Guarantor Bank acknowledges that this BANK GUARANTEE is not personal w the MNodal
Agency and may be assigned, in whole or in pan, (whether absolutely or by way of security) by Nodal
Agency to any entity 1o whom the Nodal Agency is entitled o assign its rights and obligations under
the Transmission Service Agreement.

The Guarantor Bank hereby agrees and acknowlbedges that the Nodal Agency shall have a right to
invake this Bank Cluarantee either in pant or in full, as it may deem fiL

Notwithstanding anything contained hercinabove, our lisbility under this Guaraniee is restricted m
Rupoes .........c.oorerrernrensns Crores (Rs .................) only and #t shall remain in force until

[Date to be inserted on the basis of Aricle 3.1.2 of TSA), with an additional claim period of
three hundred sixty five (365) days therealler. This BANK GUARANTEE shall be exiended from time
1o time for such period, as may be desired by, ..o veeenriirinnnnns [Insert name of the Selected Bidder or
Lead Member in case of the Consortium or SP'V] We are lisble 1o pay the guaranteed amount or any

part thereof under this Bank Guaranice only if the Nodal Agency serves upon us a written claim or
demand.

In witness where of:

For:

........................ craserss [ InSert Name of the Bank]
Banker's Seal and Full Address, including mailing address of the Head Office

Notes:
L. The Stamp Paper should be in the name ol the Excculing Bank.

........ linwsert name of the BI*C| 104
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ANNEXURE 16 - FORMAT OF CHECKLIST FOR TECHNICAL BID SUBMISSION
REQUIREMENTS

| This format needs to be duly filled in, signed by the authorized sigaatory of the Bidder (Bidding
Company / Lead Member in ense of a Bidding Consortium) and submitied along with the
Bidder's Technical Bid]

Technical Bid Submission Requirements Respanse

A {Yes / No)
1. Formal for the Covering Letier on the letterhead of Bidding
Company or Lead Member of the Consortium, as applicable;

2 Format for Letter of Consent from each Consortium
Member, including Lead Member, on their respective
letterheads;

. Format for cvidence of authorized signatory's authority ;

4 Board resolution from the Bidding Company ¢ Lead Member,

of the Consortium in faveur of the person executing the
Power of Attomey as per Annexure 3;

3. Power of Attorney from cach Consortium Member in favour
of Lead Member to be provided by each of the other
Members of the Consortium a5 pér Annexure 4;

6. Board Resolution from cach Member of the Consortium,
vther than the Lesd Member, in favour of their respective
authorized representatives for executing the POA,
Consortium Agreement and signing of the requisite formats;

| 7. Format for Bidder's compesition and ownership structure,
along with status of equity holding (owning 1en percent or
mare of the iotal paid up equity) not earlier than thirty (30)
days prior to the Bid Deadline as per Annexure §;

. Comsoriium Agreement duly signed as per Annexure 6.
ulong with Appendix-1, indicating the responsibilities and
obligations of each Member of the Consortiom;

9. Format for Qualification Requirement;

n. Caleulation sheets, dasiling computation of Networth
considered for meeting Qualifving Requirements, duly
signed and stamped by the Statutory Auditor of the
Bidding Company / cach Member in case of a Bidding
Consortium / FEE in cases where credentials of FEE is
teken;

b.  Caleulstion sheets, demiling computation of capital
expenditure of projects and revenue received in
construction projects considered lor meeling
Qualification Requirements, duly signid and stumped
by the Statutory Auditor of the Ridding Company /

cocese |Imsert namse ol the BFC] 1%
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Techuical Bid Subisiasion Requirements g, v

(Yes | Nnj
Lead Member in case of Bidding Consortium / TEE in
cases where credentials of TEE is taken;

¢.  Last financial yvear unconsalidated / consolidated
audited annual accounts [ statements, as the case may
be, of the Financially Evaluated Entity / Technical
Evaluated Entity

d. Unconsolidatzd apdited annusl sccounts of both the
TEE and the Bidding Company/lead member, as
applicable. from the financial vears in which financial
closure was achieved till the financial year in which the
said project was completed | commissioned.

0.  Copy of the Memaorandum and Articles of Association and
certificate of incorporation or other organizational document
(as applicable), including their amendmenits, certified by the
Company Secretary of Bidding Company or each Member
in case of a Consortium including Lead Member.

1. Atachment of Annexure 7(D), detailing projects completed
/ coommissioned and for which commercial operation has
commenced including Exeécutive Summary for each praject.

I2.  Foreach project listed in the amachment above, certified true
copy of the certificates of final acceptance and / or
certificates of good operating performance duly issued by
owners or clients Tor the project, duly signed by authorized |
signatory in support of technical capability as defined in
Clause 2.1.2 of RFP.

13.  Authority letter in favour of BPC from the Bidderfevery

Member of the Consortium authorizing the BPC 1o seck

reference from their respective bankers & others.

14,  Authorization from Parent / Affiliate of Bidding Company /
Member of Bidding Consortium whose wchnical / financial
capability has been used by the Bidding Company / Member
of Bidding Consortium,

15,  Initialing of all pages of Technical Bid by the Authorized
Signatory in whose favour the POA {Annexore 3) has been
executed,

16,  Format for Mustrution of AfMilistes al the most seven (T)
days prior o the Bid Deadline, duly centified by Company
Sccrctary and supported by documentary evidence.

17. Cermified copy of the Register of Members / Demat Account
Staterment, Share Certificate, Annual Retum filed with ROC
etc. submitted as documentary evidence along with

...... o | lomert mame of e BPC)

10 é.."_
4‘%&"};’
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Technical Bid Submission Requirements

Respoanse

{Yies / Noj

18.

19.

20.

al.
22,
23,
24,

Annexure 12,

Farmat for Disclosure by Bidding Compainy / esch Member
ol the Consortium.

Formal for AfTidavit by the Bidding Company / each
Member of the Consortium

Format for Authorization submitted in Non-Judicial stamp
paper duly notarized.

Bidders Undertaking and details of Equity Investment
Proof of Payment of RFP Fees

Bid Bond' Bid Security Declarstion (As applicable)
Board Resolution as per Annexure 11 (If required)

[ Note: The checklist is not exhaustive. Bidders are reguired to submit all the information/documents as
per requirement of RFP]

For and on behall of Bidder

| T S e o e

...... - [Insert name of the BPC) ik

0
£Jéppe.
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ANNEXURE 17 - LIST OF BANKS

The list of banks shall mchade all Scheduled Commercial Banks as per Second Schedule of RBI Act-1934
and any amendments thereof.

Nole:
The abowve st of banks is indicative and can be modified by the BPC as required and any such change shall

nid be construed as a deviation from this document,

...... o [lmsert name of the BPC] 1R
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ANNEXURE 18 - GRID MAP OF THE PROJECT

o
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ANNEXURE 19 - FORMAT FOR CLARIFICATIONS f AMENDMENTS ON THE RFF/ RFP
PROMECT DOCUMENTS

Rationale for
Clanse No. Suggested the
§.No, | TomeOrhe | o Existing | CUNNERNON | o Tor the | Clarification
ment Y required
provision amendment or
Amendment
S RTTEIRIION . b e S B A e B
N SR s e

Bidder's Rubber Stamp and Full Address,

{MNote: This format shall be used for submission of requests for clarifications’ amendments on the drafi
RFP Praject Documents as par the provisions of Clause 2.3.1)

S— T T T i L]

b

[ss)es-l,



RFF for Solection of Bideer as Transmission Sorvice Provider

ANNEXURE 20 - LIST FOR RFP PROJECT DOCUMENTS
ENCLOSURE 1:  TRANSMISSION SERVICE AGREEMENT (Provided separately)

ENCLOSURE2:  SHARE PURCHASE AGREEMENT (Provided Separately)

BESEREIRE S R RER AR A RS E N R R R SR el ekl

| Tiv be inserted by the BPC)

...... o |lnsert iame of the BPC fn
G-
Gy
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ANNEXURE 11 - FORMAT FOR FINANCIAL BID
[To be uploaded online|

Quoted Trunsmission Charges ..........
MNoles

|, The Bidders are required 10 ensure compliance with the provisions of Clause 2.5.3 of this RFP.
2. Quotes 1o be in Rupees Millions and shall be up to two (2) decimal poinis.
3. The contents of this foemal shall be clearly typed.

4. The Financial Bid shall be digitally signed by the authorized signatory in whose mame power of
attormey as per Clause 2.5.2 s issued.

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

........ [Insert name of the BIC) 112
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ANNEXURE 2 - FORMAT FOR AFFIDAVIT

[{in non-judicial stamp paper, Foreign companies submitting bids are required 1o follow the
applicable law in their conniry |

AFFIDAVIT

We [including any of our Afliliste and Consortium Member & any of its AMiliaie], hereby declare thai
o5 on Bid Deadline:

a. the Bidder & any of its AfTilime including any Consortium Member & anv of its Affiliote, their
directors or key personnel hove not been barred or included in the blacklist by any govérnment
agency or authority in India, the government of the jurisdiction of the Bidder or Members where
they are incorporated or the jurisdiction of their principal place of business. any mlemational
financial institution such os the World Bank Group, Asian Development Bank. Afrscan
Development Hank, Inter-American Development Bank, Asian Infrastructure Investment Dank ete,
or the United Mations or any of its agencies: or

b. the Bidder & any of its Affiliate including any Consortium Member & any of its Affiliate or their
directors have not heen convicted of any offence in India or abroad.

We further declare that following investigations are pending / no investigation is pending [strike off
whichever is not applicable] against us [including any of our Consorium Member or Affiliate or
Parent or Ultimate Parent or AfTiliate] or CEQ or any of our direciors/ managerkey managerial
personnel of the Applicant /‘Consortium Member or their Afiliates.

We further undertake to inform the BPC ol any such matier as mentiongd above on its occurrence afier
the date of this affidavit till the Effective Dane.

We undertake that. in case, any information provided in relation to this affidavit is found incorrect at
any time hereafler, our BID / Letter of Intent / contract (if entered) would stand rejected / recalbed /
terminated, as the case may be.

ﬂlgrmun: and 'hlun: of the authorized signatory of the Company Bidding Company / Lead Member of
the Bidding Consortium

{Signamn: of Notary Public)

Diate:

ane | ltert name ol the BIFC| 113
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Mote: In case any Investigation s pending against the Applicant, including any Consorlium Member
or Affiliate, or CEQ or any of the directors’ mansgerkey managerial personnel of the Applicant
/Consortium Member or their Alfiliates, Tull details of such investigation including the name of the
investigating agency, the charge'offence for which the investigation has been launched, name and
designation of persons against whom the investigation has been launched and other relevant
infermation should be disclosed under this affidayiv

..... e | IsEri name ol the BMC) ii4




RFF lor Solection of Bidder ag Trassmdssian Borvice Pravider

ANNEXURE A

Technical Details with respect to electronic bidding

[To be pravided by software vendor for electronic bidding & e- reverse auction]

[Imzert name of the B

115
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ANNEXURE B
Draft Pre-Award Integrity Pact

[Can be suitably modified by BPC]

GENERAL

This pre-bid contract Agreement (herein aller called the Integrity Pact) is made on | x
day of the momth of ......... M.... between, on one ham.'l
........................................... [Insert name of BPC] through Shri ... ...

[Insert Mame & designation of representative of BPC] (hereinafler called the *"Bid Process
Coordinator’ BPC”, which expression shall mean and include. unless the comext otherwise requires,
his successors in the office and assigns) of the First Pemn oand M i
represented by Shei ... cosrereenene  |INSER Name & Designation of
Authorized Signatory of the BﬂHﬂ l.m.d Mﬂnh:r ::nt' Consortium] (hereinafier called the "Bidder™
which expression shall mean and include, unless the context (herwise requires, his succcssors and
permitied assigns) of the Second Part,

WHEREAS the BPC is conducting the bidding process for selection of bidder as Transmission
Service Provider (TSP), who will be responsible 1o set up the transmission project on build, own,
operate and transfer (BOOT) basis and to provide Transmission Service.

WHEREAS the Bidder is a Private Company/Public Company/Governmenl Undertaking/
Purtnership, constituted in accordance with the relevant law in the matter and the BIPU is a Public
Segtor Undermaking (PSU) performing its function on hehalf of the Ministry of Power, Govermment
of India.

NOW, THEREFORE.

To avoid all forms of comuption by following a system that is fair, transparent and free from any
influence’prejudiced dealings during the complete bidding process with a view lo:-

Enabling the BPC 1o select the bidder as TSP in conformity with the defined procedures by avoiding
the high cost and the distortionary impact of corruption on public procurement, and

Enabling Bidder to abstain from bribing or indulging in any cormupt practice in order to emerge as
selected bidder by providing assurance to them that their competitors will also abstain from bribing
and other practices end the BPC will commit 10 prevent comuption, in any form, by its officials by
following ransparent procedures.

The parties hereto hereby agroe to enter into this Integrity Pact and agree as follows:

........ |insert mame af the BPC| 114
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Commitments of BI"C

The BPC undertakes that no official of the BPC, connecied dircetly or indirectly with the
bidding process, will demand, tske a promise for or accept, directly or through
intermediarics, any bribe, consideration, gift, reward, favour or any material or immaterial
benefit or any other advantage from the BIDDER, cither for themseives or for any person,
organization or third panty related 1o the bidding process in exchange for an advantage in the
bidding process, bid cvaluation, contracting or implementation process related 1o the
confract.

The BPC will, during the bidding stage. treat all bidders alike, and will provide to all bidders
the same information and will not provide any such information to any particular bidder
which could afford an advantage to that particular bidder in comparison to the other hidders,

All the officials of the BPC will repont the appropriate Government office any attempted or
completed breaches of the above commitments as well as any substantinl suspicion of such a
breach.

In case of any such preceding misconduct on the pan of such oficial(s) is reported by the
Bidder 1w the BPC with the full and verifiable facts and the same is prima facee found to be
correct by the BPC, necessary disciplinary proceedings, or any ather action as deemed fit,
including criminal proceedings may be initiated by the BPC and sech a person shall be
debarred from further dealings relnted 1o the bidding process. In such a case while an enquiry
15 being conducted by the BPC the proceedings under the bidding process would not be
stalbed.

Commitments of Bidder

The Bidder commits isself’ 1o take all measures necessary 10 prevent corrupt practices, unfair
means and illegal activities during any stage of its bid or during any pre award stage in
order 10 emerge as Sclected Bidder or in furtherance (0 secure it and in particular commits
itself to the following:-

The Bidder will not offer. directly or through intermedisrics, any bribe, gifi. consideration,
reward. favour, sny material or immaterial benelit or other advantage. commission, fees,
brokerage or inducement to any official of the BPC, connected directly or indirecthy with
the bidding process or o any person, organization or third parly related 1o the hidding
process in exchange for any sdvantage in the bidding, evaluation. contracting and
implementation of the bidding process.

The Bidder further undertakes that it has not given, offered or promised to give, directly or
indirectly any beibe, gift, consideration, reward, favour, any material or immaterial benefit

..... — Nmseri mame ol the BIRC| 17

o



ﬂﬂhm‘“-mm Prey i

17

i9

310

all

or other advantage, commission, fees, brokerage or inducement 10 any official of the BPC or
otherwise in bidding process or lor bearing 0 do or having done any sct in relation o
hidding process or any other contract with the Government for showing or forbeaning to
show favour or disfavour to any person in relation to the bidding process or any other
contract with the Government.

The Bidder shall disclose the name and address of asents and representatives and Indian
Bidder shall disclose thelr foreign principals or associates.

The Bidder shall disclose the pavments 1o be made by them (o agenis'brokers or any other
imtermediary, in connection with this bid .

The Bidder further confirms and declares to the BPC that the Didder has mol engaged any
individual or firm or company whether Indian or foreign to intercede, facilitate or in any
way o recommend 1o the BPC or any of its functionaries, whether officially or unofficially
for selection of Bidder as TSP, nor hus any emount been paid, promised or intended 1o be
paid 1o any such individual, firm or company in respect of any such intercession, facilitation
ar recommendation.

The Bidder, ecither while presenting the bid or during pre-award negotiations or before
signing the Share Purchase Apreement, shall disclose anv payments he has made, is
committed (o or intends to make to officials of the BPC or their family members, agents,
brokers or gny other intermediaries in connection with the bidding process and the details of
services agreed upon for such payments.

The Bidder will not collude with other parties interested in the bidding process o impair the
iransparency, fairness and progress of the bidding process.

The Bidder will not accept any advantage in exchange for any corrupt practice, unfair
means and illegal activities.

The Bidder shall not use improperly, for purpose of competition or personal gain, or pass an
o others, any information provided by the BPC as part of the business relationship,
regarding plans, technical proposal and busingss details, including information contained in
any clectronic data carrier. The Ridder also undertakes 1 exercise due and adequate care
lest any such information is divalped.

The Bidder commits to refrain from giving any complainmt directly or through any other
manner without supporting 11 with full and verifiable facts,

The Bidder shall not instigate or cause to instigate any third person to commit any of the
actions mentioned abave.

...... w [Insers name wl e BEC| L&

=
&l 1,



FFP for Sobeciion of Bidder as Tramsmission Sereice Provide

112

41

il

i3

I'he Bidder shall not lend 1o or barrow any money from of enter into any monetary dealings
or transactions, direcctly or indirectly, with any employee of the BPC.

Previous Transgression

The Bidder declares thal no previous transgression ocourred in the last three years
immediaely before sipning of this Integrity Pact, with any other company In any couniry
in respect of any corupt practices envisaped hereunder or with any Public Sector
Emerprise in lodia or any Government Deparument i Indie that could justify Bidder's
exclusion from the bidding process.

The Bidder agrees that il it makes incormect statement on this subject, Bidder can be
disqualified from the tender process or the contract, il elready awarded, can be terminated
for such rémson,

Bid Bond (Security Depaosit)’ Bid Security Declaration (as applicabic)

Along with the technical bid. the Didder shall submit Bid Bond for an amount of Rs
............................... (as per the amount specified in Request for Proposal (RFP)
Document) Bmand By ..o i it s s s [Insent Name of the Banks from
the list provided in RFP Document] as Eamest Money/Security Deposit, with the BPC.

The Earnest Money/Security Deposit shall be valid & retained by the BIC for such period
us specified in the RFP Document

Mo interest shall be payable by the BPC o the Bidder on Exrnest Money/Security Deposit
fior the period of its currency.,

[In case of projects for which RFP has been issued before 31.12.2021, the above clauses shall be
replaced by following:

Along with the technical bid. the Bidder shall submit Rid Security Declaration in licu of Bid Bond as
per the format specified in Request for Proposal (RFP) Document. ]

o

il

Sanctions Tor Vielations

Any breach of the aforesaid provisions by the Bidder or any onc employed by it or acting on
its behall {whether with or withoul the knowledge of the Bidder) shall entitle the BPC to inke
all or anyone of the following actions. wherever required:-

(il To immediately call off the pre-award negotintions withoul assigning any reason or
giving any compensation 1o the Bidder. However, the procesdings with the other
Bidder (s) would comtinue,

vaseres | It name of the B 119

Foowr



RFP for Selection of Bidder as Tranamission Service Provider

L2

2

B

74

f -

(i} The Bid Bond (in pre-award stage) shall stand forfeited cither fully or partially, as
decided by the BPC and the BPC shall not be required (o assign any reason therefore,

() To immediately cancel the award, it already awarded, without giving any compensation
ti» the Bidder.

i) Tocancel all or any other contracts with the Bidder. The Bidder shall be liable o pay
compensation for any loss or damage o the BPC  resulling from  such
cancellation/rescission.

v} To debar the Bidder from participation in any tender or RFP issued by any BPC for an
indefinite period.

vty To recover all sums paid in violation of this Pact by Bidder 1o any middleman or agent
or broker with a view 1o securing the awand,

The BPC will be entitled to take all or any of the actions mentioned st para 6.1 (i) 1o (vi) of
this Pact also on the Commission by the Bidder or anyone employed by il or acting on ils
behall {whether with or withoul the knowledge of the Bidder), of an offence as defined in
Chapter 1X of the Indian Penal code, 1860 or Prevention of Cormuption Act. 1988 or any
other statute enacted for prevention of corruption.

The decision of the BPC to the effect thet a breach of the provisions of this Pact has been
committed by the Bidder shall be final and conclusive on the Bidder. However, the Bidder
can approach the Independent Monitor(s) appointed for the purposes of this Pact.

Independent Maonitors

The BPC has appointed Independent Monitors (hereinnfier referred 1o as Monitors) for this
Pact in consuliation with the Central Vigilunce Commission (Names and Addresses of the
Monilors o be given).

The task of the Monitors shall be to review independently and objectively, whether and 10
what extent the parties comply with the obligations under this Pact

The Monitors shall not be subject 1o instructions by the representatives of the parties and
perform their functions neutrally and independently.

Haoth the partics accept that the Monitors have the right 1o access all the documents relating
o the project/procurcment, including minutes of mectings.

As soon as the Monitor notices, or has reason to believe, a violation of this Pact, be will so
inform the Authority designated by the BPC.

{ cesasase [Inmert meme of (e BPC) [P ]
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i I'he Bidder accopts thut the Monitors has the right to aceess without resriction 1o all Project
documentation of the BPC including that provided by the Bidder. The Monitor shall be under
contractial  obligation 1w weat the information and documents of the Bidder
fsubcontractors(s) with confidentially. [As all the bid documems are with BPC only)

7 The BPC will provide t the Monitors sullicient information about all meetings among the
partics related 1 the Project provided such meetings could have an impact on the contractual
relations between the parties, The parties will offer 10 the monitor the option to participate in
such meetings.

78 The Monitor will submit a written report to the designated Authority of the BPC/Secretary
in the Department within 8 1o 10 weeks from the date of reference or intimation o him by
the BPU | Bidder and, should the occasion arise, submit proposals for correcting
problematic situations,

i Facilitation of Investigation

In case of any allegation of violation of any provisions of this Pact or payment of commission, the
HPC or its agencies shall be entitled 10 examine all the documents including the Books ol Accounts
of the Bidder and the Bidder shall provide necessary information and documents in English and
shall extend all possible help for the purpose of such examination.

9 Law and Place of Jurisdiction
This Pact is subject o Indian Law, The place of performance and jurisdiction is the scat of the BPC.
i Other Legal Actions

The actions stipulated in this Integrity Pact are without prejudice 1o any other legal action that may
follow in accordance with the provisions of the any extent law in force relating w any eivil or
criminal proceedings.

L Validity

L1 The validity of this Integrity Pact shall be from date of its signing and upto & menths from
the date of transfer of project specific SPV ie. signing of Share Purchase Agreement with
BPC. In case Bidder is unsuccessiul, this Integrity Pact shall expire after 15 days from the
date of transfer ol project specilic SPV w successiul bidder,

112 Should one or several provisions of this Pact tum out 1o be invalid, the remainder of this

Pact shall remains valid. In this case, the parties will strive 1o come te an agreement 1o their
original intentions,

vensnsns | ImsEF mame of the BPC) 121
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Iz The Parties hereby sign this Integrity Pact ot o
Hid Process Coordinator (BPC) HIDDER
Mame of the Officer Designation Mame of Whole time Diregtor’ Authorized
Name of the BPC with address Signatory
Mame of the Bidder with address
Witness:
Witness:
1.
l.
2
2
...... <« Imsert mame of the K| 122
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STANDARD
TRANSMISSION SERVICE AGREEMENT

FOR

DEVELOPMENT AND OPERATION OF INTER-STATE
TRANSMISSION SYSTEM

FOR TRANSMISSION OF ELECTRICITY THROUGH
TARIFF BASED COMPETITIVE BIDDING FOR

[INSERT THE NAME OF PROJECT]
BETWEEN THE
(NODAL AGENCY)

AND

[INSERT THE NAME OF TRANSMISISON SERVICE
PROVIDER]
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Transmission Senice Agreement

A)

B)

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

[ R [insert day] of............. [insert month] of Two Thousand
L O [Insert Year]

BETWEEN

The.... .[Insert name and registered address of Nodal Agency for

the prnjenl], ncling as a Nodal Agency (referred to as the "Nodal Agency™),
which expression shall unless repugnant 1o the contexl or meaning thereof
include its successors, and permitted assigns) as Party of the one part,

AND

. [Insert Name of the Transmission Service Provider],
Innnmﬁrmed um:lar 1he Companies Acl, 1958/ Companies Act, 2013 (as the
case may be), having its registered office at .......................... (herein
after referred to as "Transmission Service Provider” or 'TSF"' or “ISTS
Licensea”, which expression shall unless repugnant to the context or
meaning thereof include ils successors, and permitted assigns) as Party of
the other part,

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

AND WHEREAS:

In accordance with the Bidding Guidelines, the Bid Process Coordinator
(haremnafter referred to as BPC) had initisted a competilive e-reverse
bidding process through issue of RFP for selecling a Successful Bidder 1o
build, own, operate and transfer the Project comprising of the Elements
mentionad 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 1o set up the Project on build,

.......................... [Insert Name of the SPV] L/"J
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C)

L)

E)

F)

G)

H)

Transmission Servie Agreemant

own, operate and ftransfer basis to provide Transmission Service in
accorgdance with the terms of this Agreement and the Transmission License.

The Selected Bidder have submitted the Contract Performance Guarantee
and acquired one hundred percent (100%) of the equity shareholding of
................... [Insert Name of the SPV), along with all ils related assats and
liabilities in terms of the provisions of the Share Purchase Agreement

The TSP has agreed to make an application for a Transmission Licansa 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 Commission for
the adoplion of the Transmission Charges under Section 63 of the Electricity
Acl, 2003, along with a certification from the Bid Evaluation Committee in
accordance with the Bidding Guidelines issued by Ministry of Power,
Government of India.

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

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

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

The terms and conditions slipulated in the Transmission License issued by
the Commission to the TSP shall be applicable to this Agreement and the
TSP agrees to comply with these terms and conditions. In case of
inconsistency between the Transmission License terms & conditions and
the conditions of this Agreement, the conditions stipulaled 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:

... [Inser Name of fhe SPV] 4
| gt 2021
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ARTICLE: 1

DEFINITIONS AND INTERPRETATIONS
Definitions:

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

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

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

“Act" or "Electricity Act” or “Electricity Act 2003" shall mean the
Electricity Act, 2002 and any amendments made to the same or any
succeeding enactment thereof;

“Affiliate" shall mean a company that either directly or indirectly
.. controls or
ii. is controlled by or

iil. is under common control with

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

“Avallability” in relation to the Project or in relation to any Element of the
Project, for a given period shall mean the time in hours during that period
the Project is capable to transmit electricily at its Rated Voltage and shall
be expressad in percentage of total hours in the given period and shall be
calculated as per the procedure conlained in ..., |BPC to
insert reference to applicable regulations], attached herewith in Schedule
6,

[insart Name of the SPV] %, 5
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Transmission Service Agreement

“Bid" shall mean technical bid and financial bid submilted by the Bidder,
in response to the RFP, in accardance with the terms and conditions of
the RFP,

*Bid Deadline” shall mean the lasl dale and time for submission of the
Bid in response 10 RFP, as specified in the RFP,

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

“Bidding Consortium | Consortium™ shall refer to a group of companies
that has collectively made a Response to RFP for the Project,

"Bid Documents™ or “Bidding Documents® shall mean the RFP, along
with all attachments thereto or clarifications thereof,

“Bidding Guldelines" shall mean the "Tariff Based Competitive Bidding
Guidelines lor Transmission Service” and "Guidelines for Encouraging
Competition in Development of Transmission Projects” issued by
Government of India, Minisiry of Power under Section — 83 of the
Electricity Acl as amended from time 1o time;

“Bid Process Coordinator” or "BPC" shall mean a person or its
authorized representative as notified by the Government of India,
responsible for carrying out the process for selection of Bidder who will
acquire Transmission Service Provider,

“Bill" shall mean any bill raised by the CTU on the DICs to recover the
Transmission Charges pursuant o the Sharing Regulations;

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

“CEA" shall mean the Central Electricity Authority constituted under
Saction -70 of the Electricity Act,

“Change in law" shall have the meaning ascribed thereto in Article 12,

“Commercial Operation Date” or “COD" shall mean the date as per
Article 6.2;

... [Insert Name of the SPV| (E-:ﬂh &
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“Commission™ or "CERC" shall mean the Central Electricity Regulatory
Commission referred to  in  sub-section (1) of Section 76 of the
Electricity Act, 2003 or ils successors and assigns,

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

“Connection Agreement” shall mean the agreement belween the CTU
or STU or any other concerned parties and the TSP, selting out the terms
relating to the connection of the Project lo the Inter-connection Facilities
and use of the Inter State Transmission System as per the provisions of
the |EGC, as the case may be;

“Consultation Period"” shall mean the period of sixty (B0) 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
Temmination Motice, as provided in Aricle 13 of this Agreement, for
consultation between the Parties to mitigate the consequence of the
relevant event having regard to all the circumstances,

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

“Construction Period"” shall mean the period from (and including) the
Effective Date of the Transmission Service Agreemenl up lo (bul not
including) the COD of the Element of the Project in relation to an Element
and up lo (but not including) the COD of the Project in relation to the
Project;

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

“Contract Performance Guarantee™ shall mean the irrevocable
unconditional bank guarantea, submitted and to be submitted by the TSP

% | August 2621
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or by the Selected Bidder on behalf of the TSP to the Nodal Agency from
a bank mentioned in Annexure 17 of the RFP, in the form altached here 1o
as Schedule 8, in accordance with Article 3 of this Agreemenl and which
shall include the additional bank guarantee furnished by the TSP under
this Agreement,

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

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

“Day" shall mean a day starling al 0000 hours and ending at 2400 hours;
“DIC" shall mean Double Circuit;

“Designated ISTS Customers" or “"DICs" shall have the meaning as
ascribed in the Sharing Regulations,

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

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

“Electrical Inspector” shall mean a person appointed as such by the
Governmeni under sub-section (1) of Section 182 of the Electricity Act
2003 and also includes Chief Electrical Inspector;

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

“Element"” shall mean each Transmission Line or each circuit of the
Transmission Lines {whene there are more than one circult) or each bay of
Sub-station or swilching station or HVDC terminal or inverter station of the
Projecl, including ICTs, Reactors, S8VC, FSC, eic. 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

e, [InaEet Name of the SV dt]f" 8
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Schedule 2 of this Agreement and has a separate percentage for recovery
of Transmission Charges on achieving COD as per Schedule 5 of this
Agreement;

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

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

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

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

“Financing Agreements” shall mean the agreements pursuant to which
the TSP is to finance the Project including the loan agreements, security
documents, notes, indentures, securily agreements, letters of cradit 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 Majeura Event” shall have the meaning
assigned thereto in Article 11,

“GOI" shall mean Government of India;

“Grid Code" [ “IEGC" shall mean the Grid Code specified by the Central
Commission under Clause (h) of sub-section (1) of Section 79 of the
Electricity Act;

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

“Indian Governmental Instrumentality” shall mean Government of
India, Government of any State in India or any ministry, department,
board, authority, agency, corporation, commission under the direct or
indirect control of Government of India or any State Govemment or both,

linsert Nama of lhe SPV] {’;] g
[+

| August 2021

‘r'«'ﬁ'}f




Transmission Service Agraement

any political sub-division of any of them including any court or
Commission or tribunal or judicial or gquasi-judicial body in India but
excluding the CTLU, TSP and the Designated ISTS Customers,;

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

“Interconnection Facilities™ shall mean the faciites as may be sel up
for transmission of electricity through the use of the Project, on either one
or both side of generating station's / CTU's / STU's / ISTS Licansee's /
Dasignated ISTS Customer's substations (as the case may be) which
shall include, without limitation, all ather transmission lines, gantries, sub-
stations and associated equipments not forming part of the Project;

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

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

“Lead Member of the Bidding Consortium” or “Lead Member” shall
mean a company who commits al 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 Consorlium,

“Lenders” means the banks, financial institutions, multilateral funding
agencies, non banking financial companies registered with the Reserve
Bank of India (RBI), insurance companies registerad 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 lo 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 Agreemeants may
be transferred or azsigned,

-
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Provided thal, such assignment or transfer shall not relieve the TSP of its
obligations to the Nodal Agency under this Agreement in any manner and
shall also does not lead 1o an increase in the liability of the Nodal Agency;

“Lenders Representative” shall mean the person notified by the
Lender(s) in writing as being the representative of the Lender(s) or the
Security Trustee and such person may from time to time be replaced by
the Lender(s} pursuant to the Financing Agreements by written notice to
the TSP,

“Letter of Intent” or “LOI" shall have the same meaning as in the RFP,

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

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

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

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

‘Nodal Agency” shall mean CTU. which shall execule and implement the
Transmission Service Agreement (TSA);

Frovided that while taking major decisions, CTU shall consult CEA on
technical matters and any other maller it feels necessary

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

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

from (and including) the COD of such Element of the Project, up to (and
ncluding) the Expiry Date and for the Project, shall mean the period from
fand including) the COD of the Project, up to (and including) the Expiry
Date;

“Parent Company” shall mean an entity that holds at least twenty six
percent (26%) of the paid - up equity capital directly or indirectly in the

.. [Insert Name of the SPVY) i | 11
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Bidding Company or in the Member in a Bidding Consortium, as the case
may be;

“Preliminary Termination MNotice™ shall mean a Nodal Agency's
Preliminary Termination Nolice as defined in Article 13 of this Agreement,

“Project” shall mean ............. [insert Name of the Project], as detailed
in Schedule 1 of this Agreeament;

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

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

(b) tangible & intangible assets such as civil works and equipmant
including foundations, embankments, pavements, electrical systems,
communication systems, relief centres, administrative offices, Sub-
stations, softwarae, tower and sub-stations designs etc;

(c) project facilities situated on the Site;

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

(e} financial assets, such as receivables, security deposits eic;
(f) insurance proceeds, and

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

“Project Execution Plan" shall mean the plan referred to in Arlicie
3.1.3(c) hereof;

“Prudent Utility Practices™ shall mean the practices, methods and
standards that are generally accepted internationally from time to time by
glectric transmission utilities for the purpose of ensuring the safe, efficient
and economic design, construction, commissioning, operation, repair and
maintenance of the Project and which praclices, methods and standards
shall be adjusied as necessary, 1o take account of.

) operation, repanr and maintenance guidelines given by the
manufacturers o be incorporated in the Project,

(i the requirements of Law, and

s, [INS2IE Name of the SPV) P 12
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(Wi}  the physical conditions at the Site;
(ivl the safety of operaling personnel and human beings:

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

“Rebate” shall have the meaning as ascribed o in Aricle 10.3 of this
Agreament,

“RFP" shall mean Request For Proposal dated ......... ... along with all
schedules. annexures and RFF Project Documents attached therelo,
issued by the BPC for tariff based compefitive bidding process for
selection of Bidder as TSP to execute the Project, including any
modifications, amendments or alterations thereto,

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

a8 Transmissiaon Sarvice Agreament,

b. Share Purchase Agreement,

(& Agreement(s) required under Sharing Regulations and
d Any other agreement as may be required;

“RLDC" shall mean the relevant Regional Load Dispalch Centre as
defined in the Electricity Act, 2003, in the region(s) in which the Project is
located;

“RPC" shall mean the ralevant Regional Power Committee established by
the Govermnment of India for the specific Region(s) in accordance with the
Electricity Act, 2003 for facilitaling integrated operation of the Power
System in that Region;

“Scheduled COD" in relation to an Element{s) shall mean the dale(s) as
mentioned in Schadule 2 as against such Element{s) and in relation 1o 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;

.................................. [Insart Name of tha SPV) z-?} 13
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“Scheduled Outage" shall mean the final culage plan as approved by
the RPC as per the provisions of the Grid Code;

“Selected Bid" shall mean the technical Bid and the Final Offer of the
Selecled Bidder submitted dunng e-reverse bidding, which shall be
downloaded and altached in Schedule 7 on or prior to the Effective Date;

“Share Purchase Agreement" shall mean the agreement amongst
......... [Insert name of the holding company of

SPV].. ooooe. [Insert Name of the SPV] and the
Successful Bld::lar fuf thva purchase of one hundred (100%) per cent of the
shareholding of the ... . [Insert name of SPV] for the

Acquisition Price, by the Eumesshl Elldder on the terms and conditions as
contained therein;

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

“Site” in relation to a substation. switching station ar HVDC terminal or
inverter station, shall maan the land and other places upon which such
station / terminal is to be established;

"SLDC" shall mean the Stale Load Despaich Cenire established as per
sub-section (1) of Section 31 of the Electricity Act 2003,

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

“Successful Bidder” or “Selected Bidder” shall mean the Bidder
selected pursuant to the RFP and who has to acquire one hundred
percent (100%) equity shares of ......................, [Insert name of SPV],
along with all its related assets and liabilities, which will be responsible as
the TSP to establish the Project on build, own, operate and transfer basis
as per the terms of the TSA and other RFFP Project Documenis;

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

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

I,
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"Technically Evaluated Entity” shall mean the company which has been
evaluated for the satisfaction of the technical requirement sel forth in RFP;

“Termination Notice" shall mean a Nodal Agency's Termination Notice

given by the Nodal Agency to the TSP pursuant to the provisions of
Articles 3.3.2, 334 442, 58, 132 and 13.3 of this Agreement for the
termination of this Agreement,

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

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

“Transmission License” shall mean the license granted by the
Commission in terms of the relevant regulations for grant of such license
issued under the Electricity Act,

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

“Unscheduled Qutage" shall mean an interruption resulting in reduction
of tha Availability of the Element(s) / Projact (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
twanty 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
common control of such antity;

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

“Agreement” shall be construed as including a reference to its
Schedules, Appendices and Annexures;

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

.. |Insert Name of tha SPV] {;1 15
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Transmission Service Agreement

“ecrore" shall mean a reference to ten million {10,000.000) and a “lakh"
shall mean a reference to one tenth of a million {1,00,000);

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

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

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

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

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

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

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

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

for thesa purposes, a company or corporation shall be treated as
being controlled by another if that other company or corporation is
able lo direct its affairs andlor to control the composition of its
board of directors or equivalent body,

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

1.2.1 Words imporling the singular shall include the plural and vice versa.

Q-—i.
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1.2.0

128

1.2.7

1.2.8

1.29
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This Agreement itself or any other agreement or document shall be
construed as a referance to this or to such other agreement or document
as it may have been, or may from fime lo lime be, amended, varied,
novated, replaced or supplemented.

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

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

Different parts of this Agreement are to be taken as mutually explanatory
and supplementary to each other and if there is any inconsistency
between or among the parts of this Agreement, they shall be interprated
in a harmonious manner so as lo give effect to each par.

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 accrue from day to 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 reference to this Agreement,

The contents of Schedule 7 shall be referred to for ascertaining accuracy
and corectness of the representations made by the Selected Bidder in
Aricle 17.2.1 hereof.

- [Inger Mame of the SPV] _ 17
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ARTICLE: 2

2 EFFECTIVENESS AND TERM OF AGREEMENT

2.1 Effective Date:

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

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

b. The Selected Bidder has acquired for the Acquisition Price,

one hundred percent (100%) of the equity shareholding of

. [Insert Name of the Holding Company] in

. [Insert Name of the SPV] along with all its

Iﬂl&!&d assats nnd liabilities as per the provisions of tha Share
Purchase Agreement. and

- The Agreement is executed and delivered by the Partles;
2.2 Term and Termination:

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

222 Post the Expiry Date of this Agreement, the TSP shall ensure transfer of
Project Assels to CTU or its successors or an agency as decided by the
Central Government at zero cost and free from any encumbrance and
liability. The transfer shall be completed within 80 days of expiry of this
Agreement failing which CTU shall be entitled 1o 1ake over the Project
Assets Suo moto.

223 This Agreement shall terminate before the Expiry Date in accordance
with Article 13 or Article 3.3.2 or Article 3.3 .4

................. ... [Insert Name of the SPV] {:ﬁ 18
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232
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251
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Conditions prior to the expiry of the Transmission License

In order to continue the Project beyond the expiry of the Transmission
License, the TSP shall be obligaled lo 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 Licensa up to the Expiry Date

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

Survival:

The expiry or tarmination of this Agreement shall not affect any accrued
righls, obhigations/ roles and habilibes of the Parties under this Agresment,
including the right to receive liquidated damages as per the terms of this
Agreement, nor shall it effect the survival of any continuing obligations/
roles for which this Agreement provides. either expressly or by necessary
implication, which are to survive after the Expiry Date or termination
including those under Aricles 3.3.3, 3.3.5, Aricle 8.3 (Application of
Insurance Proceeds), Article 11 (Force Majeurs), Article 13 (Events of
Default and Termination), Article 14 {Liability & indemnification), Article 16
{(Governing Law & Dispute Resolution), Article 18 (Miscellaneous)

Applicability of the provisions of this Agreement

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

For the purposes of this Agreement for ISTS syslems developed under
the tariff based competitive bidding framework, the provisions relating to
the definitions (Availabiiity and COD), Aricle 3 (Contract Performance
Guarantee and Conditions Subsequent), Aricle 5 (Construction of the
Project), Article 6 (Connection and Commissioning of the Project), Arficle
8 (Target Availabilty and calculation of Awvailability), Arlicle 11 (Force

[Insert Name of the SPV) 18
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Majeure), Aricle 12 (Change in Law), Aicle 13 (Event of Default),
Article 14 (Indemnification), Article 15 {(Assignment and Charges),
Articles 16.1, 1682 and 16.4 (Governing Laws and Dispute Resolution)
and Article 17 (representation and warranties of the ISTS Licensee) of
this agreement shall supersede the corresponding provisions under
Sharing Regulations.

ersarieeennnnns | INBETE NAME of the SPY] 20
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ARTICLE: 3

CONDITIONS SUBSEQUENT
Satisfaction of conditions subsequent by the TSP

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

a. Prowde the Contract Perfiormance Guarantee, and

b. Acquire, for the Acquisition Price, one hundred percent (100%)
equity shareholding of __ . [Insert Name of the SPV] from
. [Insert name uf hnh:llng company of the SPV], who
5hall 5ell !.n the Selected Bidder, the equity shareholding of
................. [Insert Name of the SPV], along with all its related
assels and habilities.
c. Executa this Agreement;

The TSF shall, within five (5) working days from the date of acquisition of
SPV by the Selected Bidder, undertake to apply to the Commission for
the grant of Transmission License and for the adoption of tariff as
required under section-63 of the Elactricity Act.

The Selected Bidder, on behalf of the TSP, will provide to the
............. (being the MNodal Agency) the Contract Performance
Guarantee for an amount of Rs. e . Crores (Rupees
........................ : Crores nrrl-,i] [BFE to innarl value both in
numbers and figures] [Contract Performance Guarantee would be
computed @ 5% of the required aggregate capital cost of projects/
aggregate payments received for the project as calculated under Clause
2.1.2 of RFP Document. However, this value would be computed @ 3%
of the required aggregate capital cost of projects/ aggregale payments
recaived for the project as calculated under Clause 2.1.2 of RFP
Document for the projects for which RFP has been issued till 31.12.2021)

The Contracl Performance Guarantee shall be initially valid for a period
up to three (3) months after the Scheduled COD of the Project and shall
be extended from time to time to be valid for a period up o three (3)
manths afler the COD of the Project. In case the validity of the Contract

[Insert Name of the SPV)| 21
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Performance Guarantee is expiring before the validity specified in this
Article, the TSP shall, al least thirty (30) days before the expiry of the
Contract Performance Guarantes, replace the Contract Perdormance
Guarantes with another Contract Performance Guarantee or extend the
validity of the existing Contract Performance Guarantee until the validity
period specified in this Article.

The TSP agrees and undertakes lo duly perform and complete the
following activities within six (8) months from the Effective Date (except
for €) below), unless such completion is affected due to any Force
Majeure Event, or if any of the activities is specifically waived in writing
by the Nodal Agency:

a. To cobtain the Transmission License for the Project from the
Commission,

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

c. To submit to the Nodal Agency, CEA & Independent Engineer, the
Project Execution Plan, immedialely after award of contract{s) and
maximum within one hundred and twenty (120) days from the
Effective Dale. Also, an approved copy each of Manufacturing Quality
Plan (MQP) and Field Quality Plan (FOP) would be submitted to
Independent Engineer & Nodal Agency in the same time period. The
TSP's Project Execution Plan should be in conformity with the
Scheduled COD as specified in Schedule 2 of this Agreemenl, and
shall bring oul clearly the organization structure, time plan and
methodology for executing the Projecl, award of major contracts,
designing, engineering, procurement, shipping, construction, testing
and commissioning to commercial operation,

d To submit to the Nodal Agency, CEA & Independent Engineer a
detailed bar (GANTT) chart of the Project outlining each activity
(taking longer than one Month), linkages as well as durations,

& To submit to the Nodal Agency, CEA & Independent Engineer
detailed specifications of conductor mesting the functional

specifications specified in RFP;
f. To achieve Financial Closure;

...... [Insert Name of the SPV] @ 22
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g To provide an irrevocable letter to the Lenders duly accepting and
acknowledging the nghts 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 Confractor an irrevocable notice to proceed:
and

i To sign the Agreement(s) required, if any, under Sharing Regulations.
Recognition of Lenders' Rights by the Nodal Agency

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

Consequences of non-fulfilment of conditions subsequent

If any of the conditions specified in Article 3.1.3 is not duly fulfilled by the
TSP even within three (3) Months after the time specified therein, then
on and from the expiry of such period and until the TSP has satisfied all
the conditions specified in Article 3.1.3, the TSP shall, on a monthly
basis, be hable to furnish to ................... (being the Nodal Agency)
additional Contract Perfformance Guarantee of Rupees. ........ Crores
(Rs. .......) [BPC to insert amount] [additional Contract Performance
Guarantee to be computed at ten percent (10%) of the original Contract
Performance Guarantes amount as per Ardicle 3.1.1] within two (2)
Business Days of expiry of every such Month. Such additional Contract
Performance Guarantea shall be provided to ..................... {being the
Nodal Agency) in the manner provided in Article 3.1.1 and shall become
part of the Contract Performance Guarantes and all the provisions of this
Agreement shall be construed accordingly. ..................... (being the
MNodal Agency) shall be entitled to hold and / or invoke the Contract
Performance Guarantee, including such additional Contract Performance
Guarantee, in accordance with the provisions of this Agreement.

Subject to Article 3.3.4, it

(i) the fulfilment of any of the conditions specified in Article 313 is

[insart Mame of the SPV) 23
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delayed beyond nine (9) Months from the Effective Dale and the TSP
fails to furnish additional Contract Performance Guaranteg to the
Nodal Agency in accordance with Article 3.3.1 hereof; or

(i} the TSP fumishes additional Performance Guarantes to the Nodal
Agency in accordance with Article 3.3.1 hereof bul fails to fulfil the
conditions specified in Article 3.1.3 within a period of twelve (12)
menths 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 1o CEA and the Lenders' Representative in order fo
enable the Lenders to exercise right of substitution in accordance with
Article 15.3 of this Agreement.

If the Nodal Agency elects to terminate this Agreement as per the
provisions of Article 3.3.2, the TSP shall be liable fo pay to the Nodal
Agency an amount of Rupees ................... Crores (Rs. .......... )
[Amount to be inserted in words and figures by the BPC| [Amount to be
computed @ 5% of the required aggregate capilal cost of projects/
aggregate payments received for the project as calculated under Clause
2.1.2 of RFP Document. However, this value would be computed @ 3%
of the required aggregale capital cosl of projects/ aggregate payments
received for the projeclt as calculated under Clause 2.1.2 of RFP
Document for the projects for which RFP has been issued till 31.12.2021)
only as lquidaled damages. The Nodal Agency shall be enlitied lo
recover this amount of damages by invoking the Contracl Performance
Guarantee to the exient of liguidated damages, which shall be reguired
by the Nodal Agency, and the balance shall be returned to TSP, if any.

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

In case of inability of the TSP to fulfil the conditions specified in Aricle
3.1.3 due to any Force Majeure Event, the time period for fulfilment of
the condition subsaquant as mantionad in Arlicle 3.1.3, may be axtendad
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 1o the TSP, in writing, of at least seven (7)
days, with a copy lo CEA and the Lenders’ Representative in order o

..... . [Ineart Name of the SPV] Cf“:\—-—; 24
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enable the Lenders to exercise right of substitution in accordance with

Article 15.3 of this Agreement and the Contract Performance Guarantee
shall be returned as per the provisions of Article 6.5.1.

Prowided, that due to the provisions of this Article 334, any increase in
the time period for completion of conditions subsequent mentioned under
Article 3.1.3, shall lead to an equal increase in the time peried 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
comesponding to the period exceeding one hundred eighty (180) days by
adjustmeant in the Transmission Charges in accordance with Schedule 8.

Upon termination of this Agreement as per Aricles 3.2.2 and 3.3.4, the
Nodal Agency may take steps to bid oul the Project again,

The Nodal agency, on the failure of the TSP to fulfil its obligations, if it
considers that there are sufficient grounds for so doing, apart from
invoking the Contract Performance Guarantee under para 3.3.3 may also
iniliate proceedings for blacklisting the TSP as per provisions of Article
13.2 of TSA.

Progress Reports

The TSP shall notify the Nodal Agency and CEA in writing at least once a
Month on the progress made in satisfying the conditions subseguent in
Articles 3.1.3,

[Insert Name of the SPV] 25



ARTICLE: 4

DEVELOPMENT OF THE PROJECT

TSP's abligations in development of the Project:

Subject to the terms and conditions of this Agreement, the TSP at its own
cosl and expense shall cbserve, comply with, perform, undertake and be
responsible.

a.

e s JINSEM Name of the SPY)
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for procuring and maintaining in full force and effect all
Consents, Clearances and Pemmits, requirad in accordance
with Law for development of the Project;

for financing, constructing, owning and commissioning each of
the Element of the Project for the scope of work set oul in
Schedule 1 of this Agreement in accordance with:

the Electricity Act and the Rules made thereof,
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 Conneclivity to the Grid)
Regulations, 2007,

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

Central Electricity Authority (Grid Standard)
Regulations, 2010,

Central Electricity Authority {Safety requiremenis
for construction, operafion and maintenance of
Electrical Plants and Electrical Lines) Regulation,
2011;

Central Electncity Authority (Measures relating to
Safety and Electncity Supply) Regulation, 2010;

G473 1o
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= Central Electricity Authority (Technical Standards
for Communication System in Power Syslem
Operation) Regulations, 2020.

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

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

nol later than the Scheduled COD as per Schedule 2 of this
Agreement,

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

for owning the Project throughout the term of this Agreement
free and clear of any encumbrances except those expressly

permitted under Article 15 of this Agreemeant.

to co-ordinate and liaise with concemned 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 Asbitrators as they may
require for the performance of their duties and responsibilities;

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

to comply with Ministry of Power ordar no. 25-11/8/2018 - PG
dated 02.07.2020 as well as other Guidelines issued by Govl.
of India pertaining to this;

lo procure the products associated with the Transmission
System as per provisions of Public Procurement (Preference
o Make in India) orders issued by Minstry of Power vide
orders No. 11/5/2018 - Coord. dated 2807.2020 for
lransmission sector, as amendad from time to time read with
Depariment for Promotion of Industry and Intemal Trade
(DPIT) orders in this regard (Procuring Entity as defined in
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above orders shall deemed to have included Selected Bidder
and/ ar TSP).

Also, 1o comply with Department of Expenditure, Ministry of
Finance vide Order (Public Procurement No 1) bearing File
No. 6/M18/2019-PPD dated 23.07.2020, Order (Public
Procurement No 2) bearing File No. 6/18/2019-PPD dated
23.07.2020 and Order (Public Procurement No. 3) bearing File
No. 6/18/2019-PPD, dated 24.07.2020, as amended from time
to time, regarding public procurement from a bidder of a
country, which shares land border with India;

to submit to Nodal Agency information in the prescribed format
[To be devised by MNodal Agency] for ensuring compliance to
Article 4.1 1) above.

to comply with all its obligations undertakan in this Agreemant.

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

421 Subject to the terms and conditions of this Agreement, the Nodal Agency
shall be the holder and administrator of this Agreement and shall inter

appoint an Independant Engineer within 90 days of the
Effective Dale

provide letters of recommendation to the concernad 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 enlities  in
respect of Interconnection Facilities: and

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

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

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

c-err. [InSRTL Name of the SPV) {2“ 28
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4.4
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4.4.3

4.5

4.5.1

Transmission Service Agreement
Time for Commencement and Completion:

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

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

Extension of time:

In the event that the TSP is unable to perform its obligations for the
reasons solely allributable to the Nodal Agency, the Scheduled COD
shall be extended, by a ‘day to day' basis, subject to the provisions of
Article 13.

In the event that an Element or the Project cannot be commissioned by
its Scheduled COD on account of any Force Majeure Event as per Article
11, the Scheduled COD shall be extended, by a ‘day to day’ basis for a
penod of such Force Majeure Event.  Altermatively, if deemed necessary,
the Nodal Agency may terminate the Agreement as per the provisions of
Article 13.4 by giving a Termination Notice to the TSP, in writing, of at
least seven (7) days, with a copy to CEA and the Lenders'
Representative in order 1o enable the Lenders 1o exercise right of
substitution in accordance with Article 15.3 of this Agreement.

If the Parties have not agreed, within thirty (30) days after the affected
Party's performance has ceased to be affected by the relevant
circumstance, on how long the Schedulad COD should be deferred by,
any Party may raise the Dispute to be resalved in accordance with Article
16.

Metering Arrangements:

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

(Insart Name of the SPV) 28
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Transmission Service Agresmenl
4.6 Interconnection Facilities:

461 Subject to the terms and conditions of this Agreement, the TSP shall be
responsible for connecting the Project wilh 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 Agreement. The Nodal Agency shall be
responsible for coordinating tc make available the Inlerconnection
Facilities.

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

oo [InSeTt Name of the SPV] 30
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Transmissian Servica Agraamant

ARTICLE: 5
5 CONSTRUCTION OF THE PROJECT
5.1 TSP's Construction Responsibilities:

5.1.1 The TSP, at its own cost and expense, shall be responsible for
designing, constructing, erecting, testing and commissioning each
Element of the Project by the Scheduled COD in accordance with the
Regulations and other applicable Laws specified in Article 4 1 of this
Agreement.

5.1.2 The TSP acknowledges and agrees thal it shall not be relieved from any
of its obligations under this Agreement or be entitied to any extension of
time or any compensation whatsoever by reason of the unsuitability of
the Site or Transmission Ling route(s).

2.13 Tha TSP shall be responsible for obtaining all Consents, Clearances and
Permits related but not limited to road / rail / niver / canal / power line /
crossings, Power and Telecom Coordination Commitlee (PTCC),
defence, civil aviation, right of way / way-leaves and environmental &
foresl clearances from relevant authorilies required for developing,
financing, construcling, maintaining/ renewing all such Consents,
Clearances and Permils in order to carry out its obligations under this
Agreement in general and shall furnish to the Nodal Agency such
copyhes of each Consents, Clearances and Permits, on demand. Nodal
Agency shall provide letters of recommendation to the concerned Indian
Governmental Instrumentality, as may be requested by the TSP from
time to time, for oblaining the Consents, Clearances and Permils
required for the Project.

5.14 The TSP shall be responsible for:

(a) [To be deleted by the BPC in case no land acquisition is
invelved in the Project and replaced by “deleted”]
acquisition of land for locabion specific substations, switching
stations or HVDC terminal or inverter stations. Also, the actual
location of substations, switching stations or HVDC terminal or
inverier stations shall not be beyond 1 Km radius of the
location proposaed by the BPC in the survey report;

v [Ins@rt Name of the SPV] 1 |
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2.2.1

2.2.2

5'3

Transmission Service Agreameant

{b) [To be deleted by the BPC in case no land acquisition is
involved in the Project and replaced by “deleted”] final
selection of Site including its geo-technical investigation;

(e} 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
15 being execuled, at its own risk and costs, including payment
of any crop, iree compensation or any other compensation as
may be required.

In case the Project involves any reseltlement and rehabilitation, the
resettlement and rehabilitation package will be implemented by the State
Government authorities, for which the costs is to be borne by the TSP
and no changes would be allowed in the Transmission Charges on
account of any vanation in the resetllement and rehabitation cost. The
TSP shall provide assistance on best endeavour basis, in
mplementation of the resettlement and rehabiltation package, If
execution of such package is in the interest of expeditious
mplementation of the Project and is beneficial to the Project affected
persons,

Appointing Contractors:

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

The appointment 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 monthly basis, progress reports along with likely
completion date of each Element with regard to the Project and its
execution (in accordance with prescribed form). The Nodal Agency/ CEA
shall monitor the development of the Project for its timely completion for

[Insert Name of the SPV] 32
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5.4

Transmission Service Agreement

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

Quality of Workmanship:

The TSP shall ensure that the Project is designed, built and completed in
a good workmanship using sound engineering and construction practices,
and using only matenals and equipment that are new and manufactured
as par the MQP and following approved FQP for erection, testing &
commissioning and complying with Indian /Internaticnal Standards such
that, the useful fife of the Project will be at least thirty five (35) years from
the COD of the Project.

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

s [InsRet Name of the SPV] i3
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9.5.5

Transmezsion Service Agreement

Progress Monitoring & Quality Assurance:

The Project Execution Plan submitied by the TSP in accordance with Article
3.1.3 c) shall comprise of delalled schedule of all the equipments/items
imaternals required for the Project, right from procurement of raw material till
the dispatch from works and receipl al the site. Further, il should also
include various stages of the construction schedule up to the commissioning
of the Project.

Nodal Agency, CEA & Independent Engineer shall have access at all
reasonable times to the Site and to the Manufacturer's works and to all such
placaes where the Project is being executed.

Independent Engineer shall ensure conformity of the conductor
specifications with the funchional 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. Specifically, quality
of Sub-station equipments, transmission line material and workmanship
etc. would be checked in accordance with the Article 5.4,

b} Progress in the activities specified in Condition Subsequant

c) Verification of readiness of the elements including the statutory
clearances & complation of civil works, fixing of all components and
finalisation of punch points (if any) prior to charging of the elemeants

d) Progress of construction of substation and Transmission Lines

The progress shall be reviewed by the Independent Engineer against the
Project Execution Plan. The Independent Engineer shall prepare its report
on monthly basis and submit the same to Nodal Agency highlighting the
progress achieved till the end of respective month vis-a-vis milestone
aclivilies, areas of concern, if any, which may result in delay in the timely
completion of the Projact. Based on the progress, Nodal Agency and/ or
CEA shall issue wrilten instructions to the TSP lo take corrective
measures, as may be prudent for the timely completion of the Project. In

risseasnensees |INGEML Name of the SPV] [//-\ 34
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5.6

5.7

5.8

Transmission Service Agreement

case of any deficiency, the Nodal Agency would be at liberty 1o take
action in accordance with the procedure of this Agreement.

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

Site regulations and Construction Documents

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

The TSP shall retain at the Site and make available for inspection at all
reasonable times, copies of the Consents, Clearances and Permits,
construction drawings and other documents related to construction.

Supervision of work:

The TSP shall provide all necessary superintendence for execution of the
Project and its supervisory personnel shall be available to provide fulktime
supefintendence for execution of the Project. The TSP shall provide
skilled personnel who are experienced in their 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 Modal
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/ ar CEA and/ or
the Modal Agency may carry out random inspections during the Project
execulion, as and when deemed necessary by it. If the shortfalls as
intimated to the TSP are not remedied to the satisfaction of the CEA and/
or the Nedal Agency, this Agreement may be lerminated 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 (o enable the Lenders to exercise righl of substitution in accordance
with Article 15.3 of this Agreement

....................... [Insart Name of tha SPY) as
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Transmission Sarvica Agrasmant

ARTICLE: 6
CONNECTION AND COMMISSIONING OF THE PROJECT

Connection with the Inter-Connection Facilities:

The TSP shall give the RLDC(s), CTU, / STU, as the case may be, and
any other agencies as required, at least sixty (60) days advance written
notice of the date on which it intends to connect an Elemant of the
Project, which date shall not be eariiar 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, including non-availability of
Interconnection Facilities as per Article 4.2, can defer the connection for
up to fifteen (15) days from the date notified by the TSP pursuant to
Article 8.1.1, if it nofifies to the TSP in writing, before the dale of
connection, of the reason for the deferral and when the connection is to
be rescheduled. However, no such deferment on one or more
occasions would be for more than an aggregate period of thirty (30)
days. Further, the Scheduled COD would be extended as required, for
all such defermenis on "day to day” basis.

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

a. it has been completed in accordance with this Agreement and
the Connection Agreement,

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

c. The TSP has obiained the approval in writing of the Electrical
Inspector certifying that the Element is ready from the point of
view of safety of supply and can be connected with the
Interconnection Facilities,

. [Inzaat Name of the SPV) @ a5
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6.2
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6.22

6.3

631

Tranemission Sarvice Agreement

d. It has satisfactorily met all the testing requirements as per
Articles 5.1 .4

Sile Acceptance Test (SAT)/ pre-commissioning tests of all major
substation equipment, component, syslem, 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
appeinted for quality monitoring or their authorised representatives, as
and when thay 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
Inerconnection Facilities pursuant to Aricle 6.1 ar saven (7) days after
the date an which it is declared by the TSP to be ready for charging but
is not able to be charged for reasens not attributable to the TSP subject
to Articie 6.1.2.

Provided that an Element shall be declarad 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 Elemenl of the Project has been declared to have achieved
deemed COD as per Aricle 6.2.1 above, such Element of the Project
shall be deemed to have Availability equal to the Target Availability til
the actual charging of the Element and to this extent, TSP shall be
eligivle 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 nolice, as per provisions of Aricle 6.1.1, to the
concerned agencies of the dale of intenbon to connect the Element{s) of
the Project, where such date is not before the Scheduled COD, but is not
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able to connect the Element(s) of the Project by the said date specified in
the notice, due to Direct Non Matural Force Majeure Event or Indirect
Non MNatural Force Majeure Event or Natural Force Majeure Event
affecting the Nodal Agency, provided such Direct Non MNatural Force
Majeure Event or Indirect Non Natural Force Majeure Event or Natural
Force Majeurs Event affecting the MNodal Agency has continued for a
period of more than three (3) continuous or non-continuous Months, the
TSP shall, until the effects of the Direct Non Natural Force Majeure
Event or of Indirect Non Natural Force Majeure Event or Natural Force
Majeure Event affecting the Nodal Agency no longer prevent the TSP
from connecting the Element(s) of the Project, be desmed to have
achieved COD relevant to that date and 1o this extent, be deemed fo
have been providing Transmission Service with effect from the date
notified, and shall be treated as follows:

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

b. In case of delay due 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
avents in excess of three (3) continuous or non continuous
Months in the manner provided in (c) below,

C. In case of delay due to Direct Non Natural Force Majeure Event or
Indirect Mon Matural Force Majeure Event or Natural Force
Majeure Event affecting the Nodal Agency, the TSP is enlitled for
payments mentioned in (a) and (b) above, after commencement of
Transmission Sarvice, in the form of an increase in Transmission
Charges. These amounts shall be paid from the date, being the
later of a) the date of cessation of such Indirect Non Nalural Force
Majeure Event or Natural Force Majeure Event affecting the Nodal
Agency and b) the completion of sixty (80) days from the receipt
of the Financing Agreements by the Nodal Agency from the TSP
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Transmission Service Agraement

Provided such increase in Transmission Charges shall be so as o
pul the TSP in the same economic position as the TSP would
have been in case the TSP had been paid amounts mentionad in
{a) and (b) above in a situation where the Force Majeure Event
had not occurred.

For the avoidance of doubl, it is clarified thal the charges payable under
this Article 6.3.1 shall be recoverad as per Sharing Regulations.

Liquidated Damages for Delay in achieving COD of Project:

If the TSP fails to achieve COD of any Element of the Project or the
Project, by the Element’s / Project’s Scheduled COD or such Scheduled
COD as extended under Articies 4.4.1 and 4.4.3, then the TSP shall pay
to the Nodal Agency, a sum equivalent to 3.33% of Monthly
Transmission Charges applicable for the Element of the Project [in case
whera no Elements have been defined. to be on the Project as a whole] /
Project, for each day of delay up lo sixty (50) days of delay and beyond
that time limit, at the rate of five percemt (5%) of the Monthly
Transmission Charges applicable lo such Element / Project, as liquidated
damages for such delay and not as penalty, without prejudice to any
righis of the Nodal Agency under the Agreement.

The TSP's maximum liability under this Article 6 4 shall be hmited to the
amount of liquidated damages calculated in accordance with Article 6.4 .1
for and up to six (6) months of delay for the Element or the Project.

Provided thal, in case of failure of the TSP to achieve COD of the
Element of the Project even after the expiry of six (8) months from its
Scheduled COD, the provisions of Article 13 shall apply.

The TSP shall make payment to the Nodal Agency of the liquidated
damages calculated pursuant to Article 8.4.1 within ten (10) days of the
earlier ol

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 cbligation and
liabilities under the Agreament
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8.52

Transmssion Service Agresment

If the TSP fails o pay the amount of liquidated damages to the Nodal
Agency within the said penod of ten (10) days, the Nodal Agency shall
ba entitled to recover the said amount of the liquidated damages by
invoking the Contract Performance Guarantes. If the then existing
Contract Perdformance Guarantee is for an amount which is less than the
amount of the liguidated 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 liguidated damages not covered by the Contract
Performance Guaraniee, then such balance amount shall be deducted
from the Transmission Charges payable to the TSP. The right of the
Modal Agency to encash the Conlract Performance Guarantee s without
prejudice 1o the other rights of the Nodal Agency under this Agreament.

For avoidance of doubt, il 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 Modal Agency
within three (3) months from the COD of the Project. In the event of
delay in achieving Scheduled COD of any of the Elements by the TSP
(otherwise than due to reasons as mentioned in Article 3.1.3 or Aricle
11) and consequent part invocation of the Contract Performance
Guarantee by the Nodal Agency, Nodal Agency shall release the
Contract Performance Guarantee, if any remaining unadjusted, after the
satisfactory completion by the TSP of all the requirements regarding
achieving the Scheduled COD of the remaining Elements of the Project.
It is clarified that the Nodal Agency shall also retumn / release the
Contract Performance Guarantee in the event of {i) applicability of Article
3.3.2 to the extent the Contract Performance Guarantee is valid for an
amount in excess of Rupees . . ..Crores (Rs.
S ...} [Amount to be hmnﬂd h}.r !th& EIF'C. as computed in
Arln:Fu 3 3 3] or (ii} termination of this Agreement by the Nodal Agency
as mentioned under Article 3 3.4 of this Agreemeant

The release of the Contract Performance Guarantee shall be without
prejudice to other righis of the Nodal Agency under this Agreament.
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Transmission Service Agreement

ARTICLE: 7

7 OPERATION AND MAINTENANCE OF THE PROJECT

741 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 1o time and provisions of the Act
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ARTICLE: 8

AVAILABILITY OF THE PROJECT

Calculation of Availability of the Project:

Calculation of Availability for the Elemenis and for the Project, as the case
may be, shall be as per... . [BPC to insert reference
to applicable reguﬁaﬂnrm] as applh:ahle on the Bid Deadline and as
appended in Schedule 6 of this Agreement.

Target Availability:

The Targest Awvailability of each Element and the Project shall be
............ [to be inserted by the BPC)] [The target availability shall be
indicated as 98% for AC system and 95% for HVDC system]

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

Iif the availability of any Element or the Project s below the Target
Availability, for six conseculive months in a Contract Year, the DICis) or
the Nodal Agency may issue a show cause notice to the TSP, asking
them 1o show cause as to why the Transmission Service Agreement be
not terminated, and if no satisfactory cause is shown it may terminate the
Agreament. If the Nodal Agency is of the opinion that the transmission
system is of cntical importance, it may camy out or cause lo cary the
operation and maintenance of transmission syslem al the risk and cost of
TSP.
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ARTICLE: 9
INSURANCES

Insurance:

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

a any of the Financing Agreements,
b. the Laws, and

c. in accordance with Prudent Utility Practices.

The Insurances shall be taken effective from a date prior to the date of
the Financial Closure till the Expiry Date.

Evidence of Insurance cover:

The TSP shall fumish to the Nodal Agency copies of cerlificates and
policies of tha Insurances, as and when the Nodal Agency may seek
from the TSP as per the terms of Aricle 8.1

Application of Insurance Proceeds:

Save as expressly provided in this Agreement, the policies of Insurances
and the Financing Agraements, the proceeds of any insurance claim
made due to loss or damage to the Project or any part of the Project
shall be first applied to reinstatement, replacement or renewal of such
loss or damage.

If a Natural Force Majeure Event renders the Project no longer
economically and technically viable and the insurers under the
Insurances make payment on a “total loss” or equivalent basis, the
portion of the proceeds of such Insurance available lo the TSP (after
making admissible payments to the Lenders as per the Financing
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Agreements) shall be allocated only to the TSP. Nodal Agency and / or
concemned Designated ISTS Customers shall have no claim on such
procaads of the Insurance.

833 Subject to the requirements of the Lenders under the Financing
Agreements, any dispute or difference between the Parties as to whether
the Project is no longer economically and technically viable due to a
Force Majeure Event or whether that event was adequately covered in
accordance with this Agreement by the Insurances shall be determined
in accordance with Article 16.

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

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

ARTICLE: 10

10
10.1

10.2

10.3

10.4

BILLING AND PAYMENT OF TRANSMISSION CHARGES

Subject to provisions of this Article 10, the Monthly Transmission Charges
shall be paid to the TSP, in indian Rupees, on monthly basis as per the
provisions of the Shanng Regulations, from the date on which an
Element(s) has achieved COD until the Expiry Date of this Agreement,
uniess terminated earlier and in line with the provisions of Schedule 4 of
this Agreement.

Calculation of Monthly Transmission Charges:

The Monthly Transmission Charges for each Confract Year including
Incentive & Penalty payment shall be calculated in accordance with the
provisions of Schedule 4 of this Agreemeant.

Rebate & Late Payment Surcharge:

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

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

Any Disputed Bill Default in payment by the Designated |STS

Customers & Annual Reconciliation shall be governed as per Sharing
Regulations.
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11
11.1
11.11
11.2

11.2.1

1122

11.3

Tranamugsion Service Agresmant

ARTICLE: 1

FORCE MAJEURE
Definitions

The following terms shall have the meanings given hereunder
Affected Party

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

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

Force Majeure

A 'Force Majeure’ means any evenl or circumstance or combination of
events and circumstances including those stated below that wholly or
partfly prevents or unavoidably delays an Affected Party in the
performance of its obligations! roles under this Agreement. but only if and
to the extent that such evenls or circumstances are not within the
reasonable control directly or indirectly, of the Affected Party and could
not have been avoided if the Affected Party had taken reasonable care or
complied with Prudent Utility Practices:

{a) MNatural Force Majeure Events:

| act of God, including, but not limited to drought, fire and
explosion (to the extent originating from a source external 1o the
Site), earthquake, volcanic eruption, landslide, fiood, cyclone,
typhoon, tornado, or exceptionally adverse weather conditions,
which are in excess of the statistical measures for the last
hundred (100) years; and

i. epidemic/ pandemic notified by Indian Governmental
Instrumentality.
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(b)

Transmission Service Agreement

Non-Matural Force Majeure Events :

.. Dwect Non-Natural Force Majeure Events

* Mationalization or compulsory acquisiion by any Indian

Governmental Instrumentality of any malerial assets or rights
of the Affected Party; or

the unlawful, unreasonable or discniminatory revocation of, or
refusal to renew, any Consents, Clearances and Permits
required by the Affected Parly lo perform their obligations/
roles under the RFP Project Documents or any unlawful,
unreasonable or discriminatory refusal to gramt any other
Consents, Clearances and Pemmits required for the
development! operation of the Project, provided that a
Competent Courl of Law declares the revocation or refusal to
be unlawful, unreasonable and discriminatory and strikes the
same down,; or

any other unlawful, unreasonable or discriminatory action on
the part of an Indian Governmental Instrumentality which is
directed against the Project, provided that a Competent Court
of Law declares the action to be unlawful, unreasonable and
discriminatory and strikes the same down.

il. Indirect Non - Natural Force Majeure Events

act of war (whether declared or undeclared), invasion, armed
conflict or act of foreign enemy, blockade, embargo, revolution,
riol, insurrection, terrorist or military action; or

radio active contamination or ionising radiation originating from
a source in India or resuling from any other Indirect Non
Natural Force Majeure Evenl mentioned above, excluding
circumstances where the source or cause of contamination or
radiation is brought or has been brought into or near the Site

by the Affected Party or those employed or engaged by the
Afiected Party, or

industry-wide strikes and labour disturbances, having a
nationwide impact in India.
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11.4.1

1.5

11.51

Transmission Sarvica Agrasmant

Force Majeure Exclusions

Force Majeure shall not include (i) any eventl or circumstance which is
within the reasonable control of the Parties and (i) the following
conditions, except to the extent thal they are consequences of an event
of Forca Majeura:

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

(b} Delay in the periormance of any Contraciors or their agents,

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

(d) Strikes or labour disturbance al the facilities of the Affected Party,

(e) Insufficiency of finances or funds or the Agreement becoming
onerous lo perform; and

() Non-performance caused by, or connected with, the Affected Party's:
i. neghgent or inlentional acls, errors or omissions,
ii. failure to comply with an Indian Law; or

li. breach of, or defaull under this Agreement or any Project
Documents.

(g) Any error or ormission in the survey report provided by BPC during the
bidding process.

Notification of Force Majeure Event

The Afiected Party shall give notice to the other Party of any event of
Force Majeure as soon as reasonably practicable, but not later than
seven (7) days after the date on which such Party knew or should
reasonably have known of the commencement of the event of Force
Majeure. I an event of Force Majeure results in a breakdown of
communications rendering it unreasonable to give notice within the
applicable time limit specified herein, then the Pary claiming Force
Majeure shall give such nolice as soon as reasonably practicable after

| August 2021
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11.6

1.7

Transm@aion Servica Agresmen)

reinstalement of communications, but not later than one (1) day after
such reinstatemeant

Prowided 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 remedial measures proposed. The Affected
Party shall give the other Parly reqular 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 Parly shall give notice to the other Party of (i) the cessation
of the relevant event of Force Majeure; and (i) the cessation of the
effects of such event of Force Majeure on the performance of its rights or
obligations/ roles under this Agreement, as soon as practicable after
becoming aware of each of these cessations.

Duty to perform and duty to mitigate

To tha extent not prevented by a Force Majeure Event, the Affected
Party shall continue to perform its obligations/ roles as provided In this
Agreement. The Affected Party shall use its reasonable efforts to
mitigate the effect of any evenl of Force Majeure as soon as practicable.

Available Relief for a Force Majeure Event
Subject to this Article 11,

(a) no Party shall be in breach of ils obligations/ roles pursuant to this
Agreement lo the extent that the perfformance of its cbligations/ roles
was prevenied, hindered or delayed due to a Force Majeure Event,

(b} each Party shall be entitied 1o claim relief for a Force Majeure Event
affecting its performance in relation to its cbligations/ roles under
Articles 3.3.4, 4.4.2 and 6.3.1 of this Agreement.

{¢) For the avoidance of doubl, it is clanhed that the computation of
Availability of the Element{s) under oulage due to Force Majeure
Event, as per Arlicle 11.3 affecting the TSP shall be as per Appendix
... |[To be inserted by the BPC as per the relavant appendix] to the
Central Electricity Regulatory Commission (Terms and Conditions of
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(d}

(e)

Tranemission Service Agreameant

Tanff) Regulations ... ... [BPFC to insert reference to applicable
regulations] as on Bid Deadline. For the event(s) for which the
Element(s) is/are deemed (o be avallable as per ................ [BPC to
inserl reference o applicable regulations], then the Transmission
Charges, as applicable to such Element{s), shall be payable as per
Schedule 4, for the duration of such event(s),

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

For avoidance of doubt, the TSP acknowledges that for extension of
Scheduled COD a period up to one hundred eighty (180) days due to
Force Majeure event, no compensalion on the grounds such as
interesl cost, inciden! expenditure, opportunity cosl will be made o
the TSP. However, if Scheduled COD is extended bayond a period of
one hundred eighty (180) days due to Force Majeure event, the TSP
will be allowed to recover the interest cost during construction
cormesponding 1o the period exceeding one hundred eighty (180) days
by adjustment in the Transmission Charges in accordance with
Schedule 9.
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ARTICLE: 12

12 CHANGE IN LAW

121 Change in Law

12.1.1  Change in Law means the occurrence of any of the following after the
Bid Deadline resulting into any additional recurring / non-recurring
expenditure by the TSP or any savings of the TSP:

the enactment, coming inlo effect, adoption, promulgation,
amendment, modificalion or repeal (without re-enactment or
consolidation) in India, of any Law, including rules and
regulations framed pursuant to such Law, subject 1o the
provisions under Article 12.1.2;

a change in the inlerpretation 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 impaosition of a requirement for obtaining any Consents,
Clearances and Permits which was not required earlier;

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

any change in the licensing regulations of the Commission,
under which the Transmission License for the Project was
granted if made applicable by such Commission to the TSP:

change in wind zone; or

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

1212  Notwithstanding anything contained in this Agreement, Change in Law
shall not cover any change:

a) Taxes on corporate income; and
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12.2
12.21

1222

1223

Transmissmon Service Agreement

b) Withholding tax on income or dividends distribuled to the
shareholders of the TSP

Relief for Change in Law

During Construction Period, the impact of increase/decrease in the cost
of the Project on the Transmission Charges shall be governad by the
formula given in Schedule 9 of this Agreement.

During the Operation Pericd:

During the operation period, if as a result of Change in Law, the TSP
suffers or is benefited from a change in costs or revenue, the aggregate
financial effect of which exceeds (.30% (zero point threa percent) of the
Annual Transmission Charges in aggregate for a Contract Year, the TSP
may notify so to the Nodal Agency and propose amendments to this
Agreament so as fo place the TSP in the same financial position as it
would have enjoyed had there been no such Change in Law resulting in
change in costs or revenue as aforesaid.

For any claims made under Aricles 1221 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 Nodal Agancy
about such decrease in cost, Nodal Agency may iniiate appropnate
claim,
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12.3

12.31

12.32

12.3.3

12.4

12.4.1

Transmission Sarvice Agrasment

Motification of Change in Law:

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

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

Any notice served pursuant to Articles 12.3.1 and 12.3.2 shall provide,
amongst other things, precise details of the Change in Law and is
estimated impact on the TSP,

Payment on account of Change in Law

The paymenl for Change in Law shall be through a separale Bill
However, in case of any change in Monthly Transmission Charges by
reason of Change in Law, as determined in accordance with this
Agreement. the Bills o be raised by the Nodal 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

131 TSP's Event of Default

The occurrence and conbnuation of any of the following events shall
constitute a TSP Event of Default, unless any such TSP Event of Default
occurs as a resull of any non-fulfilment of its cbligations as prescribed
under this Agreement by the Nodal Agency or a Force Majeura Event’

a. After having taken up the construction of the Project, the
abandonment by the TSP or the TSP's Contractors of the
construction of the Project for a continuous period of two (2)
months and such default s not rectified within thirty (30) days
from the receipt of notice from the Nodal Agency in this regard;

b. The failure to commission any Element of the Project by the
date falling six () months after its Scheduled COD unless
extended by MNodal Agency as per provisions of this
Agreement;

G: If the TSP:

L. assigns, mortgages or charges or purports o assign,
mortgage or charge any of its assets or rights related to
the Project in contravention of the provisions of this
Agreement. or

i, transfers or novates any of ils obligations pursuant to
this Agreement, in 2 manner contrary to the provisions
of this Agreement;

Except where such transfer is in pursuance of a Law and

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

= i5 10 a transferee who assumes such obligations
under the Project and this Agreement remains
effective with respect to the transferee;
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Transmission Service Agraamant

i The TSP bacomes voluntarily or involuntarily the subject
of any bankruplcy or insolvency or winding up
proceedings and such proceedings remain unconlested
for a period of thirty (30) days; or

i. any winding up or bankruplcy or insolvency order is
passed against the TSP, or

. 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 appointaed to
manage its affairs, pursuant to Law,

Provided that a dissolution or liquidation of the TSP will
not be a TSP's Event of Default, where such dissolution
or liquidation of the TSP is for the purpose of a merger,
consolidation or rearganization with the prior approval of
the Commission as per the provisions of Central
Electricity Regulatory Commission (Procedure, terms and
Conditions for grant of Transmission License and other
related matters) Regulations, 2006 or as amended from
time to tima; or

Falure on the part of the TSP to comply with the provisions of
Article 19.1 of this Agreement; or

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

after Commercial Operation Date of the Project, the TSP fails
to achieve monthly Target Availability of .............. [to be
inserted by the BPC as applicable] [68% for AC system and
95% for HVDC system], for a period of six (6) consecutive
months or within a non-consecutive penod of six (G) months
within any continuous aggregate period of eighteen(18)
months except where the Availabilty is affected by Force
Majeure Events as per Article 11; or
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Transmission Service Agreament

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 lo be breached or
inaccurate, including but not limited to underakings from its
Parent Company / Affiliates related to the minimum equity
obligation; or

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

except for the reasons solely attributable to Nodal Agency, the
TSP is in material breach of any of its obligations under this
Agreement and such material breach is not rectified by the
TSP within thirty (30) days of receipt of notice in thie regard
from the Nodal Agency; or

[To be deleted by the BPC in case no land acquisition is
involved in the Project and replaced with “deleted™] 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
pnce to the parties and / or any State Government authority
from whom the land is acquired, within twelve (12) months
from the Effective Date.

13.2  Termination Procedure for TSP Event of Default

Upon the occurmrence and confinuance of any TSP's Event of
Default under Aricle 13.1 the Nodal Agency may serve notice on
the TSP, with a copy to the CEA and the Lenders' Representative,
of their intention to terminate this Agreement (a "Nodal Agency's
Preliminary Termination Notice"}, which shall specify in reasonable
detail, the circumstances giving rise to such Nodal Agency's
Preliminary Termination Nolice.

Following the issue of a Nodal Agency's Preliminary Termination
Notice, the Consultation Period shall apply and would be for the
Parties to discuss as to what steps shall be taken with a view to
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Transmigsion Service Agreemant

miligate the consequences of the relevant Event of Default having
ragard to all the circumstances,

5 During the Consuliation Period, the Parlies shall save as
otherwise provided in this Agreement, continue to perform their
raspective obligations/ roles under this Agreement, and the TSP
shall nol remove any material, equipment or any part of the
Project, without prior consent of the Nodal Agency.

Following the expiry of the Consultation Period, unless the Parties
shall have otherwise agreed to the contrary or the circumstances
giving rise to Modal Agency’s Preliminary Termination Motice shall
have ceased to exist or shall have been remedied, this Agreement
may be terminated by the Nodal Agency by giving a Termination
Notice to the TSP, in writing, of at least seven (7) days, with a copy
lo CEA and the Lenders' Representative in order o enable the
Lenders to exercise right of substitution in accordance with Article
15.3 of this Agreemenl.

Further, the Nodal Agency may also initiate proceedings to
blacklist the TSP & its Affiliates from participation in any RFP
rssued by BPCs for a perod of 5 years

13.3 P u -

a Upon the Nodal Agency not being able to fulfil its role under
Article 4.2, the TSP may serve notice on the Nodal Agency, with a
copy lo CEA and the Lenders Represenlative (a “TSP's
Preliminary Notice"), which notice shall specify in reasonable
detail the circumstances giving rise to such non-fulfilment of role
by the Nodal Agency.

b. Following the issue of a TSP's Preliminary Naotice, the
Consultation Penod shall apply.

c. The Consultation Period would be for the Parties to discuss as o
whal steps shall be taken with a view to mitigate the
consequences of the relavant non-fulfilment of role by the Nodal
Agancy including giving time axtension to TSP, having ragard to
all the circumstances.
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Transmissian Service Agreement

d During the Consultation Period, both Partes shall save as
otherwise provided in this Agreement, continue to perorm their
respeciive obligations’ roles under this Agreement.

134 Termination due to Force Majeure

1341  In case the Parties could nol reach an agreement pursuant to Articles
334 and 442 of this Agreement and the Force Majeure Event or ils
effects continue to be present, the Nodal Agency shall have the right to
cause termination of the Agreement. In case of such termination, the
Contract Performance Guarantee shall be returned to the TSP as per the
provisions of Article 6.5.1.

1342  In case of termination of this Agreement, the TSP shall provide to the
Nodal Agency the full names and addresses of its Conlractors as well as
complete designs, design drawings, manufaciuring drawings, matenal
spacifications and technical information, as required by the Nodal
Agency within thirty (30) days of Termination Notice,
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13.5

13.5.1

13.5.2

13.53

13.5.4

13.6

13.6.1

13.7

13.7.1

Transmission Senice Agroament

Termination or amendment due to non-requirement of any Element
or Project during construction

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
nolice to this effect to the TSP,

Nodal agency may also issue notice to the TSP seeking their response
o the proposed termination/ amendment (as the case may be) of the
Agreement. The Nodal Agency shall issue copy of such nolice to
Lenders. In the nolice, Nodal Agency shall also include an assessment
of the physical progress made by TSP in the Element/ Project (as the
case may be) that is no longer required.

The TSP shall neither camy out further investment nor camry oul any
work on the Element’ Project (as the case may be) that is no langer
required after delivery of the notice.

After taking into account the comments of the TSF, the Nodal Agency
may terminale the Agreement or amend it f both Parties agree 1o the
amandmenl.

Revocation of the Transmission License

The Commission may, as per the provisions of the Electricity Act, 2003,
revokae the Transmission License of the ISTS Licenses. Further, in such
a case, the Agreement shall be deemed to have been terminated.

Termination Payment

If Agreement is terminated on account of Force Majeure Events, non-
requirement of any Elemenl or Project during Construction, Nodal
Agency's non-fulfiilment of Role & TSP's Event of Default, the TSP shall
be entitied for Termination Payment equivalent to valuation of Project
Assets. Upon payment, the Nodal Agency shall take over the Project
Assets.
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ARTICLE: 14
14 LIABILITY AND INDEMNIFICATION

14.1 Indemnity

1411 The TSP shall indemnify, defend and hold the Nodal Agency hamless
against:

(a) any and all third party claims, acions, suils or proceedings against
the Nodal Agency for any loss of or damage lo properly of such
third parly, or death or injury 1o such third party, arising out of a
breach by the TSP of any of its obligations under this Agreement,
axcapt to the extant that any such claim, action, suit or proceeding
has arisen due to a nagligent act or omission, breach of this
Agreement or non-fulfilment of statutory duty on the part of Nodal

Agency, and

(b) any and all losses, damages, costs and expenses including legal
costs, fines, penalties and interest actually suffered or incurred by
the Nodal Agency from third party claims arising by reason of.

i & breach by lhe TSP of any of its obligations under this
Agreemenl, (provided that this Article 14 shall nol apply lo such
breaches by lhe TSP, for which specific remedies have been
provided for under this Agreement) excep! to the extent that any
such losses, damages, costs and expenses including legal
costs, fines, penalties and interest (together to constitute
“Indemnifiable Losses”) has arigen due to a negligent act or
omission, breach of this Agreement or non-fulfilmenlt of slatutory
duty on the parl of the Nodal Agency, or

il. any of the representations and warranties of the TSP under this
Agreemen! being found to be inaccurate or untrue.

1412  The Nodal Agency shall, in accordance with the Regulations framed by
CERC in this regard, indemnify, defend and hold the TSP harmiless
against:

(a) any and all third party claims, actions, suils or proceedings against
the TSP, for any loss of or damage 1o property of such third party,
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or death or injury to such third parly, arising out of any matenal
breach by the Nodal Agency of any of their roles under this
Agreement, excepl to the extent that any such claim, action, suit or
proceading has ansen due to a negligent act or omission, breach of
this Agreemenl! or breach of statutory duty on the part of the TSP,
its Contraclors, servants or agents; and

(b) any and all losses, damages, costs and expenses including legal
costs, fines, penalties and interest ('Indemnifiable Losses') actually
suffered or incurred by the TSP from third party claims arising by
reason of

. any matenal breach by the Nodal Agency of any of its roles
under this Agreement (provided that, this Arlicle 14 shall not
apply lo such breaches by the Nodal Agency, for which specific
remedies have been provided for under this Agreement), except
to the extent that any such Indemnifiable Losses have arisen
due 1o a negligent act or omission, breach of this Agreement or
breach of statutory duty on the part of the TSP, its Contractors,
servants or agents or

ii. any of the representations and warranties of the Nodal Agency
under this Agreement being found to be inaccurate or untrue.

14.2 Patent Indemnity:

14.2.1

(2) The TSP shall, subject to the Nodal Agency's compliance with
Articie 14.2.1 (b}, indemnify and hold harmiess the Nodal Agency
and its employees and officers from and against any and all suits,
actions or administrative proceedings, claims, demands, losses,
damages, costs, and expenses of whatsoever nature, including
attorney’s fees and expenses, which the Nodal Agency may suffer
as a result of any infringement or alleged infringement of any
patent, ulility model, registered design, trademark, copyright or
other intellectual property right registered or otherwise existing at
the date of the Agresment by reason of the setting up of the Project
by the TSP,
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(b}

()

(d)

()

Trarsmission Sereos Agresmant

Such indemnity shall not cover any use of the Project or any part
thereof othar than for the purpose indicated by or o be reasonably
inferred from the Agreement, any infringement resulting from the
misuse of the Project or any par 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.

H any proceedings are brought or any claim is made against the
Nodal Agency arising oul of the matters referred to in Article
14.2.1(a), the Nodal Agency shall promptly give the TSP a nolice
thereof, and the TSP shall at ts own expense take necessary sleps
and attend such proceedings or claim and any negotiations for the
sattlement of any such proceedings or claim. The TSP shall
promptly nolify the Nodal Agency of all actions taken in such
proceedings or claims.

if the TSP fails to notify the Nodal Agency within twenty-eight (28)
days after receipt of such notice from the Nodal Agency under
Article 14.21(b) above, thal it intends to aftend any such
proceedings or claim, then the Nodal Agency shall be free to attend
the same on their own behalf at the cost of the TSP. Unless the
TSP has so failed {o notify the Nodal Agency within the twenty aight
(28) days period, the Nodal Agency shall make no admission that
may be prejudicial to the defence of any such proceedings or
claims.

The Modal 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 in this regard, subject to the TSP's compliance with Aricle
14.2.2(b) shall indemnify and hold harmiess the TSP and its
employees, officers from and against any and all suits, actions ar
administrative proceedings, claims, demands, losses, damages.
costs and expanses of whatsoever nature, including attormey’s fees
and expenses, which the TSP may suffer as a result of any
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(b)

(c)

(d)

Transmission Service Agreement

infringement or alleged infringement of any patent, utility model,
regislered design, trademark, copyright or other intellectual property
right registered or otherwise existing at the date of the Agreement
by reason of the setting up of the Project by the TSP.

if any proceedings are brought or any claim is made against the
TSP arising out of the matters referred to in Article 14.2.2 (a) the
TSP shall promptly give the Nodal Agency a notice thereof, and the
Nodal Agency shall at its own expense take necessary steps and
altend such proceedings or clam and any negotiations for the
settlement of any such proceedings or claim. The Nodal Agency
shall promptly notify the TSP of all acions taken in such
proceadings or claims.

If the Nodal Agency fails to notify the TSP within twenty-eight (28)
days after receipl of such notice from the TSP under Aricle
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 s own
behalf at the cost of the Nodal Agency. Unless the Nodal Agency
has so failed to notify the TSP within the twenty (28) days period,
the TSP shall make no admission that may be prejudicial to the
defence of any such proceedings or claim,

The TSP shall, at the Nodal Agency request, afford all available
assistance to the Nodal Agency in attending 1o such proceedings or
claim, and shall be reimbursed by the Nodal Agency for all
reasonable expenses incurred in so doing.

14.3  Monetary Limitation of liability

1431 A Party ("Indemnifying Party") shall be liabla to indemnify the other Party
("Indemnified Party”) under this Article 14 for any indemnity claims made
in a Contract Year only up to an amount of Rupees ................. Crores

121

o) [6667% of Contract Performance Guarantee

value].

14.4 Procedure for claiming indemnity

1441 Where the Indemnified Party is entitied to indemnification from the
Indemnifying Parly pursuant to Articles 14.1 or 14.2 the Indemnified
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14,42

14.4.3

14.5

14.5.1

Transmssion Service Agresment

Party shall promptly notify the Indemnifying Party of such claim,
proceeding, action or suit referred to in Articles 14.1 or 14.2 in respect of
which it is entitled to be indemnified. Such notice shall be given as soon
as reasonably practicable after the Indemnified Party becomes aware of
such claim, proceeding, action or suit. The Indemnifying Party shall be
liable to setile the indemnification claim within thirty (30) days of receipt
of the above nolice.

Provided however that, if

i. the Parties choose to contest, defend or liigate such claim, action,
suit or proceedings in accordance with Article 14 4.3 below; and

ii. the claim amounl is not required to be paidfdeposited to such third
party pending the resalution of the Dispute,

the Indemnifying Party shall become liable to pay the claim amaount to
the Indemnified Party or to the third party, as the case may be, prompily
following the resolution of the Dispute, if such Dispute is not settled in
favour of the Indemnified Party.

The Indemnified Party may contest, defend and lihgate a claim, action,
suit or procaeding for which it is entitled to be indemnified under Articles
141 or 142 and the Indemnifying Parly shall reimburse to the
Indemnified Parly all reasonable cosls and expenses incurred by the
Indemnified Party. However, such Indemnified Party shall not setile or
compromise such claim, action, suil or proceedings without first getting
the consent of the Indemnifying Party, which consent shall not be
unreasonably withheld or delayed.

An Indemnifying Party may, at its own expense, assume control of the
defence of any proceedings brought against the Indemnified Party if it
acknowledges its obligation to indemnify such Indemnified Party, gives
such Indemnified Party prompt notice of its intention to assume control of
the defence, and employs an independent legal counsel al its own cost
that is reasonably satisfactory to the Indemnified Party.

Limitation on Liability
Except as expressly provided in this Agreement, neither the TSP nor the
Nodal Agency nor their respective officers, directors, agents, employees
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14.6

Transmission Service Agreaman

or Affiliates (including, officers. directors. agenis or employees of such
Affiliates), shall be liable or responsible to the other Party or its Affiliates
including its officers, directors, agents, employees, SUCCessors, INSurers
or parmitted assigns for incidental, indirect or consequential, punitive or
exemplary damages, connecled with or resulling from performance or
non-parformance of this Agreament or anything done in connection
herewith, including claims in the nature of lost revenues, Income or
profits (other than payments exprassly required and properly due under
this Agreament), any iIncreased expeanse of reduction in or loss of
ransmission capacity or equipment used therefore, irespective of
whether such claims are based upon breach of warranty, torl (inchuding
negligence, whaether of the Nodal Agency, the TSP or others), strict
liability, contract, breach of statutory duly, operation of law or otherwise.

The Nodal Agency shall have no recourse against any officer, director or
sharaholder 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
TSF shall also have no recourse against any officer, direclor or
shareholder of the Nodal Agency, or any Affiiate of the Nodal Agency or
any of its officers, directors or shareholders for such claims excluded
under this Article.

Duty to_Mitigate

The party entitted to the benefit of an indemnity under this Article 14 shall
take all reasonable measuras to mitigate any loss or damage which has
occurred. If the Party fails to take such measures, the other Party's
liabilities shall be correspondingly reduced,
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ARTICLE: 15

15 ASSIGNMENTS AND CHARGES
154  Assignments:

16.1.1  This Agreement shall be binding upon, and inure to the benefil of the
Parties and lheir respective successors and permitied assigns, This
Agreament shall nol be assigned by any Parly, except as provided in
Article 15.3.

15.2 Permitted Charges:

15.21  Neither Parly shall create or permit to subsist any encumbrance over all
or any of its rights and benefits under this Agreement.

1522 However, the TSP may create any encumbrance aver all or part of the
receivables, or the Project Assets of the Project in favour of the Lenders
or the Lenders’ Representative on their behalf, as securily for amounts
payable under the Financing Agreements and any athar amounts agraed
by the Parties.

Proviged that

. the Lenders or the Lenders’ Representative on (heir behalf shall have
entered inte the Financing Agreements and agreed in writing to the

provisions of this Agreement. and

n. any encumbrance granted by the TSP in accordance with this Article
15.2.2 shall contain provisions pursuant to which the Lendars or the
Lender's Representative on their bahalf agrees unconditionally with
the TSP to release from such encumbrances upon payment by the
TSP to the Lenders of all amounts due under the Financing
Agreements.

1523  Article 152 1 does not apply to:

a liens ariging by operation of law (or by an agreement evidencing the
same) in the ordinary course of the TSP developing and operating the
Froject:

S — s T R R | 66

(;k | August 2021

—

&)y 50/



15.3

15.3.1

1532

Transmission Sarvice Agraament

b pledges of goods, the related documents of titie and / or other ralated
documents, arising or created in the ordinary course of the TSP
developing and operating the Project; or

c. secunty arising out of retention of title provisions in relation to goods
acquired in the ordinary course of the TSP developing and operating
the Project.

Substitution Rights of the Lenders

The TSP would need lo operate and maintain the Project under the
provisions of this Agreement and cannol assign the Transmission
License or transfer the Project or part thereof fo any person by sale,
lease, exchange or otherwise, without the prior approval of the Nodal
Agency.

However, in the case of defaull by the TSP in dabt repayments or in the
casa of default by the TSP as per Article 13 of this Agreament during the
debt repayments, the Commission may, on an application from the
Lenders, assign the Transmission License to the nominee of the Lenders
subject to the fulfiiment of the qualification requirements and provisions
of the Central Electricity Regulatory Commission (Procedure, terms and
Conditions for grant of Transmission Licanse and other related matters)
Regulations, 2006 and as amended from time 1o time,
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16.1

16.2

16.2.1

16.2.2

16.2.3

Transmission Senice Agresmeant

ARTICLE: 16
GOVERNING LAW AND DISPUTE RESOLUTION

Govemning Law:

This Agreement shall be governed by and construed in accordance with
the Laws of India. Any legal proceedings in respect of any matters, claims
or dispules under this Agreement shall be under the junsdiction of
approprate courls in Delhi.

Amicable Settlement:

Either Party is entitled to raise any claim, dispute or difference of
whatever nature arising under, out of or in connection with this
Agreemenl, including its exislence or validity or termination or whether
during the execution of the Project or after its completion and whether
prior to or after the abandonment of the Project or termination or breach
of the Agreement by giving a written notice to the other Party, which shall
contain.

(i) a descnption of the Dispute;
{ii} the grounds for such Dispute; and
{iii) all written material in support of its claim.

The other Party shall, within thirty (30) days of issue of notice issued
under Article 16.2.1, furnish:;

(i) counter-claim and defences, if any, regarding the Dispute; and
(i)  all written material in support of its defences and counter-claim.

Within thirty (30) days of issue of notice by the Party pursuant to Article
16.2.1, if the other Party does not furnish any counter claim or defense
under Article 16.2.2, or thirty (30) days from the date of furnishing
counter claims or defence by the other Parly, baoth the Paries to the
Dizspute shall meet to seitle such Dispute amicably. if the Parties fail to
resolve the Dispute amicably within thirty (30) days from the later of the
dates mentioned in this Ardicle 16.2.2, the Dispute shall be referred for
dispute resolution in accordance with Article 16.3.

[ing=rt Name of the SPV] . 68
é;?_ 4 | August 2021
é:;.;:f}'}ﬂ



16.3

16.4
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Dispute Resolution:
All Disputes shall be adjudicated by the Commission

Parties to Perform Obligations:

Notwithstanding the existence of any Dispute and difference referred to
the Commission as provided in Article 16.3 and save as the Commissicn
may otherwise direcl by a final or interim order, the Parties hereto shall
continue to perform their respeclive obligations/ roles (which are not in
dispute) under this Agreement.
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17.1

17.1.1

17.2

1721

TransrmEson Service Agrearmanl

ARTICLE: 17

REPRESENTATION AND WARRANTIES

Representation and warranties of the Nodal Agency

The Nodal Agency hereby represents and warrants to and agrees with
the TSP as follows and acknowledges and confirms that the TSP is
relying on such representations and warranties in connection with the
transactions described in this Agreement:

It has all requisite powers and authority to exscute and
consummate this Agreement;

This Agreement is enforceable against the Nodal Agency in
accordance with its terms;

The consummation of the transacfions contemplated by this
Agreement on the part of Nodal Agency will not violate any
provision of nor constitute a default under, nor give rise to a
power to cancel any charter, mortgage, deed of trust or lien,
lease, agreement, license, permit, evidence of indebtedness,
rastriction, or other contract to which the Nodal Agency is a
Party or to which the Nodal Agency is bound, which viclation,
default or power has not been waived:;

Representation and Warranties of the TSP:

The TSP hereby represents and wamants to and agrees with the Nodal
Agency as follows and acknowledges and confirms that the Nodal
Agency is relying on such representations and warranties in connection
with the transactions described in this Agreement:

a. It has all requisite powers and has been duly authorized to execute
and consummate this Agreement;

b. This Agreement is enforceable against it, in accordance with its
terms;

c. Tha consummation of the ransaclions contemplated by this
Agreement on the part of the TSP will not violale any provision of nor
constitute a default under, nor give rise to a power 1o cancel any
charter, mortgage, deed of trust or lien, lease, agraament, licensa
permit, evidence of indebtedness, restricion, or other contract to
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Transmission Service Agresmant

which the TSP is a Parly or to which the TSP is bound which
violabion, default or power has not been walved;

d. The TSP is nol insolvent and no insolvency proceedings have been
instituted, nor threatened or pending by or against the TSP;

@, There are no actions, suits, claims, proceedings or investigations
pending or, lo the best of the TSP's knowledge, threatened in
writing against the TSP at law, in equily, or otherwise, and whether
civil or criminal in nature, before or by, any court, commission,
arbitrator or governmental agency or authority, and there are no
outstanding judgments, decrees or orders of any such courts,
commission, arbitrator or governmental agencies or authorities,
which matenally adversely affect its ability to execute the Project or
o comply with its obligations under this Agreement.

17.22  The TSP makes all the represantations and warranties above lo be valid
as on the Effective Date of this Agreement,

..................... ... [Insert Name of the SPY| m
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18.1

18.2

18.3

Transmission Sarvice Agreamant

ARTICLE: 18
INDEPENDENT ENGINEER

Appointment of Independent Engineer

The Nodal Agency shall appoint an agency/ company as Independent
Enginear as per framework 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 Monitenng as required under this Agreement;

b. Ensunng Quality as required under this Agreemaent;

¢ determining. as required under the Agreement, the costs of any works or
services and/or their reasonableness during construction phase;

d. determining, as required under the Agreement, the period or any
exlension thereof, for performing any duty or obligation during
construction phase;

e. determining, as required under the Agresment, the valuation of the
Project Assets.

f. Assisting the Parties in resolution of Disputes and

g. Undertaking all other duties and functions in accordance with the
Agreament.

Remuneration of Independent Engineer

The fee and charges of the Independent Engineer shall be paid by the Nodal
Agency as per terms & conditions of appointmeant
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Transmission Service Agreement

Termination of appointment

18.4.1 The Nodal Agency may, in its discretion, terminate the appointment of the

Independent Engineer at any time, but only after appointment of another
Independent Engineer.

18.421f the TSP has reason to believe that the Independent Engineer is no

18.5

discharging its duties and functions in a fair, efficient and diligent manner, it
may make a writlen 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 resclution, and the
decision of Nodal agency is final. In the evenl that the appointment of the
Independent Engineer is terminated hereunder, the Nodal Agency shall
appoint forthwith another Independent Engineer.

Authorised signatories

The Nodal Agency shall require the Independent Engineer to designate and
notify to the Nodal Agency up to 2 (two) persons employed in its firm to sign
for and on behalf of the Independent Engineer, and any communication or
document required to be signed by the Independent Engineer shall be valid
and effective only if signed by any of the designated persons; provided that
the Independent Engineer may, by notice in writing, substitute any of the
designated persons by any of its employees.

[Insert Name of the SPV) 73
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191

18.1.1

19.1.2

18.1.3

19.1.4

Transmission Service Agreament

ARTICLE: 19

MISCELLANEOUS PROVISIONS
Equity Lock-in Commitment:

The aggregate equity share holding of the Selected Bidder in the ssued
and paid up equity share capital of .. cviassiasiasnsianaaas [INSert Name
of the SPV] shall not be less than Frl‘t',r one paruani iﬁ‘l%h 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 Affiliatefs, Ulmate Parent Company or Parent Company,
such restriction as specified above shall apply to such entities.

Provided further, that in case the Selected Bidder 15 a Bidding
Consortium, the Lead Member shall continue to hold equity of at least
twenty six parcent (26%) uplo a period of one (1) year after COD of the
Project and any Member of such Bidding Consortium shall be allowed to
divest its equily as long as the other remaining Members (which shall
always include the Lead Member) hold the minimum equity specified
above.

If equity is held by the Affiliales, Parent Company or Ultimate Parent
Company of the Selected Bidder, then, subject to the second proviso to
Arlicle 18.1.1, such Affiliale, Parent Company or Ullimate Parent
Company shall be eligble to transfer its shareholding in
. [Insert Name of the SPV] to another Affiliate or to the
F-'arent Emnpany / Ultimate Parent Company of the Selected Bidder. If
any such shareholding entity, qualifying as an Affiliate / Parent Company
! Ullimate Parent Company, is likely to cease to meet the criteria to
qualify as an Affiliate / Parent Company / Ultimate Parent Company, the
shares held by such entity shall be transferred to another Affiliate /
Parent Company [/ Ultimate Parent Company of the Selected Bidder.

Subject 1o Ariclke 1911, all transfer(s) of shareholding of

: . [Insert Name of SPV] by any of the entities referred to
in Fu.rln:ie 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
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19.1.5

19.16

19.2

18.2.1

18.2.2

Tranaminaion Service Agreament

Parent Company and the equity holding of such Affiliate(s) or Ultimate
Parent Company in ............... [Insert Name of SPV] shall be
computed in accordance with the example gven balow:

If the Parent Company or the Ultimate Parent Company of the Selected
Bidder A direclly holds thirty percent (30%) of the equity in
crertires et rerieran e JINSAHA name of the SPVY), then holding of
Selected Bidder Ain ...........ocaiiiiiinin. [Insert name of the SPV)
shall be thirty percent (30%);

If Selected Bidder A holds thirty percant (30%) equity of the Affiliate and
the Affiliate holds fifty percent (50%) equity In .........oco i
[Insert Name of the SPV], then, for the purposes of asceriaining the
minimum equity/equity lock-in reguirements specified above, the
effective holding of Bidder A in .................[Insert Name of SPV] shall
be fifteen percent (15%), (i.e., 30% x 50%)

The provisions as contained in this Arlicle 19.1 shall override the terms
of the consortium agreement submitied as part of the Bid

The TSP shall be responsible to report to Nodal Agency, within thirty (30)
days from the occurrence of any event that would result in any change in
its equity holding structure from that which existed as on the dale of
signing of the Share Purchase Agreement, In such cases, the Nodal
Agency would reserve the right to ascertain the equity holding structure
and to call for all such required documents / information / clarifications as
may be required.

Commitment of maintaining Qualification Requirement

The Selected Bidder will be required to continue to maintain compliance
with the Qualification Requirements, as stipulated in RFP Document, till
the COD of the Project. Where the Technically Evaluated Entity and/or
the Financially Evaluated Entity is not the Bidding Company or a Member
in a Bidding Consortium, as the case may be, the Bidding Company or
Member shall continue to be an Affiliate of the Technically Evaluated
Enfity and/or Financially Evaluated Enlity till the COD of the Project.

Failure to comply with the aforesaid provisions shall be deall in the same
manner as T3P's Event of Default as under Article 13 of this Agreement.
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19.3

19.3.1

19.3.2

194

19.5

19.6

19.7

Transmission Service Agresment

Language:

All agreements, comespondence and communications betweesn the
Partles relating to this Agreement and all other documentation to be
prepared and supplied under the Agreement shall be written in English,
and the Agreement shall be construed and interpreted in accordance
with English language.

If any of the agreements, correspondence, communications or
documents are prepared in any language other than English, the English
translation of such agreements, correspondence, communications or
documents shall prevail in matters of interpretation.

Affirmation
The TSP and the Nodal Agency, each affirm that:

1. neither it nor its respective directors, employees, or agents has paid or
undertaken to pay or shall in the future pay any unlawful commission,
bribe, pay-off or kick-back; and

2. It has not in any other manner paid any sums, whether in Indian
currency or foreign currency and whether in India or abroad to the
other Party to procure this Agreement, and the TSP and the Nodal
Agency hereby undertake not 1o engage in any similar acts during the
Term of 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 cne cr 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/ Reoles

The Parties acknowledge that a breach of any of the obligations/ roles
contained herein would result in injuries. The Parties further acknowledge
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19.8

19.8.1

19.8.2

19.9
19.9.1

18.9.2

18.9.3

19.10

Transmission Semwvice Agreement

that the amount of the liquidated damages or the method of calculating
the liguidated damages specified in this Agreement is a genuine and
reasonable pre-estimale of the damages that may be suffered by the non-
defaulting Party in each case specified under this Agreement.

Restriction of Shareholders /| Owners Liability

Parties expressly agree and acknowledge that none of the shareholders
of the Parties hereto shall be liable to the other Parties for any of the
contractual obhgations of the concerned Party under this Agreement.

Further, the financial kabilities of the shareholder(s) of each Parly to this
Agreament shall be restricted to the extenl provided in the Indian
Companies Act, 1856 / 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, assessedfevied 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 taerms of this Agreement

The Nodal Agency shall be indemnified and held harmless by the TSP
against any claims that may be made against the Nodal Agency in
relation to the matters sel out in Aricle 19.9.1.

The Nodal Agency shall not be liable for any payment of, laxes, duties,
levies, cess whatsoever for discharging any obligation of the TSP by the
Modal Agency on behalf of TSP or its personnel, provided the TSP has
consented in wriling to the Nodal Agency for such work, for which
consent shall not be unreasonably withheld.

No Consequential or Indirect Losses

The liability of the TSP shall be limited to that explicitly provided in this
Agreement.

Provided thal, notwithstanding anything contained in this Agreement,
under no event shall the Nodal Agency or the TSP claim from one another
any indirect or consequential losses or damages.

linsart Name of the SPV] T
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19.11

19.12

19.12.1

19.13

Transmission Service Agreemsant

Discretion:

Except where this Agreement expressly requires a Party to act fairly or
reasonably, a Party may exercise any discretion given to it under this
Agreament in any way it deams fil

Confidentiality

The Parfies undesriake to hold in confidence this Agreement and RFP
Project Documents and not to disclose the terms and conditions of the
transaction contemplated hereby to third parties, except:

(@) totheir professional advisors;

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

{c} disclosures required under Law,
without the prior written consent of the other Parties.

Provided that, the TSP agrees and acknowledges that the Nodal Agency,
may, at any time, disclose the terms and conditions of the Agreemenl
and the RFP Project Documents to any person, to the extent stipulated
under the Law and the Competitive Bidding Guidelines.

Order of priority in application:

Save as provided in Articde 2.5, in case of inconsistencies between the
terms and conditions stipulated in Transmission License issued by the
Commission to the TSP, agreement(s) executed between the Parties,
applicable Law including rules and regulations framed thereunder, the
order of priority as between them shall be the order in which they are
placed below:

s lerms and conditions of Transmission License,
» applicable Law, rules and regulations framed thereunder;
= this Agreemeant;

« Agreement(s). if any, under Sharing Regulations.
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19.14

19.14.1

19.14.2

19.15

18.15.1

18.16

18.18.1

19.16.2

1947

Transmission Service Agreement

Independent Entity:

The TSP shall be an independent entity performing its obligations
pursuant to the Agreement.

Subject o the provisions of the Agreement. the TSP shall be solely
responsible for the manner in which its obligations under this Agreement
are o be performed. All employees and representatives of the TSP or
Conlractors engaged by the TSP in connection with the performance of
the Agreement shall be under the completa control of the TSP and shall
not be deamed 1o be employees, representatives, Contractors of the
Nodal Agency and nothing contained in the Agreement or in any
agreement or contract awarded by the TSP shall be construed to create
any contractual relationship between any such employees,
representatives or Contractors and the Nodal Agency.

Amendments:

This Agreement may only be amended or supplemenied by a written
agreement between the Parties.

Waiver:

No waiver by either Party of any default or breach by the other Party in
the performance of any of the provisions of this Agreement shall be
effective unless in writing duly executed by an authorised representative
of such Party.

Neither the fallure by either Parly to insist on any occasion upon the
performance of the terms, conditions and provisions of this Agreement
nor ime or other indulgence granted by one Party to the other Parties
shall act as a waiver of such breach or acceptance of any variation or the
relinquishment of any such right or any other right under this Agreement,
which shall remain in full force and effect.

Relationship of the Parties:

This Agreement shall not be interpreted or construed to create an
association, joint venture, or parinership or agency or any such other
relationship betwean the Parties or to impose any parinership obligation
or liability upon either Party and neither Party shall have any right. power
or authority to enter into any agreement or undertaking for, or act on
behalf of, or o act as or be an agent or representative of, or lo otherwise
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19.18

19.18.1

19.18.2

Transmission Service Agresment

bind, the other Party.

Entirety:

This Agreement along with its sections, schedules and appendicas is
intended by the Parties as the final expression of their agreement and is
intended also as a complete and exclusive statemenl of the terms of their
agresment.

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 1o the Nodal Agency by the TSP shall stand superseded and
abrogated.

19.19 Notices:

19.18.1

19.18.2

18.19.3

All notices or other communications which are required to be given under
this Agreement shall be in writing and in the English language

If to the TSP, all notices or communications must be delivered personally
ar by registered post or facsimile or any other mode duly acknowledged
lo the addressea balow:

Address
Attention
Email

Fax. No.

Telephone No.

If to the Nodal Agency. all notices or communications must be delivered

personally or by registered posl or facsimile or any other mode duly
acknowledged 1o the addresses balow.

(0 .coooovriennn.. [Insert Name of the Nodal Agency]

Address
Attention
Email

Fax. No.
Telephone No,

s [Insert Name of the SPV] BO
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18.19.4

19.19.5

19.20

19.20.1

18.20.2

Transmission Service Agreement

All notices or communications given by facsimile shall be confirmed by
sending a copy of the same via post office in an envelope properly
addressed to the appropriate Party for delivery by registered mail. All
notices shall be deemed validly deliverad upon receipt evidenced by an
acknowledgement of the recipient, unless the Party delivering the notice
can prove in case of debwvery through the registered post that the
recipient refused to acknowledge the receipt of the notice despite efforts
of the postal authonbes.

Any Party may by notice of at least fifteen (15) days to the other Party
change the address and/or addresses to which such notices and
communications io it are fo be delivered or mailed.

Fraudulent and Coarrupt Practices

The TSP and its respective officers, amployees, agents and advisers
shall observe the highest standard of ethics duning the subsistence of
this Agreement, Notwilthstanding anything to the contrary contained in
the Agreement, the Nodal Agency may terminale 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
corrupl practice, fraudulent practice, coercive praclice, undesirable
practice or restrictive practice in the Bid process. In such an event, the
Nodal Agency shall forfeit the Contract Performance Guarantee of the
TSP, without prejudice to any other right or remedy that may be available
to the Nodal Agency hereunder or subsistence otherwise.

Without prejudice to the rights of the Nodal Agency under Clause 19.20.1
hereinabove and the rights and remedies which the Nodal Agency may
have under this Agreement, if a TSP is found by the Nodal Agency to
have directly or indirectly or through an agent, engaged or indulged in
any corrupt pracbice, fraudulenl practice, coercive praclice, 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 Agreememt without being liable in any manner
whatsoever to the TSP. Further, the TSP & ils Affiliates shall not be
eligible to pariicipate 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

[Insart Nama of the SPV| 81
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18.20.3

Transmission Senice Agreement

any comupl practice, fraudulent practice, coercive practice. undesirable
practice or restrictive practices, as the case may be.

For the purposes of this Clause 18 20, the following terms shall have the
meaning herainafter respectively assigned to them:

{a) “corrupl practice” means () the offering, giving, receiving, or
soliciting, directly or indirectly, of anything of value to influence the
actions of any person connected with the Bid process (for avoidance of
doubt, offering of employment to or employing or engaging in any
manner whatsoever, directly or indirecily, any official of the BPC who is
or has been associaled or dealt in any manner, directly or indirectly with
the Bid process or the Lol or has deall with malters concerning the RFP
Project Documents or arising there from, before or afler the execution
thereof, at any time prior to the expiry of one year from the date such
official resigns or retires from or otherwise ceases to be in the service of
the BPC, shall ba deemed o constitute influencing the actions of a
person connected with the Bid Process); or (i) engaging in any manner
whatsoever, whether during the Bid Process or after the issue of the Lol
or after the execution of the RFP Project Documents, as the case may
be, any person in respect of any matter relating to the Project or the Lol
or tha RFP Project Documents, who at any time has been or is a legal,
financial or technical adviser of the BPC in relation to any matter
concerning the Project;

(b)“fraudulent practice” means a misrepresentation or omission of facls
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 lo 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
ohjective of canvassing, lobbying or in any manner influencing or
attempting to influence the Bid process; or (ii) having a Conflict of
Interest; and

(e} “restrictive practice’ means forming a carlel or armving at any
undersianding or arrangemenl among Bidders with the objective of
restricting or manipulating a full and fair competition in the Bid process;

s [INGETE Name of the SPY] {‘\ ! 82
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Transmission Service Agreement

19.21  Compliance with Law:

Despite anything contained in this Agreement but without prejudice to
Article 12, if any provision of this Agreement shall be in deviation or
mconsistent with or repugnant to the provisions contained in the Electnicity
Act, 2003, or any rules and regulations made there under, such provision
shall be deemed to be amended to the extent required to bring it into
comphance with the aforesaid relevant provisions as amended from time
to time,

IN WITNESS WHEREOF, THE PARTIES HAVE CAUSED THIS
AGREEMENT TO BE EXECUTED BY THEIR DULY AUTHORISED
REPRESENTATIVES A5 OF THE DATE AND PLACE SET FORTH

ABOVE.
1 For and on behalf of TSP
[Sygnature, Name, Designation and Address]
2. For and on behalfof ....................... JInsert name
of the Nodal Agency]
[Signature, Name, Designation and Address]
WITNESSES:
1 For and on behalf of
:BPC
[Signature]
. [Insert Name of the SPV) 83
/“ | Pasguest 2021
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Transmission Service Agrooment
[Insert, Name, Designation and Address of the Wilness)

2. For and on behalf of
: Nodal Agency

[Insert Name, Designation and Address of the Witness]

[Insart Name of the SPV] , 84
s | Auguest 20021
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SCHEDULES
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Transmission Service Agreament
Schedule: 1
Project Description and Scope of Project

[Mote: Detail description of the Project, including all the Elements and
identified critical Element{s), details of the Interconnection Facilities, along
with corresponding Scheduled COD, as referred to in recital of this
Agreement and in Article 4.1 of this Agreement’]

' [CEA/CTU shall provide to the BPC the inputs for this Schedule including in particular the
scope pertanning lo Interconnoction Facilitias.]
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Transmession Service Agreement

Schedule: 2

Scheduled COD

[Nota: As referred to in the definition of “Element”, “Scheduled COD", and in
Articles 3.1.3 (c), 4.1 (b) and 4.3 (a) of this Agreement]

[BPC to replicate the following table from the RFP)

5. |Name of the| Scheduled COD in | Percentage of Quoted Elemants which are pre-

No. | Transmission months from | Transmission Charges required for declaring the

Element Effective Date recoverable on commercial operation (COD)
Scheduled COD of the of the respective Element
Element of the Project | [BPC 1o insert precedence of

enmmissioning of Elemant(s)]
in project specific RFP and

| RFP Project Documants]

The payment of Transmission Charges for any Element, inrespective of its
successful commissioning on or before its Scheduled COD, shall only be
considered after successful commissioning of the Element(s), which are pre-
required for declaring the commercial operation of such Element as
mentioned in the above table.

Scheduled COD for the Project is: ................ [lo be inserted by BPC from
the RFP].

[Note: List of Element{s) along with the critical Element(s) to be
provided by CEA]

..... [insert Name of tha SPVY) BT
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Transmission Service Agreamen

Schedule: 3

Safety Rules and Procedures
[Note: As referred to in Articles 5.6 of this Agreement]

Site Regulations and Safety:

The TSP shall establish Site regulations within sixty (60) days from fulfilment
of conditions subsequent, as per Prudent Utility Practices setting out the
rules o be observed lill expiry of the Agreement al the Site and shall comply
therewith.

Such Site regulations shall include, but shall not be limited to, rules in
respect of security, safety of the Project, gate control, sanitation, medical
care, and fire prevention, public health, environment protection. security of
public life, stc

Copies of such Site regulations shall be provided to the Nodal Agency and
the CEA for the purpose of monitoring of the Project.

Emargency Worl:

In cases of any emergency, the TSP shall camry out all necessary remedial
work as may be necessary.

If the work done or caused to be done by any entity , other than the TSP, the
TSP shall, reimburze the actual costs incurred, to the other Party carrying
oul such remedial works.

Site Clearance:

In the course of execution of the Agreement, the TSP shall keep the Site
reasonably free from all unnecessary obstruction, storage, remove any
surplus materials, clear away any wreckage, rubbish and femporary works
from the Site, and remove any equipment no longer required for execution of
the Agreement. Afier completion of all Elements of the Project, the TSP shall
clear away and remove all wreckage, rubbish and debris of any kind from
the Site, and shall leave the Site clean and safe.

... [Ingart Nama of tha SPV] 88
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Transmission Service Agreement
Watching and Lighting:

The TSP shall provide and maintain at ts own expense all lighting, fencing,
and walching when and where necessary for the proper construction,
operation, maintenance / repair of any of the Elements of the Project, or for
the safety of the owners and occupiers of adjacent property and for the
safety of the public, during such maintenance / repair.

voeaees [INGET Name of the SPY)
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1.1General

Transmission Service Agreement
Schedule: 4

Computation of Transmission Charges

The Maonthly Transmission Charges to be paid to the TSP for prowding
Transmission Service for any Contract Year during the term of the Agreemant shall
be compuled in accordance with this Schedule and paid as per Sharing

Regulations.

llustration regarding payment of Transmission Charges under various scenarios
(considering definilions of Contract Year, Expiry Date & Monthly Transmission
Charges above) is as below: -

Quoted Transmission Charges: Rs. 140 Million

Completion Schedule:
ElementNo. | Completion | Scheduled | Actual CoD of % Charges
Schedule in CoD of the the Element recoverable on
Months Element Scheduled CoD
of the
Element
" Element 1 28 1-Feb-2018 | 1-Feb-2018 25%
Element 2 38 1-Dec-2018 1-Dec-2018 75%
Tariff Payable as follows:

Transmission Charges for Element 1 Transmission Charges for Element 2
1-Feb-1B to 140 X 25% X 585 .00
31-Mar-18 ([(28+31)/385)
1-Apr-18 to 140 X 25% X 23.38 - 000
30-Nov-18 (244/365)
1-Dec-18 to 140 X 100% X (121/365) 46.41

_31-Mar-19 sl i
| 2 140X 100% X1 140
3 140 X 100% X 1 140
4 140 X 100% X 1 140
5 140 X 100% X 1 140
— a8 140 X 100% X (244/365) 358
{1-Apr to 30-

Nov)

e | InsEA Name of the SPV) g0
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Quoled Transmiggion Charges: Rs. 140 Million

Compiletion Schedule:
Element No. | Complelion Scheduled | ActualCoDof | % Charges
Schedule in CoD of the the Element recoverable on
Months Element Scheduled CoD
of the
= Element
Element 1 20 1-Feb-2018 1-Jul-2018 25%
Element 2 28 1-0ct-2018 1-Dec-2018 75%
Tariff Payable as follows:

Transmission Charges for Element 1 Transmission Charges for Element 2
1-Fab-18 to ~Z 0.00 - 0.00
31-Mar-18 [
1-Apr-18 to - 0.00 - 0.00
30-Jun-18 l
1=-Jul-18 1o 140 X 25% X 14.67 - 0.00
30-Nov-18 (152/365)
1-Dec-18 to 140 X 100% X {121/365) 48 41
J1-Mar-18

2 140 X 100% X 1 140

3 140 X 100% X 1 140

4 140 X 100% X 1 140

-] 140 X 100% X 1 140

. 3’5 140 X 100%: X (2447365) 83 58

{(1-Apr to 30-
| Nav)

iiieiiicn |Insert Name of the SPV] 81
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Transmission Sarvice Agreemant

istration-2 . 854 dela ichieving pct & all individual
COD of th a ri
Queled Transmission Charges: Rs. 140 Million
Completion Schedule:
ElementNo. | Completion Scheduled | ActualCoDof | % Charges
Schedule in CoD of the the Element recoverable on
Months Elameant Scheduled CaD
of the
Element
Element 1 20 1-Feb-2018_| 1-Dec-2018 25%
Element 2 28 1-0ct-2018 1-Dec-2018 75%
Tariff Payable as follows:

Transmission Charges for Element 1 Transmission Charges for Element 2
1-Feb-18 to po 0.00 - 0.00
31-Mar-18
1-Apr-18 to -- 0.00 - 0.00
30-Sept-18
1-Oci-18 1o - 0.00 1-Oct-18 to = 0.00
30-Nov-18 30-Nov-18 2
1-Dac-18 lo 140 X 100% X (121/365) 46 41
31-Mar-19 =

2 140 X 100% X 1 140

3 140 X 100% X 1 140)

4 140 X 100% X 1 140

5 140 X 100% X 1 140

“38 140 X 100% X [244/365) 358
{1-Apr to 30-
MNov)

[insert Name ol the SPV] 92
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Transmission Service Agreement

COD ol P

& all ind

Quoled Transmigsion Charges: Rs. 140 Million

Completion Schedule:
Element No. | Completion Scheduled | Actual CoDof | % Charges
Schedule in CoD of the the Element recoverable on
Months Element Scheduled CoD
of the
Element
_Element 1 38 1-0ct-2019 | 1-May-2020 25%
Element 2 38 1-Oct-2019 1-May-2020 75%
Tarifi Payment to be paid as:

Transmission Charges for Element 1 Transmission Charges for Element 2
1-0ct-1810 | = 0.00 1-Dct-16 to - 000
31-Mar-20 31-Mar-20
1-Apr-20 lo - 0.00 1-Apr-20 to - 000
30-Apr-20 | 30-Apr-20
1-May-20 to 140 X 100% X (335/365) 128 49
31-Mar-21 !

2 140 X 100% X 1 140

3 140 X 100% X 1 140

4 140 X 100% X 1 140

5 | 140 X 100% X 1 140 |
= TR 140 X 100% X (307 365) 1151

{1-Apr to 30-
Apr) | PR
e, [InSEA Name of the SPV] a3
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Quoted Transmission Charges: Rs. 140 Million

Complation Schedule:
Element No. Completion Scheduled Actual CoD of % Charges
Schedule in CoD of the the Element recoverable on
Months Element Scheduled CoD
of the
Element
| _Element 1 20 1-Feb-2018 1-Jul-2018 25%
Element 2 30 1-Dec-2018 1-Dec-2018 75%
Tariff Payable as follows:
Transmission Charges for Element 1 Transmission Charges for Element 2
1-Feb-18 1o - 0.00 - 000
31-Mar-18
1-Apr-18 to - 0.00 - 000
30-Jun-18 . Py
1-Jul-18to 140 X 25% X 14 67 - 0.00
30-Nov-18 (153/365) '
1-Dac-18 to 140 X 100% X (121/365) 46.41
31-Mar-19
| 2 140 X 100% X 1 140
' 3 140 X 100% X 1 140
4 140 X 100% X 1 140
] 140 X 1009 X 1 140
| B 140 X 100% X (244/365) 93.50
| [1-Apr to 30-
Mo}
[insert Name of the 5PV : 84
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CGuoted Transmission Charges: Rs. 140 Million

Complefion Schedule,
Element No. Completion Scheduled Actual CoD of % Charges
Schedule in CoD of the the Elemant recoverable on
Maonths Element Scheduled CoD
of the
. 3 L= Element
Element 1 38 1-0ct-2019 1-Jul-2019 25%
Element 2 38 1-Dect-2019 1-Jul-2019 5%
Tariff Payment to be paid as:

“Transmission Charges for Element 1

~ Transmission Charges for Element 2

1-July-18 to 140 X 100% X (274/365) 105.08
31-Mar-20
2 14D X 100% X 1 140
3 140 X 100% X 1 140
4 140 X 100% X 1 140 |
5 140 X 100% X 1 140
e T 140 X 100% X (91/365) 3491
{1-Apr to 30-
Jun) = ]
n-7: In of ea ing of an e
Quoted Transmission Charges: Rs. 140 Million
Completion Schedule:
Element No. | Completion Scheduled | Actual CoD of % Charges
Schedule in CoD of the the Element recoverable on
Months Element Scheduled CoD
of the
L # _ Element
Elemant 1 a8 1-Oct-2019 1-Apr-2018 25%
Elemeni 2 38 1-Jul-2019 1-Jul-2019 75%
e [INsEE Name of the SPV] 85
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Transmission Servico Agrecmeni
Tariff Payment to be paid as:

Transmission Charges for Elemeant 1

Transmission Charges for Element 2

1-Apr-2018 to 140 X 26% X 872 | 1-Apr-2018to - 0.00
30-Jun-19 (91/365) 1 30Jun-19 |
1-July-19 te 140 X 100% X {274/ 385) 105.09
31-Mar-20
2 140 X 100% X 1 140
3 140 X 100% X 1 140
4 140 X 100% X 1 140
5 140 X 100% X 1 140
36 140 X 100% X (81/365) 349
(1-Apr-30-
| Jun) —

The Transmission Charges shall be payable on monthly basis as computed above

1.2Computation of Monthly Transmission Charges

The Monthly Transmission Charges for any month m in a Contract Year n shall
be calculated as below:

For AC System:

a. If Actual Transmission System Availability for the month m of contract year n
is greater than or equal to 98% and less than or equal to 98 5%

Monthly Transmission Charges MTC{m) = Tmn *1

a. If Actual Transmission System Availability for the month m of contract year n
excesds 98.5% and less than or equal to 99.75%,;

Monthly Transmission Charges MTC{m) = Tmn * [AA/ 3B.5%)

¢. I Actual Transmission System Availability for the month m of contract year n
is greater than 99.75%;

Monthly Transmission Charges MTC{m) = Tmn * (99.75% / 98.5%)

d. I Actual Transmission System Availability for the month m of contract year n
is l2ss than 88%and greater than or equal to 95.00%;

Monthly Transmission Charges MTC({m) = Tmn * (AAS 98%)

(Insert Name of the SPV]
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Transmission Service Agreement

e. If Actlual Transmission System Availability for the month m of contract year
falls below 95%:

Monthly Transmission Charges MTC{m) = Tmn * (AAS 98%) - 0.02 * (Tmn *
(AAJ 95%)

For DC System;

a. If Actual Transmission Syslem Availability for the month m of contract year n
is greater than or equal to 95% and less than or equal to 96%:;

Monthly Tranemission Chargas MTC{m) = Trmn *1

b, K Actual Transmission System Availability for the month m of contract year n
exceeds 96% and less than or equal to 98.75%;

Monthly Transmission Charges MTC(m) = Tmn * (AA/ 96%)

¢. M Actual Transmission System Availability for the month m of contract year n
15 greater than 99.73%;

Monthly Transmission Charges MTC{m) = Tmn * (89.75% / 96%)

d. W Actual Transmission System Availability for the month m of contract year n
i less than 85% and greater than or equal to 92.00%;

Monthly Transmission Charges MTC{m) = Tmn * (AAS B5%)

e I Actual Transmission System Availability for the month m of contract year
falls below 92%;

Monthly Transmission Charges MTC{m) = Tmn * (AAS 95%) - 0.02 * {(Tmn *
(AAS 92%)

where:

» AA is the actual Availability, as cerified by RPC, as per procedure
provided in Schedule 8.

# m is the month in Contract Year ‘n’

« Tmn= Transmission Charges for the month ‘m' in Contract Year 'n' =
(=Transmission Charge/ no. of days in the Year n)" no. of days in month
m

Provided, no Transmission Charges shall be paid during the penod 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.

[Insert Name of the SPYV) a7
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Transmission Service Agreemant
1.3RLDC Fee & Charges

The payment of RLDC fee & charges, in accordance with relevant regulations of
CERC, shall be the responsibility of the TSP

crsienmsmnnnece: [INSEM Name of ihe SPY] 88
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Transmission Service Agresment
Schedule: 5

Quoted Transmission Charges

[Quoted Transmission Charges from Annexure - 21 of the RFP of the Selected
Bidder to be inserted here]

[To be incorporated from the Bid of the Selected Bidder submitted during the
e-reverse auction after its selection]

Quoted Transmission Charges: Rs. .............. ..« Million
Proportionate Transmission Charges payable for each Element of the
Project:

Mame of the Transmission Elemant Parcentage of total Transmission
Charges payable to the TSP on

Commissiaoning / COD of the Elamant

[Instruction to the BPC: BPC to fll in delaids for project-specific TSA based on informabon
pravidad by the CEA as applicabls]

......... [Insert Name of the SPV| g9
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Transmission Service Agresment

Schedule: 6
T S M L L
[Appendix of Regulations applicable on the Bid Deadline to be inserted by
BPC]
[To be attached here by the BPC)
v innne [IMBEFT Name of tha SPY) - 100
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Transmssion Sarice Agreement
Schedule: 7

Entire Bid (both financial bid and technical bid) of the Selected Bidder to
be attached here

i, [INEETt Nama of the SPY) 101
: | August 2021
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Transm:sson Service Agreemant

Schedule: 8
Caontract Performance Guarantes

iTo be on non-judicial stamp paper of appropriate value as per Stamp Act
relevant {o place of execution. Foreign entities submitting Bids are required
to follow the applicable law in their country. |

In consideration of the ........................[Insert name of the SPV or
Selected Bidder on behalf of the TSP, or Lead Member in case of the
Consortium, with address] agreeing to underiake the obligations under the
Transmission Service Agreement dated ........ and the other RFP Project
Documents and the Nodal Agency and the ... . ... ......... [Inser the
name of the BPC), agreeing to execute the RFP Project Documents with the
Selected Bidder, regarding setting up the  Project the
................................... [Insaert name and address of the bank issuing
the guarantﬂe 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) _
.[Insert the Place from the address of the Nodal A.ganq,r
m;gmmmmrmmm on demand in writing from the Nodal Agency
or any Officer authorized by it in this behalf, any amount up to and not
exceading Rupees ......................c........ Crores [Rs. .......... ) only [Insert
the amount of the bank guarantee] on behalf of Mis.
.. [Insart nama of the Selected Bidder or SPV].

This guarantee shall be valid and binding on the Guarantor Bank up to and
including . T .and shall not be terminable by notice or any
change in tha l:nnstrtutinn ﬂf the Bank or the term of the Transmission
Service Agreement or by any other reasons whatsoever and our liability
hereunder shall not be impaired or discharged by any extension of lime or
variations or alternations made, given, or agreed with or without our
knowledge or consent, by or between parties to the respective agreement.

Our liability under this Guarantee is restricted to Rs. A

Coores (RS il ) only. Our Guarantee shaﬂ remain in
force until ... .. [Insert the date of validity of
the Guarantee as par Am:ia 3 1 2 of thts Agrmant] The Nodal Agency,

[Insert Mama of the SPV) 102
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Transmisson Service Agreement

shall be entitled fo invoke this Guarantee up to three hundred sixty five (365)
days of the last date of the validity of thiz Guarantes,

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
Modal Agency), made in any format, raised at the above menticned address
of the Guarantor Bank, in order 1o make the said payment to Nedal Agency.

The Guaranior Bank shall make payment hereunder on first demand without
restriction or conditions and notwithstanding any objection by
cersesiisnisinenes |INSAM name  of the Selecled Bidder],
e .. [Insert name of the TSP] and / or any other person.

Thu Guumntnr Elank shall not require Nodal Agency to justify the invocation
of this BANK GUARANTEE, nor shall the Guarantor Bank have any
recourse againsi Nodal Agency in respect of any payment made hereunder.

THIS BANK GUARANTEE shall be interpreted in accordance with the laws
af India.

The Guarantor Bank represents that this BANK GUARANTEE has been
established in such form and with such content that it is fully enforceable in
accordance with its terms ag against the Guarantor Bank in the manner
provided herein.

THIS BANK GUARANTEE shall not be affected in any manner by reason of
merges, 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 ....................... [Insart name of the SPV] or the
Selected Bidder, as the case may be, to make any claim against or any
demand on .....c.ocoiiiiinn,. [insert name of the SPV] or the Selected

Bidder, as the case may be, or to give any notice to ..
{Insert name of the SPV] or the Selected Bidder, as thamwumaybe nrtn
enforce any security held by the Nodal Agency or lo exercise, levy or
enforce any distress, diligence or other process against .. PR
[Insert name of the SPV] or the Selected Bidder, as the case muyh-a

The Guarantor Bank acknowladges that this BANK GUARANTEE is not
personal to Nodal Agency and may be assigned. in whole or in par,
{whether absolutely or by way of security) by Nodal Agency to any entity to

- [Insert Name of the SPV] 103
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Transmission Service Agreemant

whom the Nodal Agency is entitled to assign its rights and obligations under
the Transmission Service Agreement.

The Guarantor Bank hereby agrees and acknowledges that Nodal Agency
shall have a right to invoke this Bank Guarantee either in part or in full, as it
may deem fit.

Notwithstanding anything contained hereinabove, our liability under this
Guarantee is resticled to Rs. .......oocicvvienenn.  Crores  (Rs.
vasisiaeeenssn)  Gnly  and # shall remain in force  until
.......................... [Date to be inserted on the basis of Article 3.1.20f the
Transmmsnnn Service Agreement], with an addiional claim period of three
hundred sixty five (365) days thereafler. This BANK GUARANTEE shall be
extended from time fo lime for such period, as may be desired by

- . [Insert name of the Selected Bidder or
Lean:l Mernher in case c:fl' 1he Eunsurtl.lm or SPV]. We are liable to pay the
guaranteed amcunt or any parl thereof under this Bank Guarantee only o
Nodal Agency serves upon us a written claim or demand.

In witness where of:

......................................... [Insert Name of the Bank]

Banker's Seal and Full Address, including maliling address of the Head
Office

__ [insert Name of the SPV] 104
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Transmission Service Agresment
Schedule: 9

Methodology for determining the Relief Under Force Majeure Event & Change
in Law during Construction Period

The relef in the form of revision in tariff due lo 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+ dy*{-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 penod
exceeding one hundred eighty (180) due to Force Majeure Event leading o
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 rale as notified by the CERC, applicable on the Bid Deadline

The increase in Transmission Charges as slated above shall be applicable only if
the value of increase in Transmission Charges as calculated above exceeds 0 30%
(zero point three percent) of the quoted Transmission Charges of the TSP,
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Ministry of Power
(Trans. Desk)
Shram Shakti Bhawan, Rafi Marg,

Mew Delhi, Dated: 03 12 2020
To

Chairperson,

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

Sub- “Bid Bond" in the Standard Bidding Documents for selection of
Transmission Service Provider through Tariff Based Competitive Bidding
(TBCB) to establish Inter State Transmission System (ISTS).

Sir,

| am directed to refer to Department of Expenditure, Ministry of Finance's OM
dated 12.11.2020 (copy enclosed) regarding replacing Bid Security with Bid Security
Declaration in all public procurement tenders issued till 31.12.2021.

2 Represantation has been recaived in tha Ministry to extend similar relief to ISTS
projects developed through TBCB. The matter has been examined and it has been
decided that -

| *Bid Bond" in the Standard Bidding Documents (SBDs) for the under-bidding ISTS
TBCB projects as well as future ISTS TBCB projects (to be issued till 31.12.2021)
may be replaced with *Bid Security Declaration” to be signed by bidder

il. In case of default by a bidder (not complying with conditions as specified in the
SBDs leading to invocation of bid bond), the bidder will be suspended from
participation in the bidding process for future ISTS TBCB projects of Ministry of
Power for a period of two years from the bid submission date of the particular bid

3 This issues with the approval of the Hon'ble Minister of State (I/C) for Power, NRE
and Skill Development and Entrepranaurship
Encl - As above
Yours fathfully,
@ls22f 027
rZa D
{Bihan LLEFJ# e,
Under Secretary(Trans)
TeleFax: 011-23325242
Email: transdesk-mop@nic.in
Copy to

1. CEQ, RECTPCL
2. CEO, PFFCL
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No. F.9/4/2020-PFD

Governmeant of India

Ministry of Finance
Department of Expenditure
Procurement Policy Division

512, Lok Nayak Bhawan, New Delhi
Dated the 12" November 2020

OFFICE MEMORANDUM
Subject: Bid Security/ Earnest Money Deposit.

The Government is in receipt of many representabions that on account of
slowdown in economy due to the pandemic, there is acute financial crunch among
many commercial entities and contractors, which in turn is affecting timely execution
of the contracts. Il has also been represented that this may affect the ability of
contractors to bid in tenders and hence reduce competition. Requests are being
received for reduction in quantum of Security Deposits in the Government contracts.

2. As per Rule 170 of General Financial Rules (GFRs) 2017, Micro and Small
Enterprises (MSEs) and the firms registered with concerned Ministnes/ Departments
are exempted from submission of Bid Security. Further, in lieu of Bid Security,
Ministries/ Departments may ask bidders fo sign “Bid Security Declaration” accepling
that if they withdraw or modify their bids during period of validity etc., they will be
suspended for the time specified in the tender documents. Similar provisions also
exist in the Manuals for Procurement of Works 2019 and Manual for Procurement of
Consultancy & other Services 2017.

3. In this context it is noted thalt Bid Security (also known as Eamest Money
Deposit) is still being taken from the contractors by the wvarious Ministries/
Departments, though the relaxations have already been provided in General
Financial Rules (GFRs) 2017.

4 in view of above, it is reiterated that notwithstanding anything contained in
Rule 171 of GFRs 2017 or any other Rule or any provision contained in the
Procurement Manuals, no provisions regarding Bid Security should be kept in
the Bid Documents in future and only provision for Bid Security Declaration
should be kept in the Bid Documents.

-k Wherever, there are compelling circumstances to ask for Bid Security, the
same should be done only with the approval of the next higher authority to the
authority competent to finalise the particular tender or the Secretary of the Ministry/
Department, whichever is lower.

6. The above instructions will be applicable for all the tenders issued till
31.12.2021.
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7 These instructions will be applicable for all kinds of procurements viz. Goods,
Consultancy, Works, non-consulting Services etc and are issued under Rule 8(1) of

the GFRs 2017.
Kora oy
(Kotluru Narayana Réddy)
Deputy Secretary to the Gowt. of India
Tel: 24621305
Email: kn.reddy@gov.in
To,

All the Secretaries and Financial Advisers to Government of India

Copy to: Secretary, Department of Public Enterprises with a request to issue the
same instructions to Central Public Sector Undertakings {CPSUs),
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Mo, 372017-Trans-PtG)
Government of India
Ministry of Power
Shram Shakti Bhawan, Rafi Marg, New Delhi- 110001

Dated, 25" March, 2021
To
Chairperson,
Central Electricity Authority,
Sewa Bhawan, RK Puram,
New Delhi.

Subject: Reduction in Contract Performance Guarantee for Tariff Based
Competitive Bidding (TBCB) transmission projects in line with
Department of Expenditure's OM dated 12.11.2020 reg.

Sir,

In order to address the acute financial crunch among many commercial
entities and contractors due COVID-18 pandemic, Department of Expenditure (DoE),
Ministry of Finance has issued an Office Memorandum dated 12.11.2020 inter-alia
stipulating reduction in Performance Security in all kinds of government
procurements from existing 5-10% to 3% of the value of the contract for all existing
tender/contracts as well as tenders/contracts to be issued/concluded till 31.12.2021
(copy enclosed),

2. Representation has been received from Transmission Developers Association
to reduce the Contract Performance Guarantee (CPG) for TBCB transmission
projects in line with above DoE's OM dated 12.11.2020.

3. In view of above, it has been decided that CPG for the TBCB transmission
Projects for {(a) Projects under construction where CPG is valid, (b) Projects where
Letter of Award has been issued but CPG is yet to be submitied, (c) projects where
Request for Proposal (RfP) has been issued but bids are yet to be submitted, and
(d) For projects where RfP is not yet issued, but to be issued till 31.12.2021, may be
revised as under:-

Existing Froposed

CPG Value @ Rs. 13.5 lakh per km for the tot @ Rs. 5.25 lakh per km for the tota
al Transmission Line length and | Transmission Line length and @
@ Rs. 1.125 lakh per MVA for sub Rs. 0.45 lakh per MVA for substati
stations ons

4. The above reduction in CPG is subject to following conditions:

(i) It should not be given in the contracts under dispute wherein arbitration/ court
proceeding have already been started or are contemplated,

(i)  The reduced Performance Security shall continue for the entire duration of the
contract and there would not be subsequent increase of Performance Security
even beyond 31.12.2021.
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(i) Whenever, there is compelling circumstances to ask for CPG in excess of
reduced value, as stipulated in para 3 above, the same should be done only
with the approval of the next higher authority to the authority competent to
finalise the particular tender, or the Secretary of the Ministry/ Department,
whichever is lower. Specific reasons justifying the exception shall be
recorded.

5. The Standard Bidding Documents for procurement of Transmission Services
on Tariff Based Competitive Bidding stand amended to the above extent.

6. This issues with the approval of Secretary (Power).

Encl.: As above

Yours faithfully,
G
257 ?:f o)
{Bihan Lal
Under Secretary to the Gowt. of India
Copy to
1. CEO, RECPDCL.
2. CEOQ, PFCCL.

3. PS to Honble MoSP (IC) / Sr PPS/ PPS/ PS to Secretary (Power) / AS
(SKGR) / AS (VKD) / AS&FA | Sr Advisor/ All JSs/ CE(Th), MoP

4. Technical Director, NIC, Ministry of Power- with the request to host this letter
on the website of Ministry of Power
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No. F.8/472020-PPD
Government of India
Ministry of Finance
Department of Expenditure
Procurament Policy Division

512, Lok Nayak Bhawan, New Delhi
Dated the 12" November 2020

OFFICE MEMORANDUM
Subject: Performance Security.

As per Rule 171 of General Financial Rules {GFRs) 2017, Performance
Security is to be obtained from the successful bidder awarded the contract for an
amount of five to ten percent of the value of the contract to ensure due performance
of the contract. Similar provisions also exist in the Manual for Procurement of Works
2019 and Manual for Procurement of Consultancy & other Services 2017 issued by
this Departmeant.

2. The Government is in receipt of many representations that on account of
slowdown in economy due to the pandemic, there is acute financial crunch among
many commercial entities and contractors, which in turn is affecting timely execution
of the contracts. It has also been represented that this may affect the ability of
contractors to bid in tenders and hence reduce competition, Requests are being
received for reduction in quantum of Security Deposits in the Government contracts.

3 In view of all above, it is decided to reduce Performance Security from
existing 5-10% to 3% of the value of the contract for all existing contracts.
However, the benefit of the reduced Performance Security will not be given in the
confracts under dispute wherein arbitration/ court proceedings have been already
started or are contempilated.

4, Further, all tenders/ contracts issued/ concluded till 31.12.2021 should also
have the provision of reduced Performance Security.

5. In all contracts where Performance Security has been reduced to 3% in view
of above slipulations, the reduced percentage of Performance Security shall
continue for the entire duration of the contract and there should be no subsequent
increase of Performance Security even beyond 31.12.2021.

Similarly, in all contracts entered into with the reduced percentage of
Perdormance Security of 3%, there will be no subsequent increase in Performance
Security even beyond 31.12.2021.

6. Wherever, there is compelling circumstances to ask for Performance Security
In excess of three percent as stipulated above, the same should be done only with
the approval of the next higher authority to the authority competent to finalise the
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particular tender, or the Secretary of the Ministry/ Department, whicheaver is lowear.
Specific reasons justifying the exception shall be recorded.

T These instructions will be applicable for all kinds of procurements viz. Goods,
Consultancy, Works, non-consulting Services eic and are issued under Rule 6(1) of the

GFRs 2017.
F - {’%
(Kotluru Narayana: ¥l
Deputy Secretary to the Govt. of India
Tel, 24621305
Email: kn.reddy@gov.in
To

All the Secretaries and Financial Advisers to Government of India

Copy to. Secretary, Depariment of Public Enterprises with a request to issue the
same instruchions to Central Public Sector Undertakings (CPSUs).



