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'NOTARIAL

That I am the Authorised Representative, of the Petitioner, WRNES
Talegaon Power Transmission Limited, and I am fully conversant with
= g the facts and circumstances of the case and I have been duly authorized

and am, therefore, competent to affirm this affidavit.

2. That I have read the accompanying submissions being submitted on
behalf of WRNES Talegaon Power Transmission Limited and have

understood the contents thereof and that the contents therein are true

DEPONENT

VERIFICATION

I, Prashant Kumar, the above named deponent do hereby verify that the
contents of this affidavit are true and correct to the best of my knowledge and
belief, no part of it is false and nothing material has been concealed

therefrom.

PRASHANT KUMAR
Date: 2025.06.05
17:44:56 +05'30'
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PETITION / APPLICATION UNDER SECTION 14, 15, 79 (1) (e) OF
THE ELECTRICITY ACT, 2003 FOR GRANT OF TRANSMISSION

LICENSE
MOST RESPECTFULLY SHOWETH:

It is most respectfully submitted that ~WRNES Talegaon Power
Transmission Limited (herein after referred to as “Petitioner”) is filing the
present Application under Section-14 &15 of the Electricity Act, 2003 read
with Central Electricity Regulatory Commission (Procedure, Terms and
Conditions for Grant of Transmission License and other related matters)
Regulations, 2024 (hereinafter referred to as “Transmission Licence
Regulations”) for grant of Transmission Licence to establish transmission
project for “Network Expansion scheme in western Region to cater to
Pumped storage potential near Talegaon (Pune)” on build, own, operate
and transfer basis (hereinafter referred to as “the project”) consisting of

following elements:

Name of the Transmission Element Scheduled
COD in
months from
Effective Date

1. Establishment of 2x1500 MVA, 765/400 kV substation
near South of Kalamb with 2X330 MVAR, 420 kV bus 01.01.2028
reactor and 2X125 MVAR, 420 kV bus reactor
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Name of the Transmission Element Scheduled
COD in
months from
Effective Date

2. | LILO of Pune — III — Boisar -II 765 kV D/C line at
South Kalamb S/s with associated bays at South
Kalamb S/s

3. Installation of 1X240 MVAr switchable line reactor on
each ckt at South Kalamb end of Boisar — II South

Kalamb 765 kV D/C line (Formed after above LILO)

9. It is most respectfully submitted that Ministry of Power, Government of
India, vide Gazette Notification dated 21.08.2024 has notified REC Power
Development and consultancy Limited (RECPDCL) to be the Bid Process
Coordinator (Hereinafter referred as “BPC”) for the purpose of selection of
Bidder as Transmission Service Provider (Hereinafter referred as “TSP”)
to establish Transmission System for “Network Expansion scheme in
western Region to cater to Pumped storage potential near Talegaon
(Pune)” through tariff based competitive bidding process.

A copy of the Government of India, Ministry of Power’s Gazette

Notification is enclosed herewith and marked as ANNEXURE Al.

Further a Company under the Companies Act 2013 by the name “WRNES
Talegaon Power Transmission Limited” having its registered office at C -
105, Anand Niketan, New Delhi - 110021 has been incorporated on

16.11.2024 by REC Power Development and consultancy Limited (Bid

Digitally signed by
PRASHANT PRASHANT KUMAR

Date: 2025.06.05 17:49:00
KUMAR 40530




Process Coordinator) as its 100% wholly owned subsidiary to initiate the
activities for execution of the Project and subsequently to act as
Transmission Service Provider after being acquired by the successful
bidder selected through Tariff Based Competitive Bidding process. A copy
of the Certificate of Registration of the Petitioner Company is enclosed
herewith and marked as ANNEXURE A2, and a copy of the Memorandum
of Association and Articles of Association of the Petitioner Company is

enclosed herewith and marked as ANNEXURE A3.

It is further submitted that BPC had initiated the selection of successful
bidder to acquire the TSP in accordance with the " Tariff Based Competitive
Bidding Guidelines for Transmission Service" and "Guidelines for
Encouraging Competition in Development of Transmission Projects"
issued by Government of India, Ministry of Power under Section-63 of the
Electricity Act, 2003. Copy of the Global Invitation for Qualification as
published in the newspapers is enclosed herewith and marked as
ANNEXURE A4.

It is most respectfully submitted that pursuant to the process of competitive
bidding conducted by the BPC, M/s. Adani Energy Solutions Limited has

been declared as the successful bidder. Copy of the Certificate by Bid
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Evaluation Committee is enclosed herewith and marked as ANNEXURE
AS.

Further, on 8% April, 2025 the BPC issued a Letter of Intent (hereinafter
referred to as “Lol”’) to M/s Adani Energy Solutions Limited. A copy of the
Letter of Intent (Lol) along with the details of Annual Transmission

Charges is enclosed herewith and marked as ANNEXURE A6.

It is humbly submitted that in accordance with the Lol, Adani Energy
Solutions Limited on 29.05.2025 & 31.05.2025 (Amendment to BG) has
furnished the Contract Performance Guarantees (CPG) for an aggregate
value of Rs. 31,00,00,000.00/- (Rupees thirty-one Crore Only) in favour
of Central Transmission Utility of India Limited. Copy of the CPG dated
29.05.2025 & 31.05.2025 is enclosed herewith and marked as

ANNEXURE A7.

M/s Adani Energy Solutions Limited has acquired WRNES Talegaon
Power Transmission Limited on 30.05.2025 after execution of the Share
Purchase Agreement and completing all procedural requirements as
specified in the bid documents. A copy of the Share Purchase Agreement is

enclosed herewith and marked as ANNEXURE A8.

Digitally signed by
P RAS HA NT PRASHANT KUMAR

Date: 2025.06.05
KU MAR 17:52:54 +05'30'




10.

11.

Further the Transmission Service Agreement (TSA) dated 30.05.2025 was
entered between the Central Transmission Utility of India Limited (Nodal
Agency) and “WRNES Talegaon Power Transmission Limited” and is
enclosed herewith and marked as ANNEXURE A9.

It is humbly submitted that as per the Clause 2.15.4 of Request for Proposal
(RFP), the TSP/Petitioner is required to apply for Grant of Transmission
Licence within 5 working days from the date of acquisition of SPV.

It is humbly submitted that Section-14 of the Electricity Act, 2003 provides
that the Appropriate Commission may, on an application made under
Section-15 of the Electricity Act, 2003, grant Licence to any person to
transmit electricity as a transmission licensee in any area as may be
specified in the Licence. The word ‘person’ has been defined in Section
2(49) of the Act to include any company or body corporate or association
or body of individuals, whether incorporated or not, or artificial juridical
person. Therefore, the Petitioner in accordance with the TSA and under
Section 14 & 15 of the Electricity Act, 2003 is filing the present
Petition/Application inter-alia seeking grant of Transmission Licence for
the Project explained above.

Further, it is most respectfully submitted that Section 15(1) of the Act
provides that every application under Section 14 shall be made in such

manner and in such form as may be specified by the Appropriate

11
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Commission and shall be accompanied with such fees as may be prescribed.
Regulation 4 of Central Electricity Regulatory Commission (Procedure,
Terms and Conditions for Grant of Transmission License and other related
matters) Regulations, 2024 provides that a person selected through the
process under the competitive bidding guidelines is eligible for grant of
licence for which the Petitioner is constrained to approach this
Commission.

That the Petitioner, WRNES Talegaon Power Transmission Limited,
incorporated under the Companies Act, 2013 is a 100% wholly owned
subsidiary of Adani Energy Solutions Limited who has been selected on the
basis of the transparent process of Tariff Based Competitive Bidding as per
the Tariff Based Bidding Guidelines for Transmission Service issued by the
Government of India, Ministry of Power and thus eligible for issuance of
transmission licence.

It is submitted that the grant of transmission license is a mandatory
condition of Transmission Service Agreement and is also a requirement in
law without which the Petitioner cannot proceed with the establishment of

the Transmission System.

The Hon'ble Commission in its CERC (Procedure, Terms & Conditions for

grant of Transmission Licence and other related matters) Regulations, 2024
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had prescribed the form of Application and also the amount of fee for
making an Application for a Transmission Licence and the Petitioner is
submitting herewith the Application in such prescribed format along with
the fees as per Regulation 5(1) of the said Regulation. Copy of duly filled
Form-I along with the Resolution passed by the Board of Directors of
WRNES Talegaon Power Transmission Limited is enclosed herewith and

marked as ANNEXURE All.

It is most respectfully submitted that the copy of the Application for grant
of Transmission Licence is being forwarded to each of the Respondents as
per Regulation 5(3) of CERC (Procedure, Terms and Conditions of

Transmission Licence and other related matters) Regulations, 2024.

It is further submitted that the Petitioner is submitting/furnishing a copy of
the instant Application to Central Transmission Utility, as required under
Section 15 (3) of the Act and Regulation 5(3) of CERC (Procedure, Terms
and Conditions of Transmission Licence and other related matters)
Regulations, 2024 for the recommendation, if any, in accordance with
Section 15 (4) of the Act simultaneously along with submission of this

petition to Hon’ble Commission.
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17.

18.

19,

The Petitioner has posted the Application for grant of Transmission Licence

on its website www.adanienergysolutions.com in compliance to Regulation

5(4) of CERC (Procedure, Terms and Conditions of Transmission Licence
and other related matters) Regulations, 2024 to facilitate the access to the
Application by any person through internet. The petitioner shall publish a
notice of its application in Form-II prescribed under Regulation 5(5) of
CERC (Procedure, Terms and Conditions of Transmission Licence and
other related matters) Regulations, 2024 for inviting comments from

general public. This notice shall also be uploaded on website of petitioner.

Keeping in view the above, the Petitioner fulfils the eligibility criteria for
grant of transmission licence as stipulated in Central Electricity Regulatory
Commission (Procedure, Terms and Conditions for grant of Transmission

Licence and other related matters) Regulations, 2024.

It is submitted that as per Request for Proposal (‘RFP’) under the bidding
process the definition of "RFP Project Documents" shall mean the
Transmission Service Agreement and the Share Purchase Agreement
(‘SPA’). It is submitted that the TSA has been executed between the
Transmission Service Provider (“TSP’) and Central Transmission Utility of
India Limited (CTUIL) which is part of RFP Project Documents. The terms

of the said TSA are binding on the parties to the said agreement. It is

14
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20.

21.

22.

15

submitted that claims, if any, made by the applicant shall be in accordance
with the provisions of the RFP project documents.

It is most respectfully submitted that the above right is without any
prejudice to the rights of the Applicant/Transmission license as provided
for in the Electricity Act, TSA including the laws governing the TSA and
Regulations etc.

It is humbly submitted that the bidding process was governed by the Tariff
Based Competitive Bidding Guidelines for the Transmission Services and
Standard Bidding Documents issued by the Ministry of Power. The tariff
quoted inter alia takes into consideration the rights and obligations of the
developer including the provisions available to claim time and cost
variations as allowed in the TSA.

The terms of the TSA are binding on the parties (TSP & CTUIL) to the said
agreement and any claim for escalation of transmission charges or for
extension of time in pursuance of such competitive bidding process need to
be dealt with in accordance with the terms contained in the bidding
documents including the TSA. Post selection of the successful bidder and
the decision to award the project, there cannot be a review of the bidding
terms including the scope of the implications of the clauses such as force
majeure, change in law etc. stipulated in the TSA. Further there are

provisions in law such as Section 56 of the Indian Contract Act, 1872,

Digitally signed by
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which deals with the frustration of contract, impossibility of Performance
etc. giving statutory remedies to the contracting parties. The Hon'ble
Commission and other judicial forums have provided reliefs in the past in
various cases as per the terms of the contract or as per the provisions of law
where events occurrence during implementation are not attributable to the
developers. Also, in terms of Section 28 of the Indian Contract Act, 1872,
no restraint in taking legal proceedings in future can be validly placed.

23. Tt is further stated that in terms of the TSA the Applicant would implement
the project as per the provisions of the Article 16.4 of the Transmission
Service Agreement (‘TSA”), which reads as under: -

“16.4 Parties to Perform Obligations:

Notwithstanding the existence of any Dispute and difference referred to
Commission as provided in Article 16.3 and save as the Commission
may otherwise direct by a final or interim order, the Parties hereto shall
continue to perform their respective obligations/ roles (which are not in
dispute) under this Agreement”

24. It is submitted that in facts and circumstances mentioned hereinabove, it is
humbly submitted that claims, if any, made by the Applicant shall be in

accordance with the provisions of the RFP projects Documents.
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25.

26.

With reference to ensure the compliance of the requirements stipulated in
Article 5.1.1 and Article 5.4 of the TSA, the Petitioner is making the
following submission in the subsequent paragraphs.

That according to the terms of the TSA, there are three external agencies
viz. CEA, CTU and Independent Engineer, which monitor the quality of the
construction of the Transmission Project being constructed by the
Applicant. Further, the Applicant under the TSA is entrusted with the
obligation of providing progress report on a monthly basis, a progress report
to the Nodal Agency and Central Electricity Authority ("CEA"), with
regard to the project and its execution, to enable them to monitor and co-
ordinate the development of the Project. Further, it is most respectfully
submitted that in terms of the TSA, the Nodal Agency shall appoint
Independent Engineer for the purpose of inspecting the progress of the
Project. In addition, the CEA may carry out random inspections during the
Project execution, as and when deemed necessary by it. The relevant
provisions of the TSA are extracted as below:

“Clause 4.1 (g) — TSP’s obligation in development of the Project:
Subject to the terms and conditions of this Agreement, the TSP at its own
cost and expenses shall observe, comply with, perform, undertake and
be responsible:

(g) To provide the Nodal Agency and CEA, on a monthly basis, progress

reports with regards to the Project and its execution (in accordance with

17

Digitally signed by
PRASHANT KUMAR
Date: 2025.06.05
18:05:38 +05'30'



prescribed Form) to enable the CEA to monitor and co-ordinate the
development of the Project matching with the Interconnection

Facilities.”

"Clause 5.5 — Progress Monitoring & Quality Assurance:

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

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

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

5.5.4 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 Subsequent

c) Verification of readiness of the elements including the statutory
clearances & completion of civil works, fixing of all components and

finalisation of punch points (if any) prior to charging of the elements

2
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d) Progress of construction of substation and Transmission Lines

5.5.5 The progress shall be reviewed by the Independent Engineer
against the Project Execution Plan. The Independent Engineer shall
prepare its report on monthly basis and submit the same to Nodal
Agency highlighting the progress achieved till the end of respective
month vis-A-vis milestone activities, areas of concern, if any, which may
result in delay in the timely completion of the Project. Based on the
progress, Nodal Agency and/ or CEA shall issue written instructions to
the TSP to take corrective measures, as may be prudent for the timely
completion of the Project. In case of any deficiency, the Nodal Agency
would be at liberty to take action in accordance with the procedure of

this Agreement.

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

Performance Guarantee."

“Clause 5.8 - Remedial Measures:

The TSP shall take all necessary actions for remedying the shortfall in
achievement of timely progress in execution of the Project, if any, as
intimated by the Independent Engineer and/ or CEA and/ or the Nodal
Agency. However, such intimation by the Independent Engineer and/ or
CEA and/ or the Nodal Agency and the subsequent effect of such
remedial measures carried out by the TSP shall not relieve the TSP of

its obligations in the Agreement. Independent Engineer and/ or CEA

Digitally signed by
PRASHANT KUMAR
Date: 2025.06.05
18:08:13 +05'30'



20

and/ or the Nodal Agency may carry out random inspections during the
Project execution, as and when deemed necessary by it. If the shortfalls
as intimated to the TSP are not remedied to the satisfaction of the CEA
and/ or the Nodal Agency, this Agreement may be terminated by the
Nodal Agency by giving a Termination Notice to the TSP, in writing, of
at least seven (7) days, with a copy to CEA and the Lenders'
Representative in order to enable the Lenders to exercise right of

substitution in accordance with Article 15.3 of this Agreement.”

27. That the TSA further provides that the TSP i.e. the Applicant must ensure
that the design and construction of the project is in accordance with Indian
Standards and Codes issued by the Bureau of Indian Standards and in case
they are not applicable, other equivalent internationally recognized
Standards and Codes shall be followed. Further, in terms of the TSA the
Applicant is also responsible for constructing and commissioning the
Project in accordance with the norms prescribed in various Regulations
issued by the CEA, Prudent Utility Practices and other applicable Laws.
The relevant provisions of the TSA are extracted as below:

“Clause 5.1.1 of the TSA -TSP’s Construction Responsibilities

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

“Clause 5.4 of the TSA - Quality of Workmanship:

o 4
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The TSP shall ensure that the Project is designed, built and completed
in a good workmanship using sound engineering and construction
practices, and using only materials and equipment that are new and
manufactured as per the MQP and following approved FQP for
erection, festing & commissioning and complying with Indian
/International Standards such that, the useful life of the Project will be
at least thirty five (35) years from the COD of the Project.

The TSP shall ensure that all major substation equipment / component
(e.9. transformers, reactors, Circuit Breakers, Instrument Transformers
(IT), Surge Arresters (SA), Protection relays, clamps & connectors etc.),
equipment in terminal stations of HVDC installations including
Thyristor/ IGBT valves, Converter Transformers, smoothing reactors,
Transformer bushings and wall bushings, GIS bus ducts, towers and
gantry structures and transmission towers or poles and line materials
(conductors, earth wire, OPGW, insulator, accessories for conductors,
OPGW & earth wires, hardware fittings for insulators, aviation lights
etc), facilities and system shall be designed, constructed and tested
(Type test, Routine tests, Factory Acceptance Test (FAT)) in accordance
with relevant CEA Regulations and Indian Standards. In case Indian
Standards for any particular equipment/ system/ process is not
available, IEC/ IEEE or equivalent International Standards and Codes

shall be followed.”
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28.

29,

22

It is most respectfully submitted that in terms of the above quoted
provisions of the TSA there are sufficient checks and balances, and the
quality control mechanism is already available whereby, CEA, Nodal
Agency and Independent Engineer will monitor the overall quality of
construction of the Project by the Applicant to ensure that the Applicant is
complying with Article 5.1.1 and 5.4 of the TSA.

In addition to the above the Applicant would also like to refer to the
provisions of the RFP Document, which are stated as below:

“2.5.7.2 In their own interest, the Bidders are requested to familiarize
‘themselves with all relevant laws of India, including without limitation,
the Electricity Act 2003, the Income Tax Act 1961, the Companies Act,
1956 / Companies Act, 2013 (as the case may be), Environment
Protection Act 1986 and Forest (Conservation) Act, 1980, the Customs
Act, the Foreign Exchange Management Act, Land Acquisition Act,
1894, the Indian Telegraph Act 1885, Labour & Employment Laws of
India, [Insurance Act] the regulations/standards framed by the
Commissions and CEA, all other related acts, laws, rules and

regulations prevalent in India, as amended from time to time.

In addition to the above, the Bidders are required to familiarize
themselves with all relevant technical codes and standards, including
but not limited to the Grid Code / State Grid Code, Central Electricity
Authority (Installation and Operations of Meters) Regulations, 2006,
Central Electricity Authority (Technical Standards for Connectivity to
the Grid) Regulations, 2007, Central Electricity Regulatory

Digitally signed by
PRASHANT KUMAR
Date: 2025.06.05
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Commission Grant of Connectivity, Long-term Access and Medium -
Term Open Access in Inter-State Transmission and related matters)
Regulations, 2009, Central Electricity Authority (Technical Standards
Jor construction of Electrical Plants and Electric Lines) Regulation,
2010, Central Electricity Authority (Technical Standards for
Communication System in Power System Operation) Regulations, 2020,
Central Electricity Regulatory Commission (Sharing of Inter-State
Transmission Charges and Losses) Regulations, 2020 and other
relevant Rules/ Regulations/ Guidelines issued by the Central
Government, the CERC and the CEA and amendments thereof.

The BPC shall not entertain any request for clarifications from the
Bidders regarding the above laws / acts / rules / regulations / standards.
Non-awareness of the same shall not be a reason for the Bidder to
request for extension in Bid Deadline. The Bidders undertake and agree
that, before submission of their Bid, all such factors as generally
brought out above, have been fully investigated and considered while
submitting their Bids.”

30. It is further submitted that the Applicant being an experienced entity will
ensure that the project is constructed by following the required quality
standard and prudent utility practices by putting in place the following: -

i. At the procurement stage, the Qualification Requirement for
shortlisting's of a supplier/contractor is done on the basis of the

technical specifications as mentioned on the TSA. The purchase

e
= 0o
T Digitally signed by
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Order/contract mentions the technical standards and the testing
requirements. Material dispatch is allowed after the conformance
report is validated.

ii.  For tower material, a Manufacturing Quality Plan (MQP) in line with
the applicable technical standards and the one followed by CTU is
followed.

iii.  For ensuring construction quality, a Field Quality Plan (in line with
the standards mentioned in TSA and that followed by CTU) is
specified to the contractors in advance. The conformance report to
the said document is also maintained at site.

iv.  The construction and material supply quality are also validated with
respect to the TSA by the Lenders Independent Engineer during its
quarterly construction review.

That the above statement is without any prejudice to the rights of the

Applicant/Transmission License as provided in the Electricity Act, TSA
and the Laws.

The Petitioner shall also comply with all the other requirements as provided

in the Transmission License Regulations including publication of notices

In newspapers, service on the beneficiaries of the Petitioner's Transmission

System. The Petitioner shall place the compliance report on record before

the Hon'ble Commission.

PRASHANT
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33. PRAYER

The Petitioner hereby humbly prays the Hon'ble Commission to:

a)

b)

d)

Grant the Transmission License to the Applicant /Petitioner, WRNES
Talegaon Power Transmission Limited for establishing, operating and
maintaining the Inter-state Transmission System as provided for in the
Transmission Service Agreement;

Allow the “Network Expansion scheme in western Region to cater
to Pumped storage potential near Talegaon (Pune)” to be part of
PoC Pool as per CERC (Sharing of Inter-State Transmission Charges
and Losses) Regulations, 2020 and any other amendments thereon
issued from time to time by Hon’ble Commission.

Condone any inadvertent errors omissions/ errors / shortcomings and
permit the Petitioner to add/change/modify/alter these filings and
make further submissions as may be required at a future date.

Pass any such other order / orders, as may be deemed fit and proper in

Petitioner

PRASHANT
KUMAR

Place: Ahmedabad
Date: 05.06.2025

Digitally signed by
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.
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[®T. |, 15/3/2018-ziw-w(4)]
AT e g, s Al (g
MINISTRY OF POWER
NOTIFICATION
New Dethi, the 20th August, 2024

S.0. 3545(E).—In exercise of the powers conferred by sub-para 3.2 of Para 3 of the Guidelines circulated
under Section 63 of the Electricity Act, 2003 (No. 36 of 2003), the Central Government, on the recommendations of
20th meeting of National Committee on Transmission, hereby notifies the following transmission schemes under
TBCB mode, with details of respective Bid-Process Coordinators (BPCs): -

Sl. [IName & Scope of the Transmission Scheme
No.
1. [Network Expansion scheme in Western Region to cater to Pumped storage potential near Talegaon (Pune)

Tentative implementation timeframe : 01.01.2027 subject to minimum implementation schedule of 24 months
from SPV transfer

BPC: REC Power Development and Consultancy Limited

Scope:

Sl. No.[Scope of the Transmission Scheme Capacity (MVA) / Route Length (IKm)

1. Establishment 2x1500 MVA, 765/400 kV|765/400 kV, 1500 MVA ICT — 2 Nos. (7x500 MVA
Substation near South of Kalamb with 2x330jsingle phase units including one spare ICT Unit)
MVAR, 765 kV bus reactor and 2x125
MVAR, 420 kV bus reactor 765 kV ICT bays — 2 Nos.
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Future provision (space for):
» 765/400 kV ICT along with bays- 10’400 kV ICT bays — 2 Nos.
Nos. (2 Nos. on Sec-1, 4 Nos. in Sec-II &
4 Nos. on Sec-11I) 765 kV Line bays — 4 Nos.
» 765 kV line bays along with switchable
line reactors — 6 Nos. (4 Nos. on Sec-1I &[330 MVAr, 765 kV bus reactor- 2 Nos. (7x110
2 Nos. on Sec-I11) MVAR single phase Reactors including one spare
» 765 kV Bus Reactor along with bay: 4|Unit for bus /line reactor)
Nos. (2 Nos. on Sec-II & 2 No. on Sec-
111 765 kV Bus reactor bay — 2 Nos.
» 765 kV Sectionaliser: 2 -sets
» 400 kV line bays along with switchable{125 MV Ar, 420 kV reactor- 2 Nos.
line reactors— 20 Nos. (6 Nos. on Sec-1, 6|
Nos. on Sec- [l & 8 Nos. on Sec-111) 400 kV Reactor bay- 2 Nos.
> 400/220 kV ICT along with bays -4 Nos.
(on 400 kV Sec-III: 2 Nos. on 220 kV[400 kV line bays - 2 Nos. (for interconnection of
Sec-I1 & 2 Nos. on 220 kV Sec-II) PSP)
400 kV Bus Reactor along with bays: 4
Nos. (2 Nos. on Sec-Il & 2 No. on Sec-
I1I)
400 kV Sectionalization bay: 2- set
220 kV line bays: 8 Nos. (4 Nos. on Sec-I
& 4 Nos. on Sec-II)
220 kV Sectionalization bay: 1 set
220 kV BC and TBC: 2 Nos.
Establishment of 6000 MW, + 800 kV
South Kalamb (HVDC) [LCC] terminal
station (4x1500 MW) along with
associated interconnections with 400 kV
HVAC Switchyard (2x1500 MW on 400
kV Sec-l1 & 2x1500 MW on 400 kV Sec-
II) & all associated equipment (incl.
filters)/bus extension, etc.
2. LILO of Pune-IIl — Boisar-II 765 kV D/c linefe LILO Route length: 40 km (160 ckm.)
at South Kalamb S/s with associated bays atle The Pune-IlI — Boisar-II 765 kV D/c line is of
South Kalamb S/s Hexa Zebra configuration and LILO shall be off
similar conductor configuration
3. Installation of 1x240 MVAr switchable line| 1x240 MVAr, 765 kV switchable line reactor — 2
reactor on each ckt at South Kalamb end off Nos.
Boisar-Il — South Kalamb 765 kV D/c linefe Switching equipment for 765 kV line reactor — 2

(formed after above LILO) Nos.
e Spare Reactor (1-ph, 1x80 MV Ar) unit at 765/400

kV South Kalamb S/s

2. |Provision of ICT Augmentation & Bus Reactor at Bhuj-II PS

Tentative implementation timeframe: 21 months from SPV transfer

BPC: PFC Consulting Limited

Scope:

Sl. No.[Scope of the Transmission Scheme Capacity (MVA)/ Route Length (Km)

1. Augmentation of transformation capacity at{500 MVA, 400/220 kV ICTs: 3 No.

Bhuj-II PS (GIS) by 3x500 MVA, 400/220 kV

ICT (7th, 8th & 9th) 400 kV ICT bays: 3 No. (with addl. 3 Nos. for di
completion) 3]

¥V Y

Y VvV

220 kV ICT bays: 3 No..

2. Augmentation of transformation capacity at|1500 MVA, 765/400 kV ICT: 1 No.
Bhuj-II PS (GIS) by 1x1500 MVA, 765/400
kV ICT (4th) 765 kV ICT bay: 1 No. (with addl. 1 No. for dia
completion)
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bove)
3. Installation of 1x330 MVAr 765 kV Bus{330 MVAr, 765 kV Bus Reactor: 1 No.
Reactor (2nd) along-with associated bay

laoo kV ICT bay: Nil. (1 No. considered at SI. No.1
a

765 kV BR bay: Nil (1 No. considered at SI. No.2
above)

4. Implementation of 220 kV GIS line bay atf220 kV line bay — 1 No. (GIS) (Bus Sec-1I)

Bhuj-II PS for Aditya Birla Renewables
Subsidiary Limited (ABRSL) [Appln No:
2200000321(362MW)]

Implementation of 220 kV GIS line bay atf220 kV line bay — 1 No. (GIS) (Bus Sec-11)
Bhuj-II PS for ACME Cleantech Solutions
Private Limited (ACSPL) [Appln No;
2200000382(350 MW)]

6. Implementation of 220 kV GIS line bay atj220 kV line bay — 1 No. (GIS) (Bus Sec-1I)
Bhuj-II PS for ACME Cleantech Solutions
Private Limited (ACSPL) [Appln No:
2200000431(50 MW)]

7. [mplementation of 220 kV GIS line bay at[220 kV line bay — 1 No. (GIS) (Bus Sec-11)
Bhuj-II PS for Avaada Energy Pvt Ltd.
(AEPL) [Appl. No: 2200000444(100 MW)]

8. Implementation of 220 kV GIS line bays atf220 kV line bay — 1 No. (GIS) (Bus Sec-II)
Bhuj-I1 PS for Adani Green Energy Thirty-
Two Ltd. (AGE32L) [Appl. No: 2200000514
(260.5MW)]

9. [mplementation of 220 kV GIS line bays at220 kV line bay — 1 No. (GIS) (Bus Sec-1I)
Bhuj-II PS for Adani Renewable Energy Eight
Ltd. (ARESL) [Appl. No: 2200000545
(115MW)]

wn

Transmission System for evacuation of power from Mahan Energen Limited Generating Station in
Madhya Pradesh

Tentative Implementation Time: 30 months from SPV transfer

BPC: PFC Consulting Limited

Scope:

Sl
No.
3. Mahan (existing bus) — Rewa PS (PG) 400 kV D/c (Quad| 110 km.
ACSR/AAAC/AL59 moose equivalent)line
4, 2 Nos. 400 kV bays at Rewa PS (PG) for termination of Mahan | 400 kV bays: 2 Nos. *
existing bus) — Rewa PS (PG) 400 kV D/c line (Quad
ACSR/AAAC/ALS9 moose equivalent)line

Scope of the Transmission Scheme Capacity /km

Note:
* 2 Nos. 400 kV line bays at MEL (existing) shall be under the scope of MEL
® POWERGRID to provide space at Rewa PS (PG) for scope at SI. 2

. [Transmission system for Augmentation of transformation capacity at 765/400 kV Lakadia S/s (WRSS
XXI(A) Transco Ltd) in Gujarat — Part B

Tentative Implementation Time: As per Detailed Scope

BPC: REC Power Development and Consultancy Limited

Scope:
AYA Scope of the Transmission Scheme Capacity /km Time-frame
No.
l. Installation of 2x500 MVA, 400/220 kV | e 400/220 kV, 1x500 MVA (18 months from date of
[CTs (3" & 4") at Lakadia PS along| ICT -2 Nos. allocation to
with associated ICT bays @ 400 kV ICT bay — 2 Nos. implementing agency
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(220 kV bus section-I)

© 220 kV ICT bay — 2 Nos.

18 months from date of

Lakadia PS for RDS Solar Park Private

(New Bus Section-1I)

2. [Implementation of 220 kV line bay at| 220 kV line bay — 1 no.

Lakadia PS for TEQ Green Power XVII| (220 kV bus section-I) allocation to
Private Limited (TGPXVIIPL: 300 implementing agency
MW)

3.  |[Implementation of 220 kV line bay at| # 220 kV line bay — 1 no. |18 months from date of
Lakadia PS for Arcelor Mittal Nippon| (220 kV bus section-I) allocation to
Steel India Limited (AMNSIL: 350 implementing agency
MW)

4. Implementation of 220 kV line bay at| 220 kV line bay — 1 no. {30.09.2026 (as per start
Lakadia PS for Renew Solar (Shakti| (220 kV bus section-I) date  requested by
Eight) Private Limited (RS(S8)PL: 200 applicant)*

MW)

5. [Creation of New 220 kV Bus Section-I1| e 220 kV Bus Sectionaliser - |18 months from date of

ﬁt Lakadia PS along with 220 kV| 1 set allocation to
ectionaliser arrangement between 220( ¢ BC — 1 No. implementing agency
kV Bus sec-I & Sec-I1 e TBC - 1 No.

6. Augmentation of transformation capacity at Lakadia PS by 4x500 MVA,

400/220 kV ICTs (5* 6%, 7" & 8%) terminated on new 220 kV Bus
Section-I1
6a2x500MVA ICTs (5* & 6 e 500 MVA, 400/220 kV |18 months from date of
ICTs: 2 No. allocation to
© 400 kV ICT bays: 2 Nos. implementing agency
¢ 220 kV ICT bays: 2 No.
(New Bus Section-II)
6b{1x500MVA ICT (7%) ® 500 MVA, 400/220 kV |31.12.2026
ICT: 1 No.
© 400 kV ICT bay: 1 No.
© 220 kV ICT bays: 1 No.
(New Bus Section-II)
6¢|Ix500MVA ICT (8') 500 MVA, 400/220 kV [30.06.2027
ICT: 1 No.
© 400 kV ICT bay: 1 No.
© 220 kV ICT bays: 1 No.
(New Bus Section-1I)

7. [mplementation of 220 kV line bay at{ e 220 kV line bay — 1 No. |30.06.2027 (as per start
Lakadia PS for Juniper Green Energy| (New Bus Section-II) date  requested by
Private Limited (JGEPL) (Appl. No. applicant)
2200000376: 300 MW)

8. [mplementation of 220 kV line bay at| 220 kV line bay — 1 No. {30.09.2026 (as per start
Lakadia PS for TEQ Green Power XVI| (New Bus Section-II) date  requested by
Pvt. Ltd. (TGPXVIPL) (Appl. No. applicant)*
2200000398: 76MW)

0. [mplementation of 220 kV line bay at| ® 220 kV line bay — 1 No. [31.12.2026 (as per start
Lakadia PS for Ganeko Solar Pvt. Ltd.| (New Bus Section-II) date  requested by
GSPL) (Appl. No. 2200000458: 290 applicant)*

MW)

10.  [Implementation of 220 kV line bay at| e 220 kV line bay — I No. |31.03.2027 (as per start
Lakadia PS for Juniper Green Energy| (New Bus Section-II) date  requested by
Private Limited (JGEPL) (Appl. No. applicant)
2200000500: 150 MW)

11.  [Implementation of 220 kV line bay at| # 220 kV line bay — 1 No. |30.06.2026*

Lakadia PS for Serentica Renewables| (New Bus Section-II)
India Private Limited (SRIPL) (Appl.
No. 2200000610: 200 MW)
12.  |[Implementation of 220 kV line bay at| e 220 kV line bay — 1 No. |30.06.2026*
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imited (RDSSPPL) (Appl. No.
2200000639: 350 MW)

13. [Implementation of 220 kV line bay at| e 220 kV line bay — 1 No. (30.06.2026*
Lakadia PS for Percentum Renewables| (New Bus Section-1I)
Private Limited (PRPL) (Appl. No.
2200000673: 148 MW)

14.  |Installation of 1x330 MVAr 765 kV Bus| 330 MVAr, 765 kV Bus |18 months from date of

Reactor (2nd) along-with associated bay | Reactor: 1 No. allocation to
e 765 kV BR bay: 1 No. implementing agency
15. |Augmentation of  transformation| e 1500 MVA, 765/400 kV |18 months from date of
capacity at Lakadia PS by 1x1500| ICT: 1 No. allocation to
MVA, 765/400 kV ICTs (3rd) ¢ 400 kV ICT bay: 1 No. implementing agency

e 765 kV ICT bay: 1 No.
*subject to minimum schedule of 18 months from the date of allocation to implementing agency.

Note:

TSP of Lakadia S/s (WRSS XXI(A) Transco Lid ) shall provide space Jor above augmentation works at Lakadia
S/s

S. [Transmission system for evacuation of RE power from Raghanesda area of Gujarat — 3 GW under]
Phase-I

Tentative Implementation Time: 30 months from SPV transfer
BPC: PFC Consulting Limited

Scope:

8L | Scope of the Transmission Scheme Capacity /km
No.
1. Establishment of 3x1500 MVA, 765/400 kV |[e 765/400kV, 1500 MVA ICT — 3 Nos.
Substation near Raghanesda (GIS) with 2x330 (10x500 MVA single phase units

MVAR, 765 kV bus reactor and 2x125 MVAR, including one spare ICT Unit)
420’ ¥ bua reacior e 765KV ICT bays — 3 Nos.
Future provision (space for): e 400 kV ICT bays — 3 Nos.

> 765/400 kV ICT along with bays- 5 Nos. :
(1 No. in Sec-I & 4 Nos. on Sec-II) * 763KV Lins bays -2 Nos.

» 765 kV line bays along with switchable | ¢ 1x330 MVAr, 765 kV bus reactor- 2
line reactors — 10 Nos. (4 Nos. on Sec-I Nos. (7x110 MVAR single phase
& 6 Nos. on Sec-II) Reactors including one spare Unit for

» 765 kV Bus Reactor along with bay: 2 bus /line reactor)

> 1'7\16055 .k(\gnszfiolr?aliser: 1 -set ® 765 kV Bus reactor bay ~ 2 Nos.

> 400 kV line bays along with switchable | ¢ 125 MVAr, 420 kV reactor- 2 Nos.
g';jor:f’:o;:c}; Nos. (4 Nos. on Sec-1 & | | 400 |y Reactor bay- 2 Nos.

> 400/220 kV ICT along with bays - 8 Nos. | ¢ 400 kV line bays - 4 Nos. (for
(4 Nos. on each 400 kV Section) interconnection of RE Projects)

> 400 kV Bus Reactor along with bays: 2
Nos. (Sec-II)

» 400 kV Sectionalization bay: 1- set

» 220 kV line bays: 12 Nos. (6 Nos. on

each 220 kV Section)

220 kV Sectionalization bay: 1 set

220 kV BC: 1 No.

Establishment of 6000 MW, + 800 kV

Raghanesda (HVDC) [LCC] terminal

station  (4x1500 MW) along with

Y Vv
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associated interconnections with 400 kV
HVAC Switchyard & all associated
equipment (incl. filters)/bus extension,

etc.

D/c line

Raghanesda (GIS) - Banaskantha (PG) 765 kV

95 km

2 Nos. 765 kV line bays at Banaskantha (PG) S/s

765 kV line bays — 2 Nos.

Note:

» TSP of Banaskantha S/s (POWERGRID) shall provide space for scope at SI. 3 above.

' Transmission scheme for evacuation of power from Ratle HEP (850 MW) & Kiru HEP (624 MW): Part-A
Tentative Implementation Time: 24 months from SPV transfer

BPC: REC Power Development and Consultancy Limited

Scope:

SI. | Description of Transmission Element Scope of work

No. (Type of Substation/Conductor

capacity/km/no. of bays etc.)

1 LILO of 400 kV Kishenpur- Dulhasti line (Twin) at | LILO Length- 3km
Kishtwar S/s along with associated bays at
Kishtwar S/s 400 kV Kishenpur -Kishtwar (LILO

section) shall be on Twin HTLS (with
minimum 2100 MVA  capacity)
configuration

400 kV Dulhasti -Kishtwar (LILO
section) shall be on Twin Zebra
configuration

©400 kV line bays at Kishtwar — 2 Nos.
(GIS) (line bays at Kishtwar S/s end shall
be rated accordingly)

2 400 kV Kishenpur-Samba D/c line (Quad) Length -36 km (Quad)

(only one circuit is to be terminated at Kishenpur
utilizing 1 no. of 400 kV vacated line bay at
Kishenur S/s (formed with bypassing of one ckt of
400 kV Kishtwar — Kishenpur 400 kV D/c line
(Quad) at Kishenpur) while second circuit would
be connected to bypassed circuit of 400 kV
Kishtwar — Kishenpur line (Quad))

3 Bypassing of one ckt of 400 kV Kishtwar —
Kishenpur 400 kV D/c line (Quad) at Kishenpur
and connecting it with one of the circuit of
Kishenpur-Samba 400 kV D/c line(Quad), thus
forming 400 kV Kishtwar - Samba (Quad) direct
line (one ckt)

4 1x80 MVAr Switchable line reactor at Samba end 0420 kV, 80 MVAr switchable line
of 400 kV Kishtwar-Samba 400 kV line-165 km | reactors at Samba S/s end— 1 Nos.
(Quad) [formed after bypassing of 400 kV
Kishtwar — Kishenpur line (Quad) at Kishenpur [eSwitching equipment for 420 kV, 80
and connecting it with one of the circuit of | MVAr switchable line reactors at Samba
Kishenpur-Samba 400 kV D/c line(Quad)) S/send—1 no

5 1x63 MVAr Switchable line reactor on each ckt at 0420 kV, 63 MVAr switchable line
Jallandhar end of Kishenpur— Jalandhar D/c direct | reactors at Jallandhar S/s end— 2 Nos.
line -171km(Twin) (formed after bypassing both
ckts of 400 kV Kishenpur — Samba D/c line jeSwitching equipment for 420 kV, 63
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(Twin) & 400 kV Samba — Jalandhar D/c line | MVAr switchable line reactors at
(Twin) at Samba and connecting them together to | Jallandhar S/s end — 2 no

form Kishenpur— Jalandhar D/c direct line (Twin))
6 400 kV Samba- Jalandhar D/c line(Quad) Line Length -145 km
(only one circuit is to be terminated at Jalandhar
utilizing 1 no. of 400 kV vacated line bay at
Jalandhar S/s (formed with bypassing of 400 kV
Jalandhar — Nakodar line (Quad) at Jalandhar)
while second circuit would be connected to
bypassed circuit of Jalandhar —Nakodar 400 kV
line (Quad))

7 1x80 MV Ar Switchable line reactor at Samba end [#420 kV, 80 MVAr switchable line
of Samba —Nakodar direct line (Quad) (187km) | reactors at Samba S/s end— 1 no.

formed after bypassing of 400 kV Jalandhar - [eSwitching equipment for 420 kV, 80
Nakodar line (Quad) at Jalandhar and connecting it | MVAr switchable line reactors at Samba
with one of the circuit of Samba-Jalandhar 400 kV | S/s end — 1 no.

D/c line(Quad Moose), thus forming Samba —
Nakodar line (Quad)

8 Bypassing 400 kV Jalandhar - Nakodar line
(Quad) at Jalandhar and connecting it with one of
the circuit of Samba-Jalandhar 400 kV D/c
line(Quad Moose), thus forming 400 kV Samba —
Nakodar (Quad) direct line

Note:

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

*  M/s POWERGRID shall provide space for | no. 80 MVAr Switchable line reactor (along with switching
equipment) at Samba end of 400 kV Kishtwar-Samba 400 kV line

e M/s POWERGRID shall provide space for 2 Nos. 63 MVAr Switchable line reactor (along with
swilching equipment) at Jallandhar end of Kishenpur— Jalandhar D/c direct line (on each cki)

®  M/s POWERGRID shall provide space for 1 no. 80 MVAr Switchable line reactor (along with switching]
equipment) at Samba end of Samba —Nakodar direct line

7 [Transmission system strengthening at Kurnool-III PS for integration of additional RE generation projects
Tentative Implementation Time:
i.  Package A- 24 months
ii. Package B — progressively from June’25 to Dec’27
iii.  Package C — 24 months

BPC: PFC Consulting Limited

Scope:
Ll:ack cope of the Transmission apacity /km \Schedule
ge |Scheme
IAugmentation of transformation e 3x1500 MVA, 765/400 kV ICT
capacity by 3x1500 MVA, 765/400| e 765 kV ICT bay — 3 Nos.
KV ICTs at Kurnool-III PS e 400 kV ICT bay — 3 Nos.
e 400 kV Bus Sectionaliser — 1 Set
Kurnool-III PS — Chilakaluripeta ~260 km
765 kV D/c line with 240 MVAr | e 765 kV line bays — 2 Nos. (at Kurnool-
A txwitchable line reactors at both III PS) T P—
lends e 765 kV line bays — 2 Nos. (at I
Chilakaluripeta)
e 765 kV, 240 MV Ar SLR at Kurnool-
III PS — 2 Nos. (6x80 MVAT units)
e 765 kV, 240 MVAr SLR at
Chilakaluripeta — te2 Nos. (6x80
MVAr units)
2 Nos. of 400 kV line bays at e 400 kV line bays — 2 Nos. 30.06.26
B  |Kurnool-III PS for termination of
dedicated transmission line of M/s
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IAdani Renewable Energy Forty
Two Ltd.
4 Nos. of 400 kV line bay at ¢ 400 kV line bays — 1 Nos. 30.06.25
edicaed transmision nes of Mis| 00V lnebays—T Nos 24 months
e 400 kV line bays — 2 Nos. 31.03.27

[ndosol Solar Pvt. Ltd.

2 Nos. of 400 kV line bays at ¢ 400 kV line bays — 2 Nos. 31.12.27
Kurnool-1Il PS for termination of
dedicated transmission line of M/s
Adani Renewable Energy Fifty

One Ltd.

lAugmentation of 1x1500 MVA e 1x1500 MVA, 765/400 kV ICT 24 months
C  [765/400 kV ICT (7'™) at Kurnool-II| ¢ 765 kV ICT bay — 1 Nos.

PS e 400 kV ICT bay — 1 Nos.

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

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

Uploaded by Dte. of Printing at Government of India Press, Ring Road, Mayapuri, New Delhi-110064
and Published by the Controller of Publications, Delhi-110054. et nat e
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Annexure A2

GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Central Registration Centre
Certificate of Incorporation

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

I hereby certify that WRNES TALEGAON POWER TRANSMISSION LIMITED is incorporated on this SIXTEENTH day of
NOVEMBER TWO THOUSAND TWENTY FOUR under the Companies Act, 2013 (18 of 2013) and that the company is
Company limited by shares

The Corporate Identity Number of the company is U42202DL2024G0OI1438750
The Permanent Account Number (PAN) of the company is AADCW9659F*

The Tax Deduction and Collection Account Number (TAN) of the company is DELW07420A*

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

Certification signature by DS MINISTRY OF CORPORATE

AFFAIRS , CRC MANES, RC@MCA.GOV.IN>,
Validity Unknown

Digitally signe

DS MINISTR ORPORATE
AFFAIRS , C NESAR 1

Date: 2024.11.18 08:20:59 IST

Balagangatharan Ramesh

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

Registrar of Companies

Central Registration Centre
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Annexure A3 __ 49

Form language

Form No. INC-33

(@ English (" Hindi
e-MOA (e-Memorandum of Association)
[Pursuant to Schedule | (see Sections 4 and 5) to
the Companies Act, 2013)]

Refer instruction kit for filing the form

All fields marked in * are mandatory

* Table applicable to company as notified under schedule | of the Companies Act, 2013 A - MEMORANDUM OF

(A - MEMORANDUM OF ASSOCIATION OF A COMPANY LIMITED BY SHARES

B - MEMORANDUM OF ASSOCIATION OF A COMPANY LIMITED BY GUARANTEE AND NOT HAVING A SHARE CAPITAL ASSOCIATION OF A COMPANY
C - MEMORANDUM OF ASSOCIATION OF A COMPANY LIMITED BY GUARANTEE AND HAVING A SHARE CAPITAL LIMITED BY SHARES
D - MEMORANDUM OF ASSOCIATION OF AN UNLIMITED COMPANY AND NOT HAVING SHARE CAPITAL

E - MEMORANDUM OF ASSOCIATION OF AN UNLIMITED COMPANY AND HAVING SHARE CAPITAL)

Table A/B/C/D/E

1 The name of the company is WRNES TALEGAON POWER
TRANSMISSION LIMITED

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

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

2. To study, investigate, collect
information and data, review
operation, plan, research, design
and prepare Report, diagnose
operational difficulties and
weaknesses and advise on the

3 (a) The objects to be pursued by the company on its incorporation are:
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remedial measures to improve,
undertake development of new
and innovative product
connected with business of the
Company as well as modernize
existing EHV, HV lines and Sub-
Stations.

3.To act as consultants, technical
advisors, surveyors and providers
of technical and other services to
Public or Private Sector
enterprises engaged in the
planning, investigation, research,
design and preparations of
preliminary, feasibility and
definite project reports,
manufacture of power plant and
equipment, construction,
generation, operation and
maintenance of power
transmission system from power
generating stations and projects,
transmission and distribution of
power.

4.To plan, promote, develop,
erect and maintain, operate and
otherwise deal in
Telecommunication networks
and services in all its aspects
including planning,

investigation, research, design
and engineering, preparation of
preliminary, feasibility and
definite project reports: to
purchase, sell, import, export,
assemble, manufacture, install,
commission, maintain, operate
commercially whether on own or
along with other, on lease or
otherwise. These networks and
for such purposes to set up and/
or install all requisite
communications facilities and
other facilities including fibre
optic links, digital microwave
links, communication cables,
other telecommunication means,
telephone and other exchanges,
co-axial stations, microwave
stations, repeater stations,
security system databases, billing
systems, subscriber management
systems and other
communication systems whether
consisting of sound, visual
impulse, or otherwise, existing or
that may be developed or
invented in the future and to
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(b) *Matters which are necessary for furtherance of the objects specified
in clause 3(a) are

4/

manufacture, purchase, sell,
import, export, assemble, take or
give on lease/rental/subscription
basis or by similar means or
otherwise deal in all components
and other support and ancillary
hardware and software systems,
accessories, parts and
equipments etc. used in or in
connection with the operation of
the above communication
systems and networks including
to deal with telecommunication
operations or directly with the
general public, commercial
companies or otherwise.

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

2.To enter into any arrangement
with the Government of India or
with any State Government or
with other authorities/
commissions, local bodies or
public sector or private sector
undertakings, Power Utilities,
Financial Institutions, Banks,
International Funding Agencies
and obtain such charters,
subsidies, loans, advances or
other money, grants, contracts,
rights, sanctions, privileges,
licenses or concessions
whatsoever (whether statutory
or

otherwise) which the Company
may think it desirable to obtain
for carrying its activities in
furthering the interests of the
Company or its members.

3.To enter into any agreement,
contract or any arrangement for
the implementation of the power
generation, evacuation,
transmission and distribution
system and network with Power/
Transmission Utilities, State
Electricity Boards, Vidhyut
Boards,

Transmission
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Companies, Generation
Companies,

Licensees, Statutory bodies,
other organizations (whether in
Private, Public or Joint Sector
Undertaking) and bulk
consumers of power etc.

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

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

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

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

To repay, redeem or pay off any
such securities or charges.

7.To lend money on property or
on mortgage of immovable
properties or against Bank
guarantee and to make advances
of money against future supply
of goods and services on such
terms as the Directors may
consider necessary and to invest
money of the Company in such
manner as the Directors may
think fit and to sell, transfer or to
deal with the same.

8.To own, possess, acquire by
purchase, lease or otherwise
rights, title and interests in and
to, exchange or hire real estate,
equipment, Transmission lines,
lands, buildings, apartments,
plants, equipment, machinery,
fuel blocks and hereditaments of
any tenure or descriptions
situated in India or abroad or any
estate or interest therein and any
right over or connected with

land so situated and turn the
same to account in any manner
as may seem necessary or
convenient for the purpose of
business of the Company and to
hold, improve, exploit,
reorganize,

manage, lease, sell,

exchange or otherwise dispose
of the whole or any part thereof.
9.Subject to applicable
provisions of Companies Act,
2013, to subscribe for,
underwrite, or otherwise acquire,
hold, dispose of and deal with
the shares, stocks, debentures or
other securities and titles of
indebtedness or the right to
participate in profits or other
similar documents issued by any
Government authority,
Corporation or body or by any
company or body of persons and
any option or right in respect
thereof.

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

11.To acquire shares, stocks,
debentures or securities of any
company carrying on any
business which this Company is
entitled to carry on or acquisition
of undertaking itself which may
seem likely or calculated to
promote or advance the interests
of the Company and to sell or
dispose of or transfer any such
shares, stocks or securities and
the acquired undertaking.

12.To enter into partnership or
into any agreement for joint
working, sharing or pooling
profits, joint venture,
amalgamation, union of
interests, co-operation,
reciprocal

concessions or otherwise or
amalgamate with any person or
company carrying on or engaged
in or about to carry on or
engaged in any business or
transaction in India or abroad
which the Company is
authorized to carry on or engage
in any business undertaking
having objects identical or
similar to, as are being carried on
by this Company.

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

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

15(a).To negotiate and enter into
agreements and contracts

with domestic and foreign
companies,
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persons or other organizations,
banks and financial institutions,
in relation to the business of the
Company including that of
technical know-how, import,
export, purchase or sale of plant,
machinery, equipment, tools,
accessories and consumables,
financial assistance and for
carrying out all or any of the
objects of the Company.

15(b). To negotiate and enter
into

agreements and contracts for
execution of turnkey jobs, works,
supplies and export of plant,
machinery, tools and accessories
etc.

16.Upon and for the purpose of
any issue of shares, debentures
or any other securities of the
Company, to enter into
agreement with intermediaries
including brokers, managers of
issue/commission agents and
underwriters and to provide for
the remuneration of such
persons for their services by way
of payment in cash or issue of
shares, debentures or other
securities of the Company or by
granting options to take the
same or in any other manner as
permissible under the law.
17.To enter into contracts of
indemnity and get guarantee
and allocations for the business
of the Company.

18.To make arrangements for
training of all categories of
employees and to employ or
otherwise engage experts,
advisors, consultants etc. in the
interest of achieving the
Company's objects.

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

20.To pay and provide for the
remuneration, amelioration and
welfare of persons employed or
formerly employed by

the Company and their families
providing for pension,
allowances, bonuses, other
payments or by creating for the
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purpose from time to time the
Provident Fund, Gratuity and
other Funds or Trusts. Further to
undertake building or
contributing to the building or
houses, dwellings or chawls by
grants of money, or by helping
persons employed by the
Company to effect or maintain
insurance on their lives by
contributing to the payment of
premium or otherwise and by
providing or subscribing or
contributing towards
educational institutions,
recreation, hospitals and
dispensaries, medical and other
assistance as the Company may
deem fit.

21.To ensure any rights,
properties, undertakings,
contracts, guarantees or
obligations or profits of the
Company of every nature and
kind in any manner with any
person, firm, association,
institution or company.

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

23.To institute, conduct, defend,
compound or abandon any legal
proceedings by or against the
Company or its officers or
otherwise concerning the affairs
of the Company and also to
compound and to allow time for
payment or satisfaction of any
debts or recovery due, claims or
demands by or against the
Company and to refer any claims
or demands by or against the
Company or any differences
arising in execution of contracts
to conciliation and arbitration
and to observe, comply with
and/or challenge any awards
preliminary, interim or final
made

in any such arbitration.

24.To pay

out of the funds of the
Company all costs, charges,
expenses and preliminary and
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incidental to the promotion,
formation, establishment and
registration of the Company or
other expenses incurred in this
regard.

25.Subject to provisions of
Sections 181, 182 & 183 of
Companies Act, 2013 to
contribute money or otherwise
assist to charitable, benevolent,
religious, scientific national,
defense, public or other
institutions or objects or
purposes.

26.To open an account or
accounts with any individual,
firm or company or with any
bank bankers or shroofs and to
pay into and withdraw money
from such account or accounts.
27.To accept gifts, bequests,
devises and donations from
members and others and to
make gifts to members and
others of money, assets and
properties of any kind.

28.To carry out all or any of the
objects of the company and do
all or any of the above things in
any part of the world and either
as principal, agent, contractor or
trustee or otherwise and either
alone or in conjunction with
others.

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

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

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

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

33.To establish, provide,
maintain and conduct or
otherwise subsidies research
laboratories and experimental
workshops for scientific,
technical or researches,
experiments and to undertake
and carry on directly or in
collaboration with other
agencies scientific and technical
research experiments and tests
of all kinds and to process,
improve and invent new
products and their techniques of
manufacture and to promote,
encourage, reward in every
manner studies and research,
scientific and technical
investigations and inventions of
any kind that may be considered
likely to assist, encourage and
promote rapid advances in
technology, economies, import
substitution or any business
which the Company is
authorized to carry on.
34.Subject to provisions of the
Companies Act, 2013, to evolve
scheme for restructuring or
arrangement, to amalgamate or
merge or to enter into
partnership or into any
consortium or arrangement for
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sharing of profits, union of
interests, co-operation, joint
venture with any Person or
Persons, partnership firm/firms,
or company or companies
carrying on or engaged in any
operation capable of being
conducted so conveniently in
cooperation

with the business of

the Company or to benefit the
Company or to the activities for
which the Company has been
established.

35.To apply for purchase, or
otherwise acquire any trade
marks, patents, brevets,
inventions, licenses, concessions
and the like, conferring any
exclusive or nonexclusive or
limited rights to use, or any
secret or other information as to
any invention which may be
capable of being used for any of
the purposes of the Company, or
the acquisition of which may
benefit the Company and to use,
exercise, develop or grant
licenses in respect of or
otherwise turn to account the
property, rights or information so
acquired.

36.To sell, dispose or hive off an
undertaking of the Company or
any part thereof for such
consideration as the Company
may think fit and in particular for
shares, debentures or securities
of any other association,
corporation or company.

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

otherwise deal with any rights or
property of the Company.

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

5 Every member of the company undertakes to contribute:
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(i) to the assets of the company in the event of its being wound up while he is a member, or within one year after he ceases to
be a member, for payment of the debts and liabilities of the company or of such debts and liabilities as may have been
contracted before he ceases to be a member; and

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

themselves), such amount as may be required, not exceeding * rupees.
(iii) The share capital of the company is 500000 rupees, divided into

50000 Equity Share Shares of 10 Rupees each
6

We, the several persons, whose names and address are subscribed, are desirous of being formed into a company in pursuance
of this memorandum of association, and we respectively agree to take the number of shares in the capital of the company set
against our respective names:

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

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

S. No.

*Name, Address, Description and
Occupation

DIN / PAN /
Passport
number

No. of shares taken

DSC

Dated

MUKUL AGARWAL S/O SHRI RAJES KUMAR
NOMINEE OF REC POWER
DEVELOPMENT AND CONSULTANCY
LIMITED

R/O HOUSE NO. 767, SECOND FLOOR,
ANSAL C-2 BLOCK, NEAR WATER TANK
ANSAL

PLAZA, SECTOR-3 PALAM VIHAR,
GURGAON-

122017, HARYANA
OCCUPATION-SERVICE

1%3*2%g*

1 Equity,0 Preference

15/11/2024

REC POWER DEVELOPMENT AND
CONSULTANCY LIMITED, CORE-4, SCOPE
COMPLEX, 7, LODHI ROAD, NEW DELHI-
110003, THROUGH ITS CEO THANGARAJAN
SUBASH CHANDIRA BOSH S/0 SITHAN
THANGARAJAN R/O APARTMENT NO S-2,
MIDDLE PORTION 2-B, JANGPURA,
MATHURA ROAD, NEW DELHI-110014,
OCCUPATION-SERVICE

0*7*2*1*

49994 Equity,0 Preferenc

15/11/2024

SATYABAN SAHOO S/O MAHENDRA NATH
SAHOO

NOMINEE OF REC POWER DEVELOPMENT
AND

CONSULTANCY LIMITED R/O FLAT NO.
B235

VASANT APPARTMENT GURGAON
HARYANA-122001

OCCUPATION-SERVICE

A*K*S*0*9*

1 Equity,0 Preference

15/11/2024

ANIL KUMAR PERALA S/O VENKATESHAM
NOMINEE OF REC POWER DEVELOPMENT
AND

CONSULTANCY LIMITED R/O A302 TARIKA
APPARTMENT, SECTOR-43 GURGAON
HARYANA-122001

OCCUPATION-SERVICE

B*V*P*l*z*

1 Equity,0 Preference

15/11/2024

CHILAKAMARRI VENKATA LAKSHAMANA
CHARYULU

S/0 SHRIMANNARAYAN CHARYULU
CHILKAMARRI

NOMINEE OF REC POWER DEVELOPMENT
AND

CONSULTANCY LIMITED R/O PLOT NO.1,
NORTHSTAR AIRPORT BOULEVARD,
TUKKAGUDA,

MAHESHRAM MANDAL, RANGAREDDY
DISTRICT,

ANDRA PRADESH-501359, OCCUPATION-
SERVICE

1*7%2%3*

1 Equity,0 Preference

15/11/2024
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ARVIND KUMAR S/O NAND KISHOR SINGH
NOMINEE OF REC POWER DEVELOPMENT
AND
6 CONSULTANCY LIMITED R/O T4-8A, SAI 1%3%2%3% 1 Equity,0 Preference 15/11/2024
VATIKA APARTMENT, SECTOR-63,
FARIDABAD - 121004, OCCUPATION-
SERVICE
JASPAL SINGH KUSHWAHA S/O MITHAI LAL
KUSHWAHA NOMINEE OF REC POWER
DEVELOPMENT AND CONSULTANCY
7 LIMITED R/O C-64/FIRST FLOOR, JVTS 1%3%9#3% 1 Equity,0 Preference 15/11/2024
GARDEN
CHATTARPUR EXTENSION
South West Delhi 110074
OCCUPATION-SERVICE
Total shares taken 50000 Equity,0 Preference
Signed before me
Membership type DIN / PAN /
of the witness *Name of the | *Address, Description | Passport number / DSC Dated
(ACA/FCA/ACS/FCS/AC witness and Occupation Membership
MA/FCMA) number
A-805, NX BYTE T-3,
NX ONE, TECH ZONE -
FCA VINAY KUMAR IV, GREATER NOIDA  |4*2*9* 15/11/2024
WEST
-201318
7 Shri / Smt of resident of
aged years shall be the nominee in the event of death of the sole member.
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Form No. INC-34

e-AOA (e-Articles of Association)

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

Refer instruction kit for filing the form

All fields marked in * are mandatory

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

(F G, H)

Table F / G / H (basis on the selection of above-mentioned field) as notified under

schedule | of the companies Act, 2013 is applicable to
(F - a company limited by shares

G- a company limited by guarantee and having a share capital
H - a company limited by guarantee and not having share capital)

The name of the company is

Form language
®) English ) Hindi

F - A COMPANY LIMITED
BY SHARES

WRNES TALEGAON
POWER TRANSMISSION
LIMITED

Check if not
applicable

Check if altered| Article No. Description

Interpretation

| K4

(1) In these regulations- (a)the Act means the

Companies Act2013 (b) the sealmeans the common seal
of the company. (2)Unless the context otherwise
requireswords or expressions contained in these
regulations shall bear the same meaningas in the Act or
any statutory modification thereof in force at the date
atwhich these regulations become binding on the
company.(3)Public companymeans a company which-(a)
is not a private company(b) has a minimum paid-upshare
capital as maybe prescribed Provided that a company
which is asubsidiary of a company not being a private
company shall be deemed to bepublic company for the
purposes of this Act even where such subsidiary
companycontinues to be a private company inits articles.

Share Capital and Variation of rights

I

» Subject to the provisions of the Act and these Articles

the shares in the capital of the company shall be under
the control of the Directors who may issue allot or
otherwise dispose of the same or any of them to such
persons in such proportion and on such terms and
conditions and either at a premium or at par and at such
time as they may from time to time think fit.

Every person whose name is entered as a member in the
register of members shall be entitled to receive within
two months after incorporation in case of subscribers to
the memorandum or after allotment or within one month
after the application for the registration of transfer or
transmission or within such other period as the
conditions of issue shall be provided one certificate for
all his shares without payment of any charges or several
certificateseach for one or more of his sharesupon
payment of twenty rupees for each certificate after the
first. Every certificate shall be under the seal and shall
specify the shares to which it relates and the amount
paid - up thereon. In respect of any share or shares held
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jointly by several persons the company shall not be
bound to issue more than one certificate and delivery of
a certificate for a share to one of several joint holders
shall be sufficient delivery to all such holders

« [f any share certificate be worn out defaced mutilated or
torn or if there be no further space on the back for
endorsement of transfer then upon production and
surrender thereof to the company a new certificate may
be issued in lieu thereof and if any certificate is lost or
destroyed then upon proof thereof to the satisfaction of
the company and on execution of such indemnity as the
company deem adequate a new certificate in lieu thereof
shall be given. Every certificate under this Article shall be
issued on payment of twenty rupees for each certificate.
The provisions of Articles(2) and(3) shall mutatis
mutandis apply to debentures of the company.

» Except as required by law no person shall be recognised
by the company as holding any share upon any trust and
the company shall not be bound by or be compelled in
any way to recognise (even when having notice thereof)
any equitable contingent future or partial interest in any
share or any interest in any fractional part of a share or
(except only as by these regulations or by law otherwise
provided) any other rights in respect of any share except
an absolute right to the entirety thereof in the registered
holder.

» The company may exercise the powers of paying
commissions conferred by sub-section (6) of section 40
provided that the rate per cent or the amount of the
commission paid or agreed to be paid shall be disclosed
in the manner required by that section and rules made
thereunder. The rate or amount of the commission shall
not exceed the rate or amount prescribed in rules made
under sub-section (6) of section 40. The commission
may be satisfied by the payment of cash or the allotment
of fully or partly paid shares or partly in the one way and
partly in the other.

« If at any time the share capital is divided into different
classes of shares the rights attached to any class
(unless otherwise provided by the terms of issue of the
shares of that class) may subject to the provisions of
section 48 and whether or not the company is being
wound up be varied with the consent in writing of the
holders of three-fourths of the issued shares of that
class or with the sanction of a special resolution passed

at a separate meeting of the holders of the shares of that

class. To every such separate meeting the provisions of
these regulations relating to general meetings shall
mutatis mutandis apply but so that the necessary
quorum shall be at least two persons holding at least
one-third of the issued shares of the class in question.

 The rights conferred upon the holders of the shares of
any class issued with preferred or other rights shall not
unless otherwise expressly provided by the terms of
issue of the shares of that class be deemed to be varied
by the creation or issue of further shares ranking pari
passu therewith.

« Subject to the provisions of section 55 any preference

\ shares may with the sanction of an ordinary resolution
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be issued on the terms that they are to be redeemed on
such terms and in such manner as the company before
the issue of the shares may by special resolution
determine.

ILien

The company shall have a first and paramount lienon
every share (not being a fully paid share) for all monies
(whether presently payable or not) called or payable at a
fixed time in respect of that share and on all shares (not
being fully paid shares) standing registered in the name
of a single person for all monies presently payable by
him or his estate to the companyProvided that the Board
of directors may at any time declare any share to be
wholly or in part exempt from the provisions of this
clause. The companys lien if any on a share shall extend
to all dividends payable and bonuses declared from time
to time in respect of such shares.

[O

10

The company may sell in such manner as the Board
thinks fit any shares on which the company has a
lienProvided that no sale shall be madea unless a sum in
respect of which the lien exists is presently payable or b
until the expiration of fourteen days after a notice in
writing stating and demanding payment of such part of
the amount in respect of which the lien exists as is
presently payable has been given to the registered holder
for the time being of the share or the person entitled
thereto by reason of his death or insolvency.

11

To give effect to any such sale the Board may authorise
some person to transfer the shares sold to the purchaser
thereof The purchaser shall be registered as the holder
of the shares comprised in any such transfer. The
purchaser shall not be bound to see to the application of
the purchase money nor shall his title to the shares be
affected by any irregularity or invalidity in the
proceedings in reference to the sale.

12

The proceeds of the sale shall be received by the
company and applied in payment of such part of the
amount in respect of which the lien exists as is presently
payable. The residue if any shall subject to a like lien for
sums not presently payable as existed upon the shares
before the sale be paid to the person entitled to the
shares at the date of the sale.

Calls on shares

13

The Board may from time to time make calls upon the
members in respect of any monies unpaid on their
shares (whether on account of the nominal value of the
shares or by way of premium) and not by the conditions
of allotment thereof made payable at fixed
timesProvided that no call shall exceed one-fourth of the
nominal value of the share or be payable at less than one
month from the date fixed for the payment of the last
preceding call. Each member shall subject to receiving at
least fourteen days notice specifying the time or times
and place of payment pay to the company at the time or
times and place so specified the amount called on his
shares. A call may be revoked or postponed at the
discretion of the Board.
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A call shall be deemed to have been made at the time
when the resolution of the Board authorizing the call was
passed and may be required to be paid by instalments.

15

« The joint holders of a share shall be jointly and severally
liable to pay all calls in respect thereof.

16

« If a sum called in respect of a share is not paid before or
on the day appointed for payment thereof the person
from whom the sum is due shall pay interest thereon
from the day appointed for payment thereof to the time
of actual payment at ten per cent per annum or at such
lower rate if any as the Board may determine. The Board
shall be at liberty to waive payment of any such interest
wholly or in part.

17

 Any sum which by the terms of issue of a share becomes|
payable on allotment or at any fixed date whether on
account of the nominal value of the share or by way of
premium shall for the purposes of these regulations be
deemed to be a call duly made and payable on the date
on which by the terms of issue such sum becomes
payable. In case of non-payment of such sum all the
relevant provisions of these regulations as to payment of
interest and expenses forfeiture or otherwise shall apply
as if such sum had become payable by virtue of a call
duly made and notified.

18

o The Board - a. may if it thinks fit receive from any
member willing to advance the same all or any part of
the monies uncalled and unpaid upon any shares held by
him andb. upon all or any of the monies so advanced
may (until the same would but for such advance become
presently payable) pay interest at such rate not
exceeding unless the company in general meeting shall
otherwise direct twelve per cent per annum as may be
agreed upon between the Board and the member paying
the sum in advance.

Transfer of shares

19

« The instrument of transfer of any share in the company
shall be executed by or on behalf of both the transferor
and transferee. The transferor shall be deemed to remain
a holder of the share until the name of the transferee is
entered in the register of members in respect thereof.

20

« The Board may subject to the right of appeal conferred
by section 58 decline to register the transfer of a share
not being a fully paid share to a person of whom they do
not approve or any transfer of shares on which the
company has a lien.

21

« The Board may decline to recognise any instrument of
transfer unlessa. the instrument of transfer is in the form
as prescribed in rules made under sub-section (1) of
section 56b. the instrument of transfer is accompanied
by the certificate of the shares to which it relates and
such other evidence as the Board may reasonably require
to show the right of the transferor to make the transfer
andc. the instrument of transfer is in respect of only one
class of shares.

+ On giving not less than seven days previous notice in
accordance with section 91 and rules made thereunder
the registration of transfers may be suspended at such
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times and for such periods as the Board may from time
to time determineProvided that such registration shall
not be suspended for more than thirty days at any one
time or for more than forty-five days in the aggregate in
any year.

Transmission of shares

23

¢ On the death of a member the survivor or survivors
where the member was a joint holder and his nominee or
nominees or legal representatives where he was a sole
holder shall be the only persons recognised by the
company as having any title to his interest in the shares
Nothing in clause (i) shall release the estate of a
deceased joint holder from any liability in respect of any
share which had been jointly held by him with other
persons.

24

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

25

o If the person so becoming entitled shall elect to be
registered as holder of the share himself he shall deliver
or send to the company a notice in writing signed by him
stating that he so elects. If the person aforesaid shall
elect to transfer the share he shall testify his election by
executing a transfer of the share. All the limitations
restrictions and provisions of these regulations relating
to the right to transfer and the registration of transfers of
shares shall be applicable to any such notice or transfer
as aforesaid as if the death or insolvency of the member
had not occurred and the notice or transfer were a
transfer signed by that member.

26

+ A person becoming entitled to a share by reason of the
death or insolvency of the holder shall be entitled to the
same dividends and other advantages to which he would
be entitled if he were the registered holder of the share
except that he shall not before being registered as a
member in respect of the share be entitled in respect of
it to exercise any right conferred by membership in
relation to meetings of the company Provided that the
Board may at any time give notice requiring any such
person to elect either to be registered himself or to
transfer the share and if the notice is not complied with
within ninety days the Board may thereafter withhold
payment of all dividends bonuses or other monies
payable in respect of the share until the requirements of
the notice have been complied with.

[

(s

=
. N
2
IR L

()

« In case of a One Person Company on the death of the
sole member the person nominated by such member
shall be the person recognised by the company as
having title to all the shares of the member the nominee
on becoming entitled to such shares in case of the
members death shall be informed of such event by the

27
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Board of the company such nominee shall be entitled to
the same dividends and other rights and liabilities to
which such sole member of the company was entitled or
liable on becoming member such nominee shall
nominate any other person with the prior written consent
of such person who shall in the event of the death of the
member become the member of the company.

Forfeiture of shares

| « If a member fails to pay any call or instalment of a call on

the day appointed for payment thereof the Board may at
any time thereafter during such time as any part of the
call or instalment remains unpaid serve a notice on him
requiring payment of so much of the call or instalment as|
is unpaid together with any interest which may have
accrued.

28

l[[ » The notice aforesaid shall name a further day (not being

earlier than the expiry of fourteen days from the date of
service of the notice) on or before which the payment
required by the notice is to be made and state that in the
event of non-payment on or before the day so named the
shares in respect of which the call was made shall be
liable to be forfeited.

29

l ] « If the requirements of any such notice as aforesaid are

not complied with any share in respect of which the
notice has been given may at any time thereafter before
the payment required by the notice has been made be
forfeited by a resolution of the Board to that effect.

30

] O - Aforfeited share may be sold or otherwise disposed of

on such terms and in such manner as the Board thinks
fit. At any time before a sale or disposal as aforesaid the
Board may cancel the forfeiture on such terms as it
thinks fit.

31

][:] « A person whose shares have been forfeited shall cease

to be a member in respect of the forfeited shares but
shall notwithstanding the forfeiture remain liable to pay
to the company all monies which at the date of forfeiture
32 were presently payable by him to the company in respect
of the shares. The liability of such person shall cease if
and when the company shall have received payment in
full of all such monies in respect of the shares.

l O e A duly verified declaration in writing that the declarant is

a director the manager or the secretary of the company
and that a share in the company has been duly forfeited
on a date stated in the declaration shall be conclusive
evidence of the facts therein stated as against all
persons claiming to be entitled to the share The
company may receive the consideration if any given for
the share on any sale or disposal thereof and may

33 execute a transfer of the share in favour of the person to
whom the share is sold or disposed of The transferee
shall thereupon be registered as the holder of the share
and The transferee shall not be bound to see to the
application of the purchase money if any nor shall his
title to the share be affected by any irregularity or
invalidity in the proceedings in reference to the forfeiture
sale or disposal of the share.

« The provisions of these regulations as to forfeiture shall

apply in the case of non-payment of any sum which by
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34

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

\Alteration of capital

35

» The company may from time to time by ordinary
resolution increase the share capital by such sum to be
divided into shares of such amount as may be specified
in the resolution.

36

+ Subject to the provisions of section 61 the company may
by ordinary resolution consolidate and divide all or any of
its share capital into shares of larger amount than its
existing shares convert all or any of its fully paid-up
shares into stock and reconvert that stock into fully paid-
up shares of any denomination sub-divide its existing
shares or any of them into shares of smaller amount
than is fixed by the memorandum cancel any shares
which at the date of the passing of the resolution have
not been taken or agreed to be taken by any person.

37

» Where shares are converted into stock the holders of
stock may transfer the same or any part thereof in the
same manner as and subject to the same regulations
under which the shares from which the stock arose
might before the conversion have been transferred or as
near thereto as circumstances admit Provided that the
Board may from time to time fix the minimum amount of
stock transferable so however that such minimum shall
not exceed the nominal amount of the shares from which
the stock arose. the holders of stock shall according to
the amount of stock held by them have the same rights
privileges and advantages as regards dividends voting at
meetings of the companyand other matters as if they
held the shares from which the stock arose but no such
privilege or advantage (except participation in the
dividends and profits of the company and in the assets
on winding up) shall be conferred by an amount of stock
which would not if existing in shares have conferred that
privilege or advantage. such of the regulations of the
company as are applicable to paid-up shares shall apply
to stock and the words share and shareholder in those
regulations shall include stock and stock-holder
respectively.

38

« The company may by special resolution reduce in any
manner and with and subject to any incident authorised
and consent required by law it share capital any capital
redemption reserve account or any share premium
account.

Capitalisation of profits

« The company in general meeting may upon the
recommendation of the Board resolve that it is desirable
to capitalise any part of the amount for the time being
standing to the credit of any of the companys reserve
accounts or to the credit of the profit and loss accountor
otherwise available for distribution and that such sum be
accordingly set free for distribution in the manner
specified in clause (ii) amongst the members who would
have been entitled thereto if distributed by way of
dividend and in the same proportions. The sum aforesaid
shall not be paid in cash but shall be applied subject to
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the provision contained in clause (iii) either in or towards
paying up any amounts for the time being unpaid on any
shares held by such members respectively paying up in
full unissued shares of the company to be allotted and
distributed credited as fully paid-up to and amongst such
members in the proportions aforesaid partly in the way
specified in sub-clause (A) and partly in that specified in
sub-clause (B) A securities premium account and a
capital redemption reserve account may for the
purposes of this regulation be applied in the paying up of
unissued shares to be issued to members of the
company as fully paid bonus shares The Board shall give
effect to the resolution passed by the company in
pursuance of this regulation.

40

Whenever such a resolution as aforesaid shall have been
passed the Board shall make all appropriations and
applications of the undivided profits resolved to be
capitalised thereby and all allotments and issues of fully
paid shares if any and generally do all acts and things
required to give effect thereto. The Board shall have
power to make such provisions by the issue of fractional
certificates or by payment in cash or otherwise as it
thinks fit for the case of shares becoming distributable in
fractions and to authorise any person to enter on behalf
of all the members entitled thereto into an agreement
with the company providing for the allotment to them
respectively credited as fully paid-up of any further
shares to which they may be entitled upon such
capitalisation or as the case may require for the payment
by the company on their behalf by the application thereto
of their respective proportions of profits resolved to be
capitalised of the amount or any part of the amounts
remaining unpaid on their existing shares Any agreement
made under such authority shall be effective and binding
on such members

iBuy-back of shares

Y

» Notwithstanding anything contained in these articles but

subject to the provisions of sections 68 to 70 and any
other applicable provision of the Act or any other law for
the time being in force the company may purchase its
own shares or other specified securities.

General meetings

42

o All general meetings other than annual general meeting

shall be called extraordinary general meeting.

43

 The Board may whenever it thinks fit call an extraordinary

general meeting. If at any time directors capable of
acting who are sufficient in number to form a quorum are
not within India any director or any two members of the
company may call an extraordinary general meeting in
the same manner as nearly as possible as that in which
such a meeting may be called by the Board.

Proceedings at general meetings

44

 No business shall be transacted at any general meeting

unless a quorum of members is present at the time when
the meeting proceeds to business. Save as otherwise
provided herein the quorum for the general meetings
shall be as provided in section 103.
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o The chairperson if any of the Board shall preside as
Chairperson at every general meeting of the company.

46

» If there is no such Chairperson or if he is not present
within fifteen minutes after the time appointed for
holding the meeting or is unwilling to act as chairperson
of the meeting the directors present shall elect one of
their members to be Chairperson of the meeting.

47

« If at any meeting no director is willing to act as
Chairperson or if no director is present within fifteen
minutes after the time appointed for holding the meeting
the members present shall choose one of their members
to be Chairperson of the meeting.

48

+ In case of a One Person Company the resolution required
to be passed at the general meetings of the company
shall be deemed to have been passed if the resolution is
agreed upon by the sole member and communicated to
the company and entered in the minutes book
maintained under section 118 such minutes book shall
be signed and dated by the member the resolution shall
become effective from the date of signing such minutes
by the sole member.

IAdjournment of meeting

49

» The Chairperson may with the consent of any meeting at
which a quorum is present and shall if so directed by the
meeting adjourn the meeting from time to time and from
place to place. No business shall be transacted at any
adjourned meeting other than the business left
unfinished at the meeting from which the adjournment
took place. When a meeting is adjourned for thirty days
or more notice of the adjourned meeting shall be given
as in the case of an original meeting. Save as aforesaid
and as provided in section 103 of the Act it shall not be
necessary to give any notice of an adjournment or of the
business to be transacted at an adjourned meeting.

Voting rights

50

« Subject to any rights or restrictions for the time being
attached to any class or classes of shares on a show of
hands every member present in person shall have one
vote and on a poll the voting rights of members shall be
in proportion to his share in the paid-up equity share
capital of the company.

51

« A member may exercise his vote at a meeting by
electronic means in accordance with section 108 and
shall vote only once.

52

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

53

» A member of unsound mind or in respect of whom an
order has been made by any court having jurisdiction in
lunacy may vote whether on a show of hands or on a poll
by his committee or other legal guardian and any such
committee or guardian may on a poll vote by proxy.
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0 + Any business other than that upon which a poll has been

54 demanded maybe proceeded with pending the taking of
the poll.

] » No member shall be entitled to vote at any general

meeting unless all calls or other sums presently payable
55 by him in respect of shares in the company have been
paid

0 « No objection shall be raised to the qualification of any

voter except at the meeting or adjourned meeting at
which the vote objected to is given or tendered and every
vote not disallowed at such meeting shall be valid for all
purposes. Any such objection made in due time shall be
referred to the Chairperson of the meeting whose
decision shall be final and conclusive.

56

iProxy

n » The instrument appointing a proxy and the power-of-
attorney or other authority if any under which it is signed

or a notarised copy of that power or authority shall be
deposited at the registered office of the company not
less than 48 hours before the time for holding the

57 meeting or adjourned meeting at which the person
named in the instrument proposes to vote or in the case
of a poll not less than 24 hours before the time
appointed for the taking of the poll and in default the
instrument of proxy shall not be treated as valid.

0 » Aninstrument appointing a proxy shall be in the form as
58 prescribed in the rules made under section 105
0 « A vote given in accordance with the terms of an

instrument of proxy shall be valid notwithstanding the
previous death or insanity of the principal or the
revocation of the proxy or of the authority under which
the proxy was executed or the transfer of the shares in
59 respect of which the proxy is givenProvided that no
intimation in writing of such death insanity revocation or
transfer shall have been received by the company at its
office before the commencement of the meeting or
adjourned meeting at which the proxy is used.

Board of Directors

K « The day to day management of the business of the

CompanyShall be vested with the Board of Directors of
the Company or Such persons asmay be authorized by
the Board from time to time The Board may exercise
allsuch powers of the Company and do all such acts
deeds and things as are notprohibited by the Act or any
other law for the time being in force or by
theMemorandum of Association of a Company and
without prejudice to the foregoingshall be responsible for
all policy matters and the supervision direction
andcontrol of the conduct of the business affairs and
operations of the CompanyThe first Directors of the
Company shall be 1. ALOKSINGH 2. MUKUL AGARWAL 3.
NEERAJKUMAR VIJAY SHARMA ii at every annualgeneral
meeting One third of such of the directors for the time
being as areliable to retire by rotation or if their number is
neither three nor a multipleof Three then the number
nearest to one third shall retire from Office Thedirectors
to retire by rotation at every annual general Meeting shall

e be thosewho have been longest in office since their Last
Lo Ty ’
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appointment but as betweenpersons who became
directors on the same day those who are to retire shall
indefault of and subject to any subject to any agreement
among themselves be dateremined by loti at annual
general meeting at which a director retires as aforesaid
the company may fill up the vacancy by appointing their
tiring director orsome other person there to The Board of
Directors of the Company shall consistof not less than
but not more than Directors The appointment of
Directorsincluding the Chairman Managing Director
Whole Time Director Part time Directorshall be done in
the General Meetings in accordance with the provisions
of theCompanies Act and Rules made there under and
shall be eligible for appointmentHowever till the
Company is a Government Company REC Power
Development andConsultancy Limited RECPDCL the
holding company shall have the full powers to
recommendnominate the name of any Directors to be
appointed on the Board of the CompanyFurther
RECPDCL shall also have the power to remove any
director from office atany time in its absolute discretion
RECPDCL shall also have the right to fillany vacancies in
the office of director caused by removal resignation
death or otherwiseSubject to provisions of the Act the
Company may bypassing their solution inGeneral
Meeting increased crease the maximum number of
Directors and may altertheir qualification Further the
Company may subject to the provisions of theAct remove
any Director before the expiration of his period of office
and appointanother person in place of him The Board
may appoint any person to act asalternate director for a
Director during the later s absence for a period ofnot less
than three months from India and such appointment
shall have effectand such appointee whilst he holds
office as an alternate director shall beentitled to notice of
meeting of the Board and to attend and vote there
ataccordingly but he shall not require any qualification
and shall ipso factovacate office if and when the absent
Director returns to India Casual vacanciesamong
Directors may be filled by the Board of Directors at their
meeting andany person so appointed shall hold the office
as per the provision of sectionof the Act Subject to the
provisions of Section and other applicable provisionsif
any of the Act the Board shall have power at any time
and from time to timeto appoint a person as an
Additional Director but so that the total number of
Directorsshall not at any time exceed the maximum
number fixed by these Articles The AdditionalDirector so
appointed shall retire from Office at next annual General
Meetingbut shall be eligible for election by the company
at that meeting as a Director

61

The remuneration of the directors shall in so far as it
consists of a monthly payment be deemed to accrue
from day-to-day. In addition to the remuneration payable
to them in pursuance of the Act the directors may be
paid all travelling hotel and other expenses properly
incurred by them in attending and returning from
meetings of the Board of Directors or any committee
thereof or general meetings of the company or in
connection with the business of the company.

The Board may pay all expenses incurred in getting up
and registering the company.
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63

The company may exercise the powers conferred on it by
section 88 with regard to the keeping of a foreign register
and the Board may (subject to the provisions of that
section) make and vary such regulations as it may think
fit respecting the keeping of any such register.

64

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

65

Every director present at any meeting of the Board or of a
committee thereof shall sign his name in a book to be
kept for that purpose.

66

Subject to the provisions of section 149 the Board shall
have power at any time and from time to time to appoint
a person as an additional director provided the number of|
the directors and additional directors together shall not
at any time exceed the maximum strength fixed for the
Board by the articles. Such person shall hold office only
up to the date of the next annual general meeting of the
company but shall be eligible for appointment by the
company as a director at that meeting subject to the
provisions of the Act.

IProceedings of the Board

67

The Board of Directors may meet for the conduct of
business adjourn and otherwise regulate its meetings as
it thinks fit. A director may and the manager or secretary
on the requisition of a director shall at any time summon
a meeting of the Board.

68

Save as otherwise expressly provided in the Act
questions arising at any meeting of the Board shall be
decided by a majority of votes. In case of an equality of
votes the Chairperson of the Board if any shall have a
second or casting vote.

69

The continuing directors may act notwithstanding any
vacancy in the Board but if and so long as their number is
reduced below the quorum fixed by the Act for a meeting
of the Board the continuing directors or director may act
for the purpose of increasing the number of directors to
that fixed for the quorum or of summoning a general
meeting of the company but for no other purpose.

70

The Board may elect a Chairperson of its meetings and
determine the period for which he is to hold office. If no
such Chairperson is elected or if at any meeting the
Chairperson is not present within five minutes after the
time appointed for holding the meeting the directors
present may choose one of their number to be
Chairperson of the meeting.

71

The Board may subject to the provisions of the Act
delegate any of its powers to committees consisting of
such member or members of its body as it thinks fit. Any
committee so formed shall in the exercise of the powers
so delegated conform to any regulations that may be
imposed on it by the Board.
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» A committee may elect a Chairperson of its meetings. If
no such Chairperson is elected or if at any meeting the
Chairperson is not present within five minutes after the
time appointed for holding the meeting the
memberspresent may choose one of their members to
be Chairperson of the meeting.

73

» A committee may meet and adjourn as it thinks fit.
Questions arising at any meeting of a committee shall be
determined by a majority of votes of the members
present and in case of an equality of votes the
Chairperson shall have a second or casting vote.

74

« All acts done in any meeting of the Board or of a
committee thereof or by any person acting as a director
shall notwithstanding that it may be afterwards
discovered that there was some defect in the
appointment of any one or more of such directors or of
any person acting as aforesaid or that they or any of
them were disqualified be as valid as if every such
director or such person had been duly appointed and was
qualified to be a director.

75

» Save as otherwise expressly provided in the Act a
resolution in writing signed by all the members of the
Board or of a committee thereof for the time being
entitled to receive notice of a meeting of the Board or
committee shall be valid and effective as if it had been
passed at a meeting of the Board or committee duly
convened and held.

76

* In case of a One Person Company where the company is
having only one director all the businesses to be
transacted at the meeting of the Board shall be entered
into minutes book maintained under section 118 such
minutes book shall be signed and dated by the director
the resolution shall become effective from the date of
signing such minutes by the director.

Chief Executive Officer, Manager, Company Secretary or Chief
Financial Officer

77

 Subject to the provisions of the Act A chief executive
officer manager company secretary or chief financial
officer may be appointed by the Board for such term at
such remuneration and upon such conditions as it may
think fit and any chief executive officer manager
company secretary or chief financial officer so appointed
may be removed by means of a resolution of the Board A
director may be appointed as chief executive officer
manager company secretary or chief financial officer

78

¢ A provision of the Act or these regulations requiring or
authorising a thing to be done by or to a director and
chief executive officer manager company secretary or
chief financial officer shall not be satisfied by its being
done by or to the same person acting both as director
and as or in place of chief executive officer manager
company secretary or chief financial officer.

The Seal

 The Board shall provide for the safe custody of the seal.
The seal of the company shall not be affixed to any
instrument except by the authority of a resolution of the
Board or of a committee of the Board authorised by it in

D
HN

(44
g
ES
-4
N

72



79

that behalf and except in the presence of at least two
directors and of the secretary or such other person as
the Board may appoint for the purpose and those two
directors and the secretary or other person aforesaid
shall sign every instrument to which the seal of the
company is so affixed in their presence.

Dividends and Reserve

80

» The company in general meeting may declare dividends

but no dividend shall exceed the amount recommended
by the Board.

81

Subject to the provisions of section 123 the Board may
from time to time pay to the members such interim
dividends as appear to it to be justified by the profits of
the company.

82

The Board may before recommending any dividend set
aside out of the profits of the company such sums as it
thinks fit as a reserve or reserves which shall at the
discretion of the Board be applicable for any purpose to
which the profits of the company may be properly applied
including provision for meeting contingencies or for
equalizing dividends and pending such application may
at the like discretion either be employed in the business
of the company or be invested in such investments
(other than shares of the company) as the Board may
from time to time thinks fit. The Board may also carry
forward any profits which it may consider necessary not
to divide without setting them aside as a reserve

83

Subject to the rights of persons if any entitled to shares
with special rights as to dividends all dividends shall be
declared and paid according to the amounts paid or
credited as paid on the shares in respect whereof the
dividend is paid but if and so long as nothing is paid
upon any of the shares in the company dividends may be
declared and paid according to the amounts of the
shares. No amount paid or credited as paid on a share in
advance of calls shall be treated for the purposes of this
regulation as paid on the share. All dividends shall be
apportioned and paid proportionately to the amounts
paid or credited as paid on the shares during any portion
or portions of the period in respect of which the dividend
is paid but if any share is issued on terms providing that
it shall rank for dividend as from a particular date such
share shall rank for dividend accordingly.

84

The Board may deduct from any dividend payable to any
member all sums of money if any presently payable by
him to the company on account of calls or otherwise in
relation to the shares of the company.

85

Any dividend interest or other monies payable in cash in
respect of shares may be paid by cheque or warrant sent
through the post directed to the registered address of the
holder or in the case of joint holders to the registered
address of that one of the joint holders who is first
named on the register of members or to such person and
to such address as the holder or joint holders may in
writing direct. Every such cheque or warrant shall be
made payable to the order of the person to whom it is
sent.
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86

 Any one of two or more joint holders of a share may give
effective receipts for any dividends bonuses or other
monies payable in respect of such share.

87

 Notice of any dividend that may have been declared shall
be given to the persons entitled to share therein in the
manner mentioned in the Act.

88

» No dividend shall bear interest against the company.

lAccounts

89

« The Board shall from time to time determine whether and
to what extent and at what times and places and under
what conditions or regulations the accounts and books
of the company or any of them shall be open to the
inspection of members not being directors. No member
(not being a director) shall have any right of inspecting
any account or book or document of the company except
as conferred by law or authorised by the Board or by the
company in general meeting.

Winding up

90

» Subject to the provisions of Chapter XX of the Act and
rules made thereunder If the company shall be wound up
the liquidator may with the sanction of a special
resolution of the company and any other sanction
required by the Act divide amongst the members in
specie or kind the whole or any part of the assets of the
company whether they shall consist of property of the
same kind or not. For the purpose aforesaid the
liquidator may set such value as he deems fair upon any
property to be divided as aforesaid and may determine
how such division shall be carried out as between the
members or different classes of members. The liquidator
may with the like sanction vest the whole or any part of
such assets in trustees upon such trusts for the benefit
of the contributories if he considers necessary but so
that no member shall be compelled to accept any shares
or other securities whereon there is any liability.

ndemnity

91

« Every officer of the company shall be indemnified out of
the assets of the company against any liability incurred
by him in defending any proceedings whether civil or
criminal in which judgment is given in his favour or in
which he is acquitted or in which relief is granted to him
by the court or the Tribunal.

Others

0 L

92

Subscriber Details

Subscriber Details

*Name, Address,
Description and Occupation

Passport number

DIN / PAN/ *Place DSC Dated

1 | REC POWER DEVELOPMEN
T AND CONSULTANCY LIMI

Ox7*2%1* NEW DELHI 15/11/2024
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TED, CORE-4, SCOPE COMP
LEX, 7, LODHI ROAD, NEW D
ELHI- 110003, THROUGH IT
S CEO THANGARAJAN SUB
ASH CHANDIRA BOSH S/0
SITHAN THANGARAJAN R/
O APARTMENT NO S-2, MID
DLE PORTION 2-B, JANGPU
RA, MATHURA ROAD, NEW
DELHI-110014, OCCUPATIO
N-SERVICE

75

SATYABAN SAHOO S/0 MA
HENDRA NATH SAHOO NO
MINEE OF REC POWER DEV
ELOPMENT AND CONSULTA
NCY LIMITED R/O FLAT NO.
B235 VASANT APPARTMEN
T GURGAON HARYANA-122
001 OCCUPATION-SERVICE

A*K*S*0*g*

NEW DELHI

15/11/2024

ANIL KUMAR PERALA S/0V
ENKATESHAM NOMINEE O
F REC POWER DEVELOPME
NT AND CONSULTANCY LIM
ITED R/0 A302 TARIKA APP
ARTMENT, SECTOR-43 GUR
GAON HARYANA-122001 O
CCUPATION-SERVICE

B*V*P*‘I *2*

NEW DELHI

15/11/2024

CHILAKAMARRI VENKATA L
AKSHAMANA CHARYULU
S/0 SHRIMANNARAYAN CH
ARYULU CHILKAMARRI NO
MINEE OF REC POWER DEV
ELOPMENT AND CONSULTA
NCY LIMITED R/0 PLOT NO.
1, NORTHSTAR AIRPORT BO
ULEVARD, TUKKAGUDA, MA
HESHRAM MANDAL, RANG
AREDDY DISTRICT, ANDRA
PRADESH-501359, OCCUPA
TION-SERVICE

‘] *7*2*3*

NEW DELHI

15/11/2024

ARVIND KUMAR S/0 NAND
KISHOR SINGH NOMINEE O
F REC POWER DEVELOPME
NT AND CONSULTANCY LIM
ITED R/0 T4-8A, SAl VATIKA
APARTMENT, SECTOR-63, F
ARIDABAD - 121004, OCCU
PATION-SERVICE

1*3*2*3*

NEW DELHI

15/11/2024

JASPAL SINGH KUSHWAHA
S/0 MITHAI LAL KUSHWAH
A NOMINEE OF REC POWER
DEVELOPMENT AND CONS
ULTANCY LIMITED R/O C-6
4/FIRST FLOOR, JVTS GARD
EN CHATTARPUR EXTENSI
ON South West Delhi 11007
4 OCCUPATION-SERVICE

’I *3*2*3*

NEW DELHI

15/11/2024

MUKUL AGARWAL S/0 SHRI
RAJESH KUMAR NOMINEE
OF REC POWER DEVELOPM
ENT AND CONSULTANCY LI
MITED R/O HOUSE NO. 767,

1*3*2*8*

NEW DELHI

15/11/2024
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SECOND FLOOR, ANSAL C-2
BLOCK, NEAR WATER TANK
ANSAL PLAZA, SECTOR-3 P
ALAM VIHAR, GURGAON- 1

22017, HARYANA OCCUPAT
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Signed before me
Name Prefix N *DIN / PAN /
Address
(ACA/FCA/ACS/ | *Name of ipeiiui: Passport
FCS/ACMA/ the witness Deg::::l?t;ot?;nd number / “Plies RSG Datad
FCMA) P Membership
A-805, NX BYTE
T-3, NX ONE, TE
FCA VINAVKUM | CHzZONE-1v,G | asvgx | NEW . 15/11/2024
REATER NOIDA
WEST -201318




For office use only:

eForm Service request number(SRN)

eForm filing date(DD/MM/YYYY)

Name of the authorizing officer

This e-Form is hereby approved

This e-Form is hereby rejected

Date of Signing (DD/MM/YYYY)
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Annexure A5

Date: 28.03.2025

CERTIFICATE BY BID EVALUATION COMMITTEE

Subject:  Selection of Successful Bidder as Transmission Service Provider to establish
“Network Expansion scheme in Western Region to cater to Pumped storage
potential near Talegaon (Pune)” through tariff based competitive bidding
process

It is certified that:

a. The entire bid process has been carried out in accordance with the "Tariff based
Competitive Bidding Guidelines for Transmission Service" and "Guidelines for
encouraging competition in development of the Transmission Projects” issued by
Ministry of Power, Govt. of India under Section 63 of the Electricity Act, 2003 as
amended from time to time.

b. M/s Adani Energy Solutions Limited, with the lowest annual transmission charges
of Rs. 2,214.45 million, emerged as the successful Bidder after the conclusion of
electronic reverse auction.

¢. The transmission charges of Rs. 2,214.45 million discovered after electronic
reverse auction is acceptable.

(Manjari Chaturvedi) (Bhanwar Singh Meena)
General Manager, Director (PSPA-I), CEA Director (PSETD), CEA
CCGRO-II, SBI Member, BEC Member, BEC

Chairman, BEC

@/ - @h@{a/

(P.D. Lone) (Amit Naik) (Alok Singh)
Superintending Engineer, Superintending Engineer, Chairman - WRNES
WRPC MSETCL Talegaon Power

Member, BEC Member, BEC Transmission Limited (SPV)
Convener - Member, BEC
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REC Power Development and Consuitancy Limited

(Formerly known as REC Power Distribution Company Limited, p k REC

A wholly owned subsidi f REC Limited, a 'Maharatna CPSE' G Le '

under Minivsvtry of goueifréoovt. of Indina1)‘ o Hehareing ) POW@F D@\/elopmenT
Ref No.: RECPDCL/TBCB/Talegaon/2025-26/ Qg Date: 08.04.2025

Vice President (BD)

Adani Energy Solutions Limited

(Formerly known as Adani Transmission Limited),
12" Floor, South Wing, KP Epitome — B Block,
Makarba, S G Highway, Ahmedabad — 380051.

(Kind Attention: Sh. Sanjay Johari)
Establishment of “Network Expansion scheme in Western Region to cater to Pumped storage

potential near Talegaon (Pune)” through Tariff Based Competitive Bidding Process (TBCB) —
Letter of Intent.

Sir,
We refer to:

1. The Request for Proposal (RfP) dated 17.10.2024 comprising RfP, Draft Transmission
Service Agreement, Share Purchase Agreement and Survey Report dated 30.10.2024
issued to M/s Adani Energy Solutions Limited, as regards participation in the Global
Invitation for Bids for establishment of “Network Expansion scheme in Western Region
to cater to Pumped storage potential near Talegaon (Pune)” through Tariff Based
Competitive Bidding process including all correspondence/clarifications/amendments/
errata/corrigendum issued by REC Power Development and Consultancy Limited in
regard thereto (hereinafter collectively referred to as the 'Final RFP’) till the submission
Bid Deadline and as listed below:

(i) Amendment-| dated 18.11.2024,

(ii) Clarifications dated 25.11.2024

(iii) Amendment-I| dated 19.12.2024,

(iv) Amendment-lIl and Additional Clarifications dated 24.12.2024,
(v) Additional Clarifications dated 26.12.2024,

(vi) Amendment-1V dated 30.12.2024,

(vi)  Amendment-V and Additional Clarifications dated 01.01 2025,
(viii)  Amendment-VI dated 06.01.2025,

(ix) Amendment-VII dated 08.01.2025,

(x) Amendment-VIIl dated 18.01.2025,

(xi) Amendment-IX dated 29.01.2025,

(xii)  Amendment-X and Additional Clarifications dated 08.02.2025,
(xii)  Amendment-X| dated 13.02.2025,

(xiv)  Amendment-XIl dated 19.02.2025,

(xv)  Amendment-XIll dated 20.02.2025,

(xvi)  Amendment-XIV dated 27.02.2025,

(xvii) Amendment-XV dated 07.03.2025,

2. The offer of M/s Adani Energy Solutions Limited by way of a Technical Bid pursuant to
(1) above submitted on 07.03.2025 in response to the Final RFP.

3. The Initial Price Offer of M/s Adani Energy Solutions Limited as submitted on
07.03.2025 in response to the Final RFP.

4. The final offer of M/s Adani Energy Solutions Limited, discovered during e-Reverse
Auction, conducted on 19.03.2025 in response to the Final RFP.

5. The Technical Bid as in (2) above, the Initial Price Offer as in (3) above and the Final
Offer as in (4) above hereinafter collectively referred to as the 'Bid'.

9 D- Block, REC Headaquarter, Plot No. 1-4, Sector-29, Gurugram, (Haryana) -122001. . ¥
B E-mail: co@recpdclin { @ Tel: 01224-4441300 I @www.recpdclin | CIN No. RECPDCL-U40101DL 2007GOING5779 | GST No. 06AADCR7399K12P =
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T

We are pleased to inform you that your proposal and offer received by way of the ‘Bid' has
been accepted and M/s Adani Energy Solutions Limited is here by declared as Successful
Bidder as per clause 3.6.1 of the Final RFP for the above project and consequently, this Letter
of Intent (hereinafter referred to as the 'Lol') is being issued in 2 copies, One original plus One

copy.

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

(a) Acknowledging its issuance and unconditionally accepting its contents and recording
‘Accepted unconditionally’ under the signature and stamp of your authorized signatory
on each page of the duplicate copy of this letter attached herewith and returning the
same to REC Power Development and Consultancy Limited within 7 (Seven) days from
the date of issuance of Lol.

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

(c) Provide the Contract Performance Guarantee of Rs. 31.00 Crore (Rupees Thirty-One
Crore Only) within 10 (Ten) days from issue of this Lol, in favour of the Central
Transmission Utility of India Limited, as per the provisions of Clause 2.12.

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

As you are aware, the issuance and contents of this Lol are based on the Bid submitted by you
as per the Final RFP including the Transmission Charges and other details regarding the
Scheduled COD as contained therein. The Quoted Transmission Charges as submitted by you

and the Scheduled COD of transmission elements as agreed by you in your Bid, as per
Annexure 21 and Format-1 of Annexure-8 respectively of the Final RFP is enclosed herewith

as Schedule-A and incorporated herein by way of reference.

Further, please note that relationship of M/s Adani Energy Solutions Limited with the REC
Power Development and Consultancy Limited & Central Transmission Utility of India Limited
will be governed solely on the basis of the Final RFP.

You are requested to unconditionally accept the Lol, and record on one copy of the Lol,
‘Accepted unconditionally’, under the signature of the authorized signatory of your Company
and return such copy to us within 7 (Seven) days of issue of Lol.

Yours faithfully,

"@g&mql’””'

" cEO, RECPDCL
Enclosures:

1. Schedule A: Quoted Transmission Charges and the scheduled COD of transmission
element submitted in your Bid, as per Annexure 21 and Format-1 of Annexure-8
respectively of the Final RfP.




Copy for kind information to:

1. The Secretary,
Central Electricity Regulatory Commission,
6" Floor, Tower B, World Trade Centre,
Nauroji Nagar, New Delhi-110029

2. The Joint Secretary (Transmission),
Ministry of Power,
Shram Shakti Bhawan,
Rafi Marg, New Delhi- 110 004.

3. The Director (Transmission),
Ministry of Power, Govt, of India,
Shram Shakti Bhawan, Raft Marg,
New Delhi 110001

4. The Chairperson,
Central Electricity Authority,
Sewa Bhawan, R K Puram,
New Delhi-110086.

5. The Chief Operating Officer
Central Transmission Utility of India Limited,
5th to 10th Floor, Ircon International Tower,
Tower No.-1, Plot No. 16, Sector 32, et ang =N
Gurugram, Haryana — 122003. NN

6. The Chief Engineer (PSP & A -I)
Central Electricity Authority,
Sewa Bhawan, R.K. Puram,

New Delhi — 110066.
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-4-

ANNEXURE 21 - FORMAT FOR FINANCIAL BID

Quoted Annual Transmission Charges: Rs. 2,214.45 Million
Notes:

1. The Bidders are required to ensure compliance with the provisions of Clause 2.5.3 of
this RFP.

2. Quotes to be in Rupees Millions and shall be up to two (2) decimal points.
3. The contents of this format shall be clearly typed.

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

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




Adani Energy Solutions Ltd Tel +91 79 2555 7555
(Formerly known as Adani Transmission Limited)  Fax +9179 2555 7177
Adani Corporate House info@adani.com
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UNDERTAKING AND DETAILS OF EQUITY INVESTMENT

Date: 0€6.0%.2025

To,

Chief Executive Officer,

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

REC Corporate Head Quarter, D Block, Plot No. | - 4,
Sec - 29 Gurugram - 122 001

Dear Sir,

Sub: Bidders' Undertakings in respect of Bid for selection of Bidder as TSP to

establish Inter-State transmission system for “Network Expansion
scheme in Western Region to cater to Pumped storage potential near
Talegaon (Pune)”

We hereby undertake on our own behalf and on behalf of the TSP, that if
selected as the Successful Bidder for the Project:

g &

The Project shall comply with all the relevant electricity laws, codes,
regulations, standards and Prudent Utility Practices, environment laws and
relevant technical, operational and safety standards, and we shall execute
any agreements that may be required to be executed as per law in this
regard.

We confirm that the Project shall also comply with the standards and codes
as per Clause 1.6.1.2 of the RFP and the TSP shall comply with the provisions
contained in the Central Electricity Regulatory Commission Grant of
Connectivity, Long-term Access and Medium-term Open Access in inter-state
Transmission and related matters Open Access) Regulations, 2009,

We give our unconditional acceptance to the RFP dated 17.10.2024 issued
by the BPC and the RFP Project Documents, as amended, and undertake to
ensure that the TSP shall execute all the RFP Project Documents, as per the
provisions of this RFP.

Shantigram, Near Vaishno Devi Circle, www.adanienergysolutions.co
S. G. Highway, Khodiyar.

Ahmedabad 382 421

Gujarat, India

CIN: L40300GJ2013PLCO77803
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Adani Energy Solutions Ltd

(Formerly known as Adani Transmission Limited)
Adani Corporate House

Shantigram, Near Vaishno Devi Circle,

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

5. Our Bid is valid up to the period required under Clause 2.8 of the RFP.

6. Our Bid has been duly signed by authorized signatory and stamped in the
manner and to the extent indicated in this RFP and the power of attorney /
Board resolution in requisite format as per RFP has been enclosed with this
undertaking.

7. Not Applicable

8. We confirm that our Bid meets the Scheduled COD of each transmission
Element and the Project as specified below:

Percentage Element(s)
of Quoted which are pre-
Transmission | required for
sr. Name of the _Scheduled CcoD Charges declaring Fhe
No Transmission Element in moths from | recoverable commet:cnal
Effective Date | on Scheduled operation
COD of the (COD) of the
Element of respective
the Project Element
Establishment 2x1500
MVA, 765/400 kV
Substation near South Al Elements
1 of Kalamb with 2x330 are
MVAR, 765 kV bus .
reactor and 2x125 reqmrgd'to bz
MVAR, 420 KV bus Sﬁ‘jﬂ“{‘ﬂ:ﬁ;ﬁ;y
reactor gz
LILO of Pune-Ill - Boisar- 01.01.2028 100% <
Il 765 kV D/C line at kheic ”ti;"zat"’”
2 South_ Kalamb S/s with dependent on
associated bays at commissioning
South Kalamb S/s
Installation of 1x240 i
, | MVAr switchable line BRGH et
reactor on each ckt at
South Kalamb end of .

S. G. Highway, Khodiyar,
Ahmedabad 382 421

Gujarat, India

CIN: L40300GJ2013PLCQO77803

m~ee o oaa_ -

Tel +9179 2555 7555
Fax +9179 2555 7177
info@adani.com

www.adanienergysolutions.co

U S A S T
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No

Sr.

Name of the
Transmission Element

Scheduled COD

in months from
Effective Date

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

Element(s)
which are pre-
required for
declaring the
commercial
operation
(COD) of the
respective
Element

Boisar-1l - South Kalamb
765 kV D/C line (formed
after above LILO)

We agree that the payment of Transmission Charges for any Element
irrespective of its successful commissioning on or before its Scheduled COD
shall only be considered after the successful commissioning of Element(s)
which are pre - required for declaring the commercial operation of such Element
as mentioned in the above table.

Scheduled COD for the Project: 01.01.2028

9. We confirm that our Financial Bid conforms to all the conditions mentioned
in this RFP, and in particular, we confirm that:

3. Financial Bid in the prescribed format of Annexure 21 has been
submitted duly signed by the authorized signatory.

b. Financial Bid is unconditional.

c. Only one Financial Bid has been submitted.

10. We have neither made any statement nor provided any information in this
Bid., which to the best of our knowledge is materially inaccurate or
misleading. Further, all the confirmations, declarations and representations
made in our Bid are true and accurate. In case this is found to be incorrect
after our acquisition of WRNES TALEGAON POWER TRANSMISSION LIMITED,
pursuant to our selection as Selected Bidder, we agree that the same would be
treated as a TSP's Event of Default under Transmission Service Agreement, and
relevant provisions of Transmission Service Agreement shall apply.

Adani Energy Solutions Ltd

(Formerly known as Adani Transmission Limited)
Adani Corporate House

Shantigram, Near Vaishno Devi Circle,

S. G. Highway, Khodiyar,
Ahmedabad 382 421

Gujarat, India

CIN: L40300GJ2013PLCO77803

Tel +9179 2555 7555
Fax +9179 2555 7177
info@adani.com

www.adanienergysolutions.com
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adani

gnergy Solutions
11. We confirm that there are no litigations or other disputes against us which

materially affect our ability to fulfill our obligations with regard to the Project
as per the terms of RFP Project Documents.

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

Name : Mr. Avijit Roy
Designation : Authorized Signatory
Date + 06.03.2025

Place : Ahmedabad

Common seal of Adani Energy Solutions Limited has been affixed in my / our
presence pursuant to Board of Director's Resolution dated 22.10.2024

WITNESS
A »
Signature: Signature: Sy
Name: Amit Chatterjee Name: Bhatt Grishma
Designation: Authorized Signatory Designation: Authorized Signatory
Date: 06-03.2025 Date: 06.03.2025
Adani Energy Solutions Ltd Tel +91 79 2555 7555
(Formerly known as Adani Transmission Limited)  Fax +9179 2555 7177
Adani Corporate House info@adani.com
Shantigram, Near Vaishno Devi Circle, www.adanienergysolutions.com

S. G. Highway, Khodiyar,
Ahmedabad 382 421

Gujarat, India

CIN: L40300GJ2013PLC0O77803
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Annexure A7

Ahmedabad -

World Business House,
M.G.Road Nr.Parimal Garden,
Ellis Bridge Ahmedabad

SWIFT/IFSC Code: INDBINBBAHA/INDB000000S

To,

CENTRAL TRANSMISSION UTILITY OF

INDIA LIMITED, 5TH TO 10 TH FLOOR,

IRCON INTERNATIONAL TOWER, TOWER NO,
1, PLOT NO 16,SECTOR 32 GURUGRAM,
Gurgaon,

Haryana,

122003

INDIA

Date: May 29, 2025

Dear Sir / Madam,

At the request of ADANI ENERGY SOLUTIONS LIMITED, we have issued guarantee as per
following details. .

'Bank Guarantee No & Date of Issue OGT0009250005637 May 29, 2025

Amount INR 310000000.00 - o
T Expiry Date - - Jun30,2028 T

Claim Date Jun 30, 2029 - 5

We confirm that the officials who have signed the above bank guarantee are authorized to sign the
same on behalf of Indusind Bank Ltd. You may verify the genuineness of issuance of said Bank
Guarantee by writing to Head, Bank Guarantee Operations, at the following address

Indusind Bank Limited .

CGMO Central Processing Centre

PNA House, 3rd Floor, Plot No.57 & 57/1,
Street No.17, Near ESI Hospital, MIDC,
Andheri (East), Mumbai - 400 093.

Mail ID: opsguarantee@indusind.com
Tel No 022 61098390 / 022 61098478

Claims, if any under this Guarantee to be lodged only with the Issuing Branch as per the terms of the
Bank Guarantee.

¥ THIS IS A COMPUTER GENERATED ADVICE. NO SIGNATURE REQUIRED.

Please note that this advice provides detalls of the transaction handled by us on your behalf including details of charges / GST
deducted (if applicable). in case you have registered your GSTIN details with us, you will receive a separate GST Invoice (if
applicable) on your registered mail id. We request you to ensure that your GSTIN details have been submitted to us and that your
email id is registered with us to receive the GST involce.

In case you wish to register your GSTIN details with us, please send an email to GSTC@indusind.com from your registered mall id
and courier the documents to us at the following address : indusind Bank Limited - GST Client Support Team, One Indiabufls
Centre, Tower 1, 8th Floor, 841 Senapati Bapat Marg, Elphinstone Road (W), Mumbai — 400 013,

For any queries, please feel free to contact your Service manager/ Relationship manager”
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INDIA NON JUDICIAL
Government of Gujarat

Certificate of Stamp Duty

Certificate No. " IN-GJ22308338520005X
Certificate Issued Date * 22-May-2025 04:07 PM
Account Reference : IMPACG(SW @j13269804/ GULBAI TEKRA/ GJ-AH
Unique Doc. Reference * SUBIN-GJGJ1326980453132149048113X
Purchased by ' INDUSINDBANK LIMITED
Description of Documerit .Artic:‘l:é 32 Lettqr of Guarantee
Description " BANK GUARANTEE
Consideration Pnce(Rs) : s O
(Zero),
First Party " INDUSIND BANK LIMITED
Second Party " CENTRAL TRANSMISSION WTILITY OF INDIA LIMITED
Stamp Duty Paid By © INDUSINDBANKLIMITED
Stamp Duty Amount(Rs.) i b - - =
‘(Three.Hundred only)
Pate o s S e P 25 s
{Issuance | Amendment J0ated 29 -cb - 2025~ M
SoplNR_ q%'ﬂoc‘mmﬁ .
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“Z7 Authorized si atory

Statutory Alert:
i it f this Stamp certlficate should be verified at ‘www.shcllestamp.com’ or using e-Stamp Mobils App of Stock Holding.
! A"E%nu'a’?fﬁﬂ?ﬁn the dstaja on this Certificate and as avaliable on the website / Moblle App mndefs?t Invalid.
2. The onus of checking the legitimacy is on the users of the certificate.
3. In case of any discrepancy pleasa inform the Competent Authority.
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CONTRACT PERFORMANCE GUARANTEE

BANK GUARANTEE NO: OGT0009250005637
DATE: 29.05.2025

To,

ED (BCD and Regulatory),

Central Transmission Utility of India Limited,
5th to 10th Floor,

Ircon International Tower, Tower no-1,

Plot no -16, Sector-32, Gurugram,
Haryana-122003

In consideration of the M/s Adani Energy Solutions Limited having its registered office at Adani
Corporate House, Shantigram, Nr. Vaishnodevi Circle, SG Highway, Ahmedabad -382421 agreeing to
undertake the obligations under the Transmission Service Agreement to be executed on dated
30.05.2025 and the other RFP Project Documents and the Central Transmission Utility of India Limited
and REC Power Development and Consultancy Limited, agreeing to execute the RFP Project
Documents with the Selected Bidder, regarding setting up the Project, We Indusind Bank Limited, a
banking company incorporated and registered under Companies Act 1956 and having license to carry
on banking business under the Banking Regulation Act, 1949 having its Registered Office at 2401,
General Thimmayya Road, Cantonment, Pune - 411 001 and its Corporate Office at 8th Floor, Tower -
1, One India Bulls Centre, 841, S.B. Marg, Elphistone Road, Mumbai - 400 013 and its one of Branch
Office at Indusind Bank Limited, World Business House, M. G. Road Nr. Parimal Garden, Ellis Bridge,
Ahmedabad - 380 006 (hereinafter referred to as Guarantor Bank) hereby agrees unequivocally,
irrevocably and unconditionally to pay to Central Transmission Utility of India Limited (being the Nodal
Agency) having address at 5th to 10th Floor, Ircon International Tower, Tower no-1, Plot no -16 ,
Sector-32, Gurugram, Haryana-122003, forthwith on demand in writing from the Nodal Agency or any
Officer authorized by it in this behalf, any amount up to and not exceeding Rs. 31,00,00,000/- (Rupees
Thirty One Crore Only) on behalf of M/s Adani Energy Solutions Limited.

This guarantee shall be valid and binding on the Guarantor Bank up to and including 30.06.2028 and
shall not be terminable by notice or any change in the constitution of the Bank or the term of the
Transmission Service Agreement or by any other reasons whatsoever and our liability hereunder shall
not be impaired or discharged by any extension of time or variations or alternations made, given, or
agreed with or without our knowledge or consent, by or between parties to the respective agreement.

Our liability under this Guarantee is restricted to Rs. 31,00,00,000/- (Rupees Thirty One Crore Only)
Our Guarantee shall remain in force until 30.06.2028 The Nodal Agency shall be entitled to invoke this
Guarantee up to three hundred sixty five (365) days of the last date of the validity of this Guarantee.

The Guarantor Bank hereby expressly agrees that it shall not require any proof in addition to the
written demand from the Central Transmission Utility of India Limited (inits role as the Nodal Agency),
made in any format, raised at the above mentioned address of the Guarantor Bank, in order to make
the said payment to the Nodal Agency.

The Guarantor Bank shall make payment hereunder on first demand without restriction or conditions

-and notwithstanding any objection by Adani Energy Solutions Limited, WRNES Talegaon Power
Transmission Limited, and/or any other person. The Guarantor Bank 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 payment made hereunder.
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BANK GUARANTEE NO: 0GT0009250005637
DATE: 29.05.2025

This BANK GUARANTEE shall be interpreted in accordance with the laws of India.

The Guarantor Bank represents that this BANK GUARANTEE has been established in such form and
with such content that it is fully enforceable in accordance with its terms as against the Guarantor
Bank in the manner provided herein.

This BANK GUARANTEE shall not be affected in any manner by reason of merger, amalgamation,
restructuring, liquidation, winding up, dissolution or any other change in the constitution of the
Guarantor Bank.

This BANK GUARANTEE shall be a primary obligation of the Guarantor Bank and accordingly the Nodal
Agency shall not be obliged before enforcing this BANK GUARANTEE to take any action in any court or
arbitral proceedings against WRNES Talegaon Power Transmission Limited or Adani Energy Solutions
Limited, as the case may be, to make any claim against or any demand on WRNES Talegaon Power
Transmission Limited or Adani Energy Solutions Limited, as the case may be, or to give any notice to
WRNES Talegaon Power Transmission Limited or Adani Energy Solutions Limited, as the case may be,
or to enforce any security held by the Nodal Agency or to exercise, levy or enforce any distress,
diligence or other process against WRNES Talegaon Power Transmission Limited or Adani Energy
Solutions Limited, as the case may be.

The Guarantor Bank acknowledges that this BANK GUARANTEE is not personal to Nodal Agency and
may be assigned, in whole or in part, (whether absolutely or by way of security) by Nodal Agency to
any entity to whom the Nodal Agency is entitled to assign its rights and obligations under the
Transmission Service Agreement.

The Guarantor Bank hereby agrees and acknowledges that the 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 restricted to
Rs. 31,00,00,000/- (Rupees Thirty One Crore Only) with an additional claim period of three hundred
sixty five (365) days thereafter. This BANK GUARANTEE shall be extended from time to time for such
period, as may be desired by M/s Adani Energy Solutions Limited. We are liable to pay the guaranteed
amount or any part thereof under this Bank Guarantee only if the Nodal Agency serves upon us a
written claim or demand.

Date: 2025-05-29
Place: Ahmedabad \
Authorized Signatories: \ R

24 4‘\”/
Signature: /{;\‘“ Signature:
Name: SAMIR SHAH Name: ., :
S S No. 17815
Signature Code: . AVR Signature Code:
INDUSIND BANK LIMITED

: Corporate & Global Market Operations
World Bysiness House
M.. G. Road, Near Parimal Garden
Ellis Bridge, Ahmedabad - 330 006’.
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Ahmedabad

World Business House,
M.G.Road Nr.Parimal Garden,
Ellis Bridge Ahmedabad '

SWIFT/AFSC Code: INDBINBBAHA/INDB0000009

To,

ED (BCD AND REGULATORY), CENTRAL TR
ANSMISSION UTILITY OF INDIA LIMITED,
9TH TO 10TH FLOOR, IRCON INTERNATIO,
NAL TOWER, TOWER NO 1, PLOTNQ 16 S,
Gurgaon,

Haryana,

122003

INDIA

Date: May 31, 2025

At the request of the applicant, we have amended the guarantee, details of which are as follows :-

'Bank Guarantee No “ .  OGT0009250005637

Date of Amendment T T IMayst,205
'Amendment S o AMDOO1 ’
'Expiry Date Jun 30; 2028 o

Amount - ~INR 310000000.00 o
Latest Claim Date lJun 30,2029 T

Please find attached the amendment that forms an integral part of original guarantee & must be kept
attached there with . On fulfillment of the obligation expiry, Kindly return the original guarantee with the
amendment directly to us. We confirm that the said amendment is signed by the authorized signatories
of the bank. '

You may verify the genuineness of issuance of said BG amendment by writing to Head, bank
Guarantee Operations, at the following address.

Indusind Bank Limited
CGMO Central Processing Centre

PNA House, 3rd Floor, Plot No.57 & 57/1,
Street No.17, Near ESI Hospital, MIDC,
Andheri (East), Mumbai - 400 093.

THIS IS A COMPUTER GENERATED ADVICE. NO SIGNATURE REQUIRED

Please note that this advice provides details of the transaction handled by us on your behalf including
details of charges / GST deducted (if applicable). in case you have registered your GSTIN details with us,
you will receive a separate GST invoice (if applicable) on your registered mait id. We request you to ensure
that your GSTIN details have been submitted to us and that your email id is registered with us fo receive
the GST invoice.

In case you wish to register your GSTIN details with us; please send an email to GSTC@indusind.com from
your registered mail id and courier the documents to us at the following address : Indusind Bank Limited -
GST Client Support Team, One Indiabuills Centre, Tower 1, 8th Floor, 841 Senapati Bapat Marg,
Elphinstone Road (W), Mumbai — 400 013. '

For any queries, please feel free to contact your Service managet/ Relationship manager”
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INDIA NON JUDICIAL
Government of Gujarat

Qertificate of Stamp Duty

Certificate: No. ' IN-GJ28948538693206X
Certificate Issued Date " 31-May-2025 11:48 AM
Account Reference : IMPACC €SV)l.gj1z:3269804/ GULBAI TEKRA/ GJ-AH
Unique Doc. Reference : SUBI'N:GJGJ‘{~§26'98@4664f8§520404505x
Purchased by : INDUSIND BANK LIMITED
Description of Documerit * Article 32 Letter of Guarante
Description " BANK GUARANTEE
Consideration Pﬁcg,..€i?s.) o :

Tk (Zero)
First Party " INDUSIND BANK LIMITED =
Second Party ' CENTRAL TRANSMISSION uTlLfTY OF INDIA LIMITED
Stamp Duty PaidBy © INDUSIND BANK LIMITED
Stamp Duty Amount(Rs.) 330

(Three Hundred only)

%"?mkse "“WW a5~ ,
(lnswame | Amandment JDated_3).505° 2225 0(75
ForINR_S) 09,00, 0001~ v

Statutory Alert:

1. The authenticity of this Stamp certificate should be verified at ‘www.shcilestamp.com' or using e-Stamp Mobile App of Stock Holding.
In; ?lll‘sc?:p:n?y in the details on thie Certificate and as avaliable on the website / Mobile App renders ?t invalid.

2. The onus of checking the legitimacy is on the users of the cerificate.

3. In case of any discrepancy please inform the Competent Authority.
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BG Number: OGT0009250005637
Amendment Date:May 31, 2025

BANK GUARANTEE REFERENCE NUMBER: OGT0009250005637
DATE OF AMENDMENT: 31/05/2025

To,

ED (BCD and Regulatory),

Central Transmission Utility of India Limited,
bth to 10th Floor,

Ircon International Tower, Tower no-1,

Plot no -16, Sector-32, Gurugram,
Haryana-122003

Sir,

Subject : Amendment of the bank guarantee
Bank Guarantee Number : 0GT0009250005637
Amount : INR 31,00,00,000.00

Issue date : 29/05/2025

Present expiry date : 30/06/2028

Present claim expiry date : 30/06/2029

Applicant : ADANI ENERGY SOLUTIONS LIMITED

We Indusind Bank Ltd, World Business House, M. G. Road Nr. Parimal Garden, Ellis Bridge,
Ahmedabad - 380 006 herby amend the Bank Guarantee text as per below instead of existing.

Text Changes in BG text:
Where it read as:

Notwithstanding anything contained hereinabove, our liability under this Guarantee is restricted
to Rs. 31,00,00,000/- (Rupees Thirty One Crore Only) with an additional claim period of three
hundred sixty five (365) days thereafter. This BANK GUARANTEE shall be extended from time

Page 10f2
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SR No. GTEE/ 0171197

BG Number: OGT0009250005637
Amendment Date:May 31, 2025

to time for such period, as may be desired by M/s Adani Energy Solutions Limited. We are
liable to pay the guaranteed amount or any part thereof under this Bank Guarantee only if the
Nodal Agency serves upon us a written claim or demand.

Text Changes in BG text:
Now to be read as:

Notwithstanding anything contained hereinabove, our liability under this Guarantee is restricted
to Rs. 31,00,00,000/- (Rupees Thirty One Crore Only) and it shall remain in force until 30.06.2028
with an additional claim period of three hundred sixty five (365) days thereafter. This BANK
GUARANTEE shall be extended from time to time for such period, as may be desired by M/s
Adani Energy Solutions Limited. We are liable to pay the guaranteed amount or any part thereof
under this Bank Guarantee only if the Nodal Agency serves upon us a written claim or demand.

ALL OTHER TERMS AND CONDITIONS OF THE ABOVE GUARANTEE REMAIN UNCHANGED.

Date: 31/05/2025
Place: Ahmedabad
Authorized Signatories:

Signature: M\'j}() Signature:
Name: "st” d Name: - e
_ SAMIR SHAH .
Signature Code: S-S-No-47815 Signature Code:
AVP
Page 2 of 2
' INDUSIND BANK LiniTep

i Corporate g Global Marke
World Business Hoyse

M_. G. !{oad, Near Parima| Garden

Ellis Bridge, Ahmedabad - 380 006'.
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Annexure A8

SHARE PURCHASE AGREEMENT

BETWEEN

REC POWER DEVELOPMENT AND CONSULTANCY LIMITED

AND

WRNES TALEGAON POWER TRANSMISSION LIMITED

AND

ADANI ENERGY SOLUTIONS LIMITED

Dated: 30 May, 2025
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Share Purchase Agreement — WRNES Talegacn Power Transmission Limited

INDIA NON JUDICIAL

Government of National Capital Territory of Delhi

e-Stamp
Certificate No. . IN-DL90407493934578X
Certificate Issued Date . 26-May-2025 03:35 PM
Account Reference . SELFPRINT (PU)/ dl-self/f NEHRU/ DL-DLH
Unique Doc. Reference . SUBIN-DLDL-SELF19316228059509X
Purchased by . REC POWER DEVELOPMENT AND CONSULTANCY
Description of Document . Article 5 General Agreement

Property Description CORE-4,SCOPE COMPLEX, 7, LODHI ROAD, NEW DELHI-110003

Consideration Price (Rs.) . 0

(Zero)
First Party WRNES TALEGAON POWER TRANSMISSION LIMITED
Second Party . ADANI ENERGY SOLUTIONS LIMITED

Stamp Duty Paid By WRNES TALEGAON POWER TRANSMISSION LIMITED

Stamp Duty Amount(Rs.) : 500
(Five Hundred only)

SELF PRINTED CERTIFICATE TO BE
VERIFIED BY THE RECIPIENT AT
WWW.SHCILESTAMP.COM

ooarr evr bversen bronlesiae $ 0y B £
& write or type below ths ing

SHARE PURCHASE AGREEMENT

This SHARE PURCHASE AGREEMENT (‘Agreement’) made on the 30" day of May,
2025 at New Delhi by and between:

REC POWER DEVELOPMENT AND CONSULTANCY LIMITED, a company incorporated
under the Companies Act, 1956, vide CIN-U40101DL2007GOI165779 having its registered
office at Core 4, SCOPE Complex, 7, Lodhi Road, New Delhi 110 003, India (hereinafter
referred to as “REC PDCL", which expression shall, unless it be repugnant to the context
or meaning thereof, be deemed to mean and include its successors and permitted assigns)

(QXJ{/!;" N ( i
/{1’; New Delni | “\

WRNESﬁP:;rL 110003 /¢

*

Avies of Stk Matdine
App of Stock Holkding
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Share Purchase Agreement — WRNES Talegaon Power Transmission Limited

INDIA NON JUDICIAL

e-Stamp
Certificate No. . IN-DL90438832412861X
Certificate Issued Date . 26-May-2025 04:01 PM
Account Reference . SELFPRINT (PU)/ di-selff NEHRU/ DL-DLH
Unique Doc. Reference . SUBIN-DLDL-SELF19373407741815X
Purchased by . REC POWER DEVELOPMENT AND CONSULTANCY
Description of Document . Article 5 General Agreement

Property Description CORE-4,SCOPE COMPLEX, 7, LODHI ROAD, NEW DELHI-110003

Consideration Price (Rs.) Y

(Zero)
First Party : WRNES TALEGAON POWER TRANSMISSION LIMITED
Second Party . ADAN! ENERGY SOLUTIONS LIMITED
Stamp Duty Paid By - WRNES TALEGAON POWER TRANSMISSION LIMITED
Stamp Duty Amount(Rs.) . 500

(Five Hundred only)

SELF PRINTED CERTIFICATE TO BE
VERIFIED BY THE RECIPIENT AT
WWW.SHCILESTAMP.COM

Ptease wrile or type below this line

AND

WRNES TALEGAON POWER TRANSMISSION LIMITED a company incorporated
under the Companies Act,2013 vide CIN- U42202DL2024G0I1438750, having its
registered office at Core 4, SCOPE Complex, 7, Lodhi Road, New Delhi 110003,
India (herein after referred to as “Company” which expression shall, unless
epugnant to the context, mean and include its successors in interest) of the
SECOND PART;

RECPDCL

.

() o >

’ I°4 ¥ 4 \ & S 3
Statutory Alert \}jév/ ?'5'}- “y / € \ A /
1. The authenticity olNhls ST&\p flicate should be verificd al 'www.sheilestamp.com’ or Usip W Mebilc App of Stock Hoiding p
3ANGY | 2aliS on this Cerlificate and as avaiiable on the wabsile / Mobile Apprrenders it invalid, N 7

2. The onu checking the legitimacy is on the users of the cerlificate.
3. In case of any discrepancy piease inform ine Compatent Autherily.
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Certificate No.

Certificate Issued Date
Account Reference
Unigue Doc. Reference
Purchased by
Description of Document
Property Description

Consideration Price (Rs.)

First Party

Second Party

Stamp Duty Paid By
Stamp Duty iAmount(Rs.)

INDIA NON JUDICIAL

3 . Government of National Capital Territory of Delhi

e-Stamp
Reprinted e-Stamp Certificate

IN-DL90371528260222X

26-May-2025 03:06 PM

SELFPRINT (PU)/ di-self/f NEHRU/ DL-DLH
SUBIN-DLDL-SELF19248144394767X

REC POWER DEVELOPMENT AND CONSULTANCY

Article 5 General Agreement

CORE-4,SCOPE COMPLEX, 7, LODHI ROAD, NEW DELHI-110003
0

(Zero)

WRNES TALEGAON POWER TRANSMISSION LIMITED

ADANI ENERGY SOLUTIONS LIMITED
WRNES TALEGAON POWER TRANSMISSION LIMITED

200
(Two Hundred only)

SELF PRINTED CERTIFICATE TO BE

VERIFIED BY THE RECIPIENT AT
WWW.SHCILESTAMP.COM

By gt IR T MR

Plagse wrile or typa balow this line

AND

ADANI ENERGY SOLUTIONS LIMITED, a company incorporated under the

Companies Act,

1956 vide CIN-L40300GJ2013PLCO77803 and having its

registered office at Adani Corporate House, Shantigram, Near Vaishno Devi
Circle, S. G. Highway, Khodiyar, Ahmedabad, Gujarat, India - 382421
(hereinafter referred to as “Selected Bidder” which expression shall, unless
repugnant to the context or meaning thereof, be deemed to mean and include its

successors a ermitted assigns) of the THIRD PART.

New Delhi

\ o003
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Share Purchase Agreement — WRNES Talegaon Power Transmission Limited

WHEREAS:

A.

Ministry of Power, Government of India, vide its Notification No. 3229 [F. No.
15/3/2018-Trans-Part (4)] dated 21.08.2024 has appointed REC Power
Development and Consultancy Limited to be the Bid Process Coordinator
(BPC) for the purpose of selection of Bidder as Transmission Service Provider
(TSP) to establish transmission system “Network Expansion scheme in
Western Region to cater to Pumped storage potential near Talegaon
(Pune)” through tariff based competitive bidding process (hereinafter referred
to as the “Project”).

In accordance with the Bidding Guidelines, the BPC had initiated a competitive
bidding process through issue of RFP for selecting a Successful Bidder to
build, own, operate and transfer the Project comprising of the Elements
mentioned in Schedule 2 of the TSA. BPC had initiated this process in
accordance with and on the terms and conditions mentioned in the RFP
Project Documents (as defined hereinafter).

BPC has incorporated the Company and has undertaken the preliminary
studies, obtained certain approvals, etc. regarding the Project on behalf of the

Company

REC PDCL along with the Nominees hold one hundred per cent (100%) of the
total issued and paid up equity share capital of the Company.

Pursuant to the said Bid Process, Adani Energy Solutions Limited has been
identified as the Selected Bidder vide Letter of Intent dated 08" April 2025
issued by the BPC in favour of the Selected Bidder.

As envisaged in the RFP, the Shares Seller (as defined hereinafter) has
agreed to sell the Sale Shares (as defined hereinafter) to the Selected Bidder
and the Selected Bidder has agreed to purchase the Sale Shares from the
Shares Seller, subject to and on the terms and conditions set forth in this

Agreement.

NOW THEREFORE, IN CONSIDERATION OF THE MUTUAL COVENANTS AND
AGREEMENTS SET FORTH IN THIS AGREEMENT AND FOR OTHER GOOD
AND VALUABLE CONSIDERATION, THE PARTIES HEREBY AGREE AS

FOLLOWS:

( By
B ;)
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1.

1.1

1.2

DEFINITIONS

Capitalised terms in this Agreement, unless defined in this Agreement shall,
in so far as the context admits, have the same meaning in this Agreement
as has been ascribed to them in the TSA.

Additionally, the following terms shall have the meaning hereinafter
respectively assigned to them herein below:

(i) “Acquisition Price” shall mean INR 17,95,01,197 (Rupees
Seventeen Crore Ninety-Five Lakh One Thousand One Hundred
Ninety-Seven Only) which is the aggregate consideration payable by
the Selected Bidder towards purchase of the Sale Shares at par and
for taking over of all assets and liabilities of the Company as on the
Closing Date subject to adjustment as per the audited accounts of the
Company as on the Closing Date;

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

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

(iv) “Board” shall mean the board of directors of the Company;

(v) “Closing Date” shall mean a mutually agreed date between the
Parties falling within the period as mentioned in clause 2.15.2 of RFP
or on failure of such mutual agreement between the Parties shall be
the date falling on the last date of such period;

(vi) “Encumbrance” shall mean any mortgage, pledge, lien, charge,
security assignment, hypothecation, trust, encumbrance or any other
agreement having the effect of creating security interest;

(vii) “Letter of Intent” shall have the meaning ascribed thereto under the
Bid Documents;

(viii) “Nominees” shall mean the Persons, who are named in Annexure A
of this Agreement, holding the Sale Shares as nominees of REC

PDCL;
)
¥ /57
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(ix)  “Party” shall mean REC PDCL, Company and the Selected Bidder,
referred to individually, and “Parties” shall mean REC PDCL,
Company and the Selected Bidder collectively referred to, as relevant:

(x) ‘Person” shall include an individual, an association, a corporation, a
partnership, a joint venture, a trust, an unincorporated organisation, a
joint stock company or other entity or organisation, including a
government or political subdivision, or an agency or instrumentality
thereof, and/or any other legal entity;

(xi) “RFP Project Documents” shall mean the following documents,
referred to collectively:

a. Transmission Service Agreement; and
b. this Agreement.

(xii) “Representations and Warranties” shall mean the representations
and warranties mentioned in Clause 4 hereto;

(xiii) “RoC” shall mean the Registrar of Companies;

(xiv) “Sale Shares” shall mean 50,000 shares, representing one hundred
percent (100%) of the total issued, subscribed and fully paid-up equity
share capital of the Company held by the Shares Seller and Nominees
as more particularly described in Annexure A attached hereto;

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

(xvi) “Shares Seller” shall mean REC PDCL; and

(xvii) “Transmission Service Agreement’ or “TSA” means the agreement
titled “Transmission Service Agreement’ to be executed on 30" May,
2025 between Central Transmission Utility of India Limited (CTUIL)
and WRNES Talegaon Power Transmission Limited, pursuant to
which the TSP shall build, own, operate and transfer the Project and
make available the assets of the Project on a commercial basis.

1.3  Interpretation Clause

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

%
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2.1

2.2

3.1

3.2

3.3

TRANSFER OF SHARES

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

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

CLOSING

Prior to the Closing Date, the Selected Bidder shall provide to the Shares
Seller, valid share transfer forms duly stamped with requisite amount of
stamp duty payable on the transfer of the Sale Shares (“Share Transfer

Forms”).

On the Closing Date, the Shares Seller shall hand over to the Selected
Bidder or its authorised representative, the original share certificates
representing the Sale Shares (“Sale Share Certificates”) executed by the
Shares Seller and the Nominees, simultaneously against the Selected
Bidder handing over to the Shares Seller, demand drafts drawn in favour of
the Shares Seller or by confirmation of RTGS transfer in favour of the Shares
Seller, for the Acquisition Price payable to it.

Provided that prior to the handing over of the Sale Share Certificates to the
Selected Bidder as mentioned above, the Selected Bidder shall provide
satisfactory evidence to REC PDCL that on the Closing Date, the Selected
Bidder has furnished the Contract Performance Guarantee to Central
Transmission Utility of India Limited (CTUIL) and is in a position to comply
with all other requirements of Clause 2.15.2 of the RFP.

The Selected Bidder shall immediately upon receiving the Sale Share
Certificates and the Share Transfer Forms, duly execute the Share Transfer
Forms and duly lodge the Share Transfer Forms and the Share Certificates
with the Company along with the names of its nominees to be appointed on
the Board of the Company and the address within the jurisdiction of the
Registrar of Companies of New Delhi and Haryana, which would be the new
registered office of the Company. The Company shall, upon receipt of the
said documents from the Selected Bidder, do the following:

(i) Immediately on the Closing Date convene a meeting of the Board,
wherein the Board shall pass the following necessary resolutions:
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(a) approving the transfer of the Shares constituting the Sale
Shares from the Shares Seller and the Nominees to the name
of the Adani Energy Solutions Limited and its nominees and
transfer of all assets and liabilities of the Company as on
Closing Date;

(b) approving the Adani Energy Solutions Limited and its
nominees as the members of the Company and entering the
name of the Adani Energy Solutions Limited and its
nominees in the register of members.

(c) changing the address of the registered office of the Company
to the new address as provided by the Selected Bidder as per
clause 3.3 above.

(d) appointing the nominees of the Selected Bidder on the Board
and accepting the resignations of the other existing Directors
on the Board and the Chair of the meeting which was taken by
one of the existing Directors shall be vacated and appointment
of a new Chairman who shall be one of the newly appointed
Director, for the rest of the meeting.

Immediately pursuant to the acceptance of resignation of the existing
Directors and appointment of new Chairman, the newly constituted
Board of Directors shall continue with the meeting and pass the
following resolution:

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

) acknowledging and accepting the terms and conditions as
contained in the executed copies of the RFP Project
Documents and to abide by the provisions contained therein.

(i) Enter the name of the Adani Energy Solutions Limited and its
nominees as the legal and beneficial owner of the Sale Shares, free
of all Encumbrances, in the register of members of the Company;

(i) Make the necessary endorsements on the Sale Share Certificates.
indicating the name of the Adani Energy Solutions Limited and its
nominees as the legal and beneficial owner of the Sale Shares
evidenced there under;

Return the original Sale Share Certificates, duly endorsed in the name
of the Adani Energy Solutions Limited and its nominees, to the

»;);;'Q\“)
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(v) Handover all the statutory registers and records, if any, of the
Company to the Selected Bidder.

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

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

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

3.5 The Selected Bidder hereby acknowledges and agrees that after the date of
acquisition of one hundred percent (100%) of the Shares of the Company by
the Selected Bidder as per Clause 3.3, (a) the authority of the BPC in respect
of the Bid Process shall forthwith cease and any actions to be taken
thereafter regarding the Bid Process will be undertaken by the Central
Transmission Utility of India Limited (CTUIL) themselves, (b) all rights and
obligations of the BPC shall cease forthwith, (c) all other rights and
obligations of the Company shall be of the TSP and (d) any decisions taken
by the BPC on behalf of the Company prior to the date of acquisition, shall
continue to be binding on the Company and/or Central Transmission Utility
of India Limited (CTUIL)as the case may be.

3.6 This Agreement shall be effective from the date of its signing by the Parties
and shall remain in force until all the obligations of the respective Parties
under Clause 3.3 hereto are fulfilled.

4, REPRESENTATIONS AND WARRANTIES

4.1 The Selected Bidder hereby represents and warrants to the Shares Seller
that:

4.1.1 The Selected Bidder has full legal right, power and authority to enter
into, execute and deliver this Agreement and to perform the
obligations, undertakings and transactions set forth herein, and this
Agreement has been duly and validly executed and delivered by the
Selected Bidder and constitutes its legal, valid and binding
obligations, enforceable against it in accordance with its terms:
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412

4.1.3

4.2

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

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

The Shares Seller hereby represents and warrants to the Selected Bidder

that;

4.2.1 The Shares Seller and the Nominees are the legal and beneficial

422

423

owners of the Sale Shares, free and clear of any Encumbrance and
the delivery to the Selected Bidder of the Sale Shares pursuant to the
provisions of this Agreement will transfer to the Selected Bidder a
good title to the Sale Shares.

The Shares Seller has full legal right, power and authority tc enter
into, execute and deliver this Agreement and to perform the
obligations, undertakings and transactions set forth herein. The
execution, delivery and performance of this Agreement will not violate
the Memorandum and Articles of Association of the Shares Seller or
contravene any contract by which it is bound.

The Shares Seller has obtained requisite authorizations to sell and
transfer the Sale Shares to the Selected Bidder. The Shares Seller
also represent that it is not prevented from transferring and selling the
Sale Shares. Also, to the best of its knowledge, the Sale Shares are
not the subject matter of any claim or pending proceeding or
threatened by any legal proceeding made by any third party.

Except as specified in Clause 4.2 above, the Shares Seller shall not be
deemed to have, made any representation or warranty whatsoever, whether

L
o

ent
N
£ 2\

express or implied, in relation to the Sale Shares or Company, including but
not limited to any implied warranty or representation as to the business or

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

4.5 Each Representation and Warranty is to be construed independently of the
others and is not limited by reference to any other Warranty. The
Representations, Warranties and undertakings contained in this Clause 4
hereto or in any document delivered pursuant to or in connection with this
Agreement are continuing in nature and shall survive the Closing Date for a
period of one (1) year.

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

S. OBLIGATIONS OF THE SELECTED BIDDER

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

6. MISCELLANEOUS
6.1 NOTICES

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

b) All notices must be delivered personally or by registered or certified
mail or by recognised courier to the addresses below:

Selected Bidder: Adani Energy Solutions Limited,
12" Floor - South Wing, KP Epitome — B Block,
Makarba, S G Highway, Ahmedabad, Gujarat -

380051

REC PDCL: REC Power Development and Consultancy
Limited
Core-4, SCOPE Complex, 7, Lodhi Road, New
Delhi-110003

Company: WRNES Talegaon Power Transmission Limited
Core-4, SCOPE Complex, 7, Lodhi Road, New
Delhi-110003
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6.2

c)

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

RESOLUTION OF DISPUTES

6.2.1

6.2.2

6.2.3

6.2.4

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

If the Parties are unable to amicably settle the Dispute in accordance
with Clause 6.2.1 within the period specified therein, any of the Parties
shall be entitled to within thirty (30) days after expiry of the aforesaid
period, refer the Dispute to the Chief Executive Officer/Director of
REC PDCL and Chief Executive/ Managing Director of the Selected
Bidder for resolution of the said Dispute. The attempt to bring about
such resolution shall be considered to have failed if not resolved
within thirty (30) days from the date of receipt of a written notification
in this regard.

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

The place of the arbitration shall be New Delhi. The Arbitration
proceedings shall be governed by the Arbitration and Conciliation Act,

1996.
The proceedings of arbitration shall be in English language.

The arbitrator’s award shall be substantiated in writing. The arbitrators
shall also decide on the costs of the arbitration proceedings. In case
the arbitrators have not decided on the costs of the arbitration
proceedings, each Party to the Dispute shall bear its own costs, in
relation to the arbitration proceedings.
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6.3 AUTHORISED PERSON

For the purposes of this Agreement, the Selected Bidder is represented by
Mr. Sanjay Arvind Johari, pursuant to an authorization granted to Mr. Sanjay
Arvind Johari through necessary Board resolutions. Further, Mr. Sanjay
Arvind Johari is also authorized by such resolutions to take any decision
which may be required to be taken, do all acts and execute all documents
which are or may be required by the Selected Bidder for the proper and
effective fulfillment of the rights and obligations under this Agreement. Any
action taken or document executed by Mr. Sanjay Arvind Johari shall be
deemed to be acts done or documents executed by the Selected Bidder and
shall be binding on the Selected Bidder.

6.4 RESERVATION OF RIGHTS

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

6.5 CUMULATIVE RIGHTS

All remedies of either Party under this Agreement whether provided herein
or conferred by statute, civil law, common law, custom or trade usage, are
cumulative and not alternative and may be enforced successively or
concurrently.

6.6 PARTIAL INVALIDITY

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

RECPDCL
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6.7

6.8

6.9

6.10

6.11

6.12

TERMINATION

If (i) the Closing does not occur on the Closing Date for any reason.
whatsoever, or (ii) the Letter of Intent is withdrawn or terminated for any
reason, or (iii) due to termination of the TSA by the Central Transmission
Utility of India Limited (CTUIL) in accordance with Article 3.3.2 or Article 13
of the TSA thereof, REC PDCL shall have a right to terminate this Agreement
forthwith by giving a written notice to the other Parties hereto.

AMENDMENTS

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

ASSIGNMENT

This Agreement and the rights and liabilities hereunder shall bind and inure
to the benefit of the respective successors of the Parties hereto, but no Party
hereto shall assign or transfer its rights and liabilities hereunder to any other
Person without the prior written consent of the other Parties, which will not
be unreasonably withheld.

ENTIRE AGREEMENT

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

Agreement.
COSTS

Each of the Parties hereto shall pay their own costs and expenses relating
to the negotiation, preparation and execution of this Agreement and the
transactions contemplated by this Agreement.

The Selected Bidder shall be liable to bear and pay the costs in respect of
this Agreement and transfer of Sale Shares.

RELATIONSHIP

None of the provisions of this Agreement shall be deemed to constitute a
partnership between the Parties hereto and no Party shall have any authority
to bind the other Party otherwise than under this Agreement or shall be
deemed to be the agent of the other in any way.
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6.13

6.14

6.15

6.16

GOVERNING LAW AND JURISDICTION

This Agreement shall be governed by and construed in accordance with the
laws of India and shall be subject to the exclusive jurisdiction of the courts of

Delhi.
COUNTERPARTS

This Agreement may be executed in counterparts by the Parties and each
fully executed counterpart shall be deemed to be original.

CONFIDENTIALITY

The Parties undertake to hold in confidence and not to disclose the terms
and conditions of the transaction contemplated hereby to third parties,
except:

(a) to their professional advisors;

(b) to their officers, employees, agents or representatives, who need to
have access to such information for the proper performance of their
activities;

(c) disclosures required under Law;
without the prior written consent of the other Parties.

Provided that the Central Transmission Utility of India Limited (CTUIL)and
REC PDCL may at any time, disclose the terms and conditions of
transactions contemplated hereby to any person, to the extent stipulated
under the law or the Bidding Guidelines.

INDEMNIFICATION

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

* The Selected Bidder hereby agrees that the Selected Bidder shall not be
entitled to any claims or initiate any legal proceedings by itself or through
the Transmission Service Provider against the Shares Seller, its
directors, officers, employees and the subscribers including the members
of any committees appointed by them in respect of any actions or
decisions taken by any of them up to the Closing Date in furtherance of
the Project referred to in recital A of this Agreement.
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= Further, the Selected Bidder hereby indemnifies and holds harmless at
all times the Shares Seller against all past, present and future third party
claims and liabilities arising out of actions or decisions taken by any of
the persons or bodies referred to in Clause 6.3 up to the Closing Date in
furtherance of the Project referred to above or otherwise concerning the
Company. All such actions shall be defended by the Selected Bidder
either itself or through the TSP at its own cost.

= The Parties hereby agree that the provisions of this clause shall survive
the termination of this Agreement.

6.17 SURVIVAL

The provisions of Clause 1 (Definitions and Interpretation), Clause 4
(Representations and Warranties), Clause 6.2 (Resolution of Disputes),
Clause 6.7 (Termination), Clause 6.15 (Confidentiality), Clause 6.16
(Indemnification) and other representations, warranties, covenants and
provisions contained herein that by their nature are intended to survive, shall
survive the termination of this Agreement

6.18 FORCE MAJEURE

No party shall be liable for its inability or dela<ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>