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New Delhi - 110 057, India.
Through its Authorized Representative ..APPLICANT

AND

1. REC Power Development and Consultancy Limited
Core 4, SCOPE Complex
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Through its Chief Executive Officer




. Uttar Pradesh Power Corporation Limited
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BEFORE THE HON’BLE UTTAR PRADESH ELECTRICITY REGULATORY COMMISSION,
LUCKNOW
PETITION NO. _/AT/2024

IN THE MATTER OF
Application under Section 63 read with Section 86(1)(a) & (c) of the Electricity Act, 2003
for adoption of Transmission Charges with respect to the Transmission System being

established by Tirwa Transmission Ltd.

AND IN THE MATTER OF
Tirwa Transmission Ltd. ..APPLICANT
AND
REC Power Development and ..RESPONDENTS
Consultancy Limited & Ors.
AFFIDAVIT

I, Mandalaparthi Raghu Kumar; son of Shri M. Venkata Chalam, aged about 53 years, r/o flat No.
104 JMR Spring Avenue, M ] Colony Street No. 2 near xacier school, malkajgiri, Secunderabad,
Hydrabad, le Moulali, Andhra Pradesh, 500040, do hereby solemnly affirm and state on oath as

under:

1. Thatlam the authorised representative, of the Applicant, Tirwa Transmission Ltd.., and
am fully conversant with the facts and circumstances of the case and I have been duly

authorized and am, therefore, competent to affirm this affidavit.

2.  That | have read the accompanying submissions being submitted on behalf of Tirwa
Transmission Ltd. and have understood the contents thereof and that the contents

therein are true and correct to the best of my knowledge and belief.
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VERIFICATION

I, Mandalaparthi Raghu 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.

Verified by me on this  June 2024 at Hyderabad.

M. SADA SIVA KU REDDY, B.Com, B.L.,
ADVOCATE & NOTARY
Appointed by Gowt., India
G.0.Ms.No.198, Rev (Regn-il}, dt. 11.04.2000
102, Saraswathi Enclave, Bhagyanagar Colony,
Yykatpaily, Hyderabad, TS, India (Ph:98480 44395)
- = J




BEFORE THE HON'BLE UTTAR PRADESH ELECTRICITY REGULATORY
COMMISSION, LUCKNOW

PETITION NO. _/AT/2024

IN THE MATTER OF:

Application under Section 63 read with Section 86(1)(a) & (c) of the Electricity
Act, 2003 for adoption of Transmission Charges with respect to the Transmission

System being established by Tirwa Transmission Ltd.

AND IN THE MATTER OF
Tirwa Transmission Ltd. ..APPLICANT
AND
REC Power Development and ..RESPONDENTS
Consultancy Limited & Ors.
APPLICATION UNDER SE 3 READ WITH SECTION a& F
THE ELECTRICITY ACT, 2 ADOPTION OF TRANSML RIFF

A. INTRODUCTION

1. Tirwa Transmission Limited (“Applicant’) has approached this Hon’ble

Commission by way of the present petition filed under Section 14, 15 and




86(1)(a) & (c) of the Electricity Act, 2003 (“Electricity Act”) read with the
Uttar Pradesh Electricity Regulatory Commission (General Conditions of
Transmission License) Regulations, 2005 (“UPERC Transmission Licence
Regulations”) for grant of Transmission Licence to establish Intra-State
Transmission System for “Construction of 220/132/33 kV Tirwa (Kannauj)
substation with associated lines and LILO of one circuit of 400 kV D/C (Twin
Moose) Shamli-Aligarh line at THDC 2x660 MW Khurja Power Plant”
(“Transmission System”) on Build, Own, Operate and Transfer basis in

accordance with the Guidelines issued by the Central Government.

Pursuant to the Tariff Based Competitive Bidding (“TBCB”) process
conducted in terms of the Request for Proposal dated 20.02.2023 (“RFP”)
and the Guidelines issued by the Ministry of Power, Govt. of India under
Section 63 of the Electricity Act, on 30.01.2024, holding company of the
Applicant, Megha Engineering and Infrastructures Ltd. was declared as the
successful bidder by the Bid Process Co-ordinatori.e. Respondent No. 1/ PFC
Consulting Limited (“BPC”/“PFCCL”), with the lowest transmission charges
of INR 171.50 million per annum for implementation of the Transmission

System.

As per Clause 2 of RFP issued by BPC/ PFCCL, the Transmission System
which is to be executed by the Applicant, comprises of the following

elements:

Transmission System for Construction of 220/132/33 kV Tirwa
(Kannauj) substation with associated lines and LILO of one circuit of
400 kV D/C (Twin Moose) ShamliAligarh line at THDC 2x660 MW
Khurja Power Plant




S.No. | Construction of 220/132/33 kV Scheduled COD in

Tirwa (Kannauj) substation with months from Effective

| associated lines | Date

Construction of 220/132/33kV Tirwa (Kannauj) Substation |

with associated lines :

Construction  of  220/132/33kV |
substation, Tirwa (Kannauj)
(including following Bay at S/S): -

(i) 220kV 160MVA ICT Bay- 02 Nos.

(ii) 132kV 160MVA ICT Bay- 02 Nos. 18 Months
(iii) 132kV 63MVA ICT Bay- 02 Nos.

(iv) 33kV 63 MVA ICT Bay- 02 Nos.

(v) 220kV Bay: Feeder Bay- 02 Nos.

Bus Coupler Bay- 01 Nos. Transfer Bus

(vi) 132kV Bay: Feeder Bay- 02 Nos.

(vii) 33kV Bay: Feeder Bay- 10 Nos.
(Including bay for 10MVAR
Capacitor bank)

| Transfer Bus Coupler Bay- 01 Nos.

LILO of 220kV Mainpuri (220) -
Bhauti PG (400) S/C line at 220kV

LILO of 132kV Dibiyapur-Bidhuna S/C
line at 220kV Tirwa substation |

Construction of LILO of one circuit of 400kV D/C (Twin
Moose) Shamli-Aligarh Line at THDC 2x660 MW Khurja

A.
1.
2x160 + 2x63 MVA
Bay- 01 Nos.
Bus Coupler Bay- 01 Nos
Transfer Bus Bay-0 1 Nos.
2.
Tirwa Substation
3.
B.
Power Plant
1.

LILO of one circuit of 400 kV D/C 7 Months
(Twin Moose) Shamli-Aligarh Line at
THDC 2x660 MW Khurja Power Plant* |

*02 Nos. Bays of 400kV will be provided by THDC Khurja Power Plant.

It is to be clarified that one Transmission Element i.e. the bay for 10MVAR

Capacitor bank at 33kV Feeder Bay is not included in the TSA signed between

the Parties, however, the same is part of scope of work of the Applicant.

As per Clause 2 of RFP read with Schedule 2 of Transmission Service

Agreement, the Scheduled Commercial Operation Date (SCOD) of the

220/132/33kV substation at Tirwa (Kannauj) with-a total transformation

SMISs,
S )




capacity of 446 MVA (2x160 MVA + 2x63 MVA). The substation is expected
to commission within 18 months from the transfer of project SPV to the
successful bidder. The project will also include a LILO of one circuit of the
400kV double-circuit Shamli-Aligarh line at THDC's 2x660-mw Khurja

thermal power plant. The LILO is expected to commissioned in 7 months.

In order to implement the aforementioned Intra-State Transmission System,
the Applicant is obligated to approach this Hon’ble Commission in terms of
Sections 14 and 15 of the Electricity Act read with UPERC Transmission
License Regulations for grant of transmission license. Hence, the present
petition is preferred by the Applicant before this Hon’ble Commission
seeking transmission license under the provisions of the aforesaid statutory

provisions.
BACKGROUND FACTS

UP Power Transmission Corporation Limited (“UPPTCL") through its Letter
of Intent(“LOI to UPPTCL"”) dated 19.11.2022 has appointed PFC Consulting
Ltd. to be the Bid Process Coordinator (“BPC") for the purpose of selection
of Bidder as Transmission Service Provider (“TSP”) for establishing the
Transmission System “Construction of 220/132/33 kV Tirwa (Kannauj)
substation with associated lines and LILO of one circuit of 400 kV D/C (Twin
Moose) Shamli-Aligarh line at THDC 2x660 MW Khurja Power Plant”
through tariff based competitive bidding process.

A copy of the Letter of Intent dated 19.11.2022 is annexed herewith and

marked as Annexure A-1.

Pursuant to the LOI to UPPTCL, BPC issued the RFP dated 20.02.2023 for

inviting the bids and thereby selecting the prospective 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 the Government of India, Ministry of Power
under Section 63 of the Electricity Act. The said RFP was duly forwarded by
BPC to Uttar Pradesh Electricity Regulatory Commission (“UPERC") vide
letter dated 27.02.2023.

A copy of the RFP dated 20.02.2023 along with letter dated 27.02.2023, are

annexed herewith and marked as Annexure A-2 (Colly).

As per the LOI to UPPTCL, BPC was required to select the TSP having
prescribed technical and financial capability for establishing transmission
system for Construction of 220/132/33 kV Tirwa (Kannauj) substation with
associated lines and LILO of one circuit of 400 kV D/C (Twin Moose) Shamli-
Aligarh line at THDC 2x660 MW Khurja Power Plant. As per the RFP, TSP was
required to make the Project available against payment of Transmission
Charges, as adopted by this Hon’ble Commission under Section 63 of the
Electricity Act and the Central Electricity Regulatory Commission (Sharing
of Intra-State Transmission Charges and Losses) Regulations as amended

from time to time.

In pursuance thereof, 14.06.2023 a company in the form of Special Purpose
Vehicle (“SPV”) and by the name of “Tirwa Transmission Ltd.” i.e., the
Applicant herein, was incorporated under the Companies Act, 2013 by BPC
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 Incorporation of the Applicant Company is

enclosed herewith and marked as Annexure A-3.
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10.

11.

12.

A copy of the Memorandum of Association along with the Articles of
Association of the Applicant Company is annexed herewith and marked as

Annexure A-4 (Colly).

Pursuant to the issuance of RFP, BPC initiated the process of TBCB for
selection of the successful bidder, as per the Guidelines issued by the

Government of India under Section 63 of Electricity Act.

In accordance with the provisions of RFP and the timeline provided therein,
Megha Engineering and Infrastructures Ltd. submitted its technical and
financial bid to BPC by due date and time i.e.25.04.2023, which was later
extended up to 12.05.2023.

Further, BPC after evaluating the bids submitted by the several bidders,
declared Megha Engineering and Infrastructures Ltd. as a successful bidder
in terms of Clause 3.6.1 of RFP. Accordingly, BPC vide letter dated
30.01.2024 issued a Letter of Intent to Megha Engineering and
Infrastructures Ltd (“LOI to MEIL"). The terms contained in the said LOI to
MEIL were unconditionally accepted by Megha Engineering and
Infrastructures Ltd. vide letter dated 01.02.2024. In addition to the LOI to
MEIL, the Bid Evaluation Committee also issued the certificate dated
20.06.2023 certifying Megha Engineering and Infrastructures Ltd. as the

successful bidder.

A copy of the LOI dated 30.01.2024 is annexed herewith and marked as

Annexure A-5.

A copy of the letter dated 01.02.2024 issued by Megha Engineering and

Infrastructures Ltd. is annexed herewith and marked as Annexure A-6.

A copy of the Bid Evaluation Certificate dated 20.06.2023 is annexed

herewith and marked as Annexure A-7.

11



13.

14.

Further, as per the LOI and Clauses 2.15.2 and 2.15.4 of RFP, the successful
bidder was required to fulfil inter-alia the following obligations within the

period of 10 days from the issuance of LOI:

(i) provide the Contract Performance Guarantee in favour of the Long-

Term Transmission Customers per the provisions of Clause 2.12;

(ii) Execute the Share Purchase Agreement and the Transmission Service

Agreement;

(iii) Execute all other documents provided under RFP relating to the

Transmission System;

(iv) To make an application before the Appropriate Commission seeking
adoption of transmission charges as required under Section 63 of

Electricity Act;

(v) Subsequent to execution of Share Purchase Agreement, approach the

Appropriate Commission for grant of transmission license.

It is submitted that in terms of the obligations contained under the
provisions of RFP, the TSP/Applicant was required to fulfil the said
obligations within 10 days of issuance of LOI dated 30.01.2024. The said date
was extended by BPC to 18.03.2024 by its letter dated 07.03.2024.

A copy of the letter dated 07.03.2024 issued by BPC is annexed herewith and

marked as Annexure A-8.

Further, on 06.03.2024, in compliance with the LOI and Clause 2.12 of RFP,
Megha Engineering and Infrastructures Ltd. furnished the following five
Contract Performance Guarantees (CPG) of total Rs. Rs. 5,62,00,000 (Rupees
Five Crore Sixty-Two Lakhs only) in favour of Nodal Agency, CTU as listed

out in Annexure-17 of the RFP documents.

‘_ Sr. No. | Bank Guarantee No. i Date | Amount J

12



15.

a. | 2268IGPER000424 | 06.03.2024

b. | 2268IGPER000524 06.03.2024

| Rs.  16,80,000/- |

(Rupees Sixteen
Lakhs Eighty

| Thousand only)

Rs. 1,23,64,000/-
(Rupees One
Crore  Twenty-
Three Lakh Sixty-
Four Thousand
only)

c. | 2268IGPER000624 ‘ 06.03.2024

d. | 2268IGPER000724 | 06.03.2024

Rs. 1,29,26,000/-
(Rupees One
Crore  Twenty-
Nine Lakh
Twenty-Six
Thousand only)
Rs. 1,74,22,000/-
(Rupees One
Crore Seventy

Four Lakh
Twenty Two |
Thousand only)

e. | 2268IGPER000824 | 06.03.2024

Rs. 1,18,02,000/-
(Rupees One
Crore Eighteen
Lakh Twenty Two

| Thousand only)

TOTAL: Rs. 5,62,00,000

Copy of the five CPG dated 06.03.2024 is enclosed herewith and marked as

Annexure A-9(Colly).

On 05.03.2024, SPV that acts as a Transmission Service Provider at
subsequent stage after having been acquired by the successful bidder,

executed a Transmission Service Agreement (“TSA”) with the Nodal Agency,

Respondent No. 2.

A copy of the TSA dated 05.03.2024 is annexed herewith and marked as

Annexure A-10.
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16.

17.

18.

19.

20.

21.

In compliance with the obligations provided under Clause 1.5 of RFP, on
07.10.2022, Megha Engineering and Infrastructures Ltd. executed the Share
Purchase Agreement with BPC/PFCCL and the SPV. Pursuant to execution of
the said Agreement, Megha Engineering and Infrastructures Ltd. acquired

the 100% shareholding in the Applicant company/ TSP.

A copy of the Share Purchase Agreement dated 07.05.2022 is enclosed

herewith and marked as Annexure A-11.

The financial capacity to carry out the the project for Jewar Transmission

Limited - EPC is INR 163.60 Cr.

Relevant information pertaining to the availability of number of competent
personnel to construct, operate and maintain the transmission system

effectively and efficiently is enclosed in Annexure A-12.

The statement describing the land which the applicant proposes to acquire
for the purpose of the Licensed Business and the means of such acquisition

is enclosed in Annexure A-13.

After complying with all the aforesaid obligations, the Applicant vide the
present Application has approached this Hon’ble Commission for Adoption
of Tariff charges in order to execute the Transmission System as a TSP in

terms of the RFP and the TSA.

The present Application is being filed under Section 63 read with 86(1)(a) &
(c) of the Electricity Act seeking adoption of the Transmission Charges of INR
171.50 million per annum which has been determined through transparent
competitive bidding process conducted in accordance with the guidelines
issued by the Central Government. In accordance with Section 63 read with
Section 86(1)(a) & (c) of the Electricity Act and also in the terms of the RFP
documents, this Hon'ble Commission may be pleased to adopt the levelised

Transmission Charges of INR 171.50 million as quoted by the holding

14



22.

b)

company of the ‘Petitioner/ selected bidder, with respect to the subject

Transmission System.

The present Application is being made bona-fide and in the interest of

justice.
PRAYER

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

Adopt the levelized Transmission Charges of INR 171.50 million
discovered through transparent competitive bidding process, for Intra-
State “Construction of 220/132/33 kV Tirwa (Kannauj) substation with
associated lines and LILO of one circuit of 400 kV D/C (Twin Moose) Shamli-
Aligarh line at THDC 2x660 MW Khurja Power Plant” comprising of the

elements/ assets as detailed in the present petition/ application;

Allow the “Construction of 220/132/33 kV Tirwa (Kannauj) substation with
associated lines and LILO of one circuit of 400 kV D/C (Twin Moose) Shamli-
Aligarh line at THDC 2x660 MW Khurja Power Plant” to be part of the Intra-
State Transmission System and direct that the recovery of transmission
charges shall be in accordance with the terms of the UPERC (Terms and

Conditions for Determination of Transmission Tariff) Regulations, 2006 .

Condone any inadvertent errors omissions/ errors / shortcomings and
permit the Applicant to add/change/modify/alter these pleadings and

make further submissions as may be required at a future date;




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

facts and circumstances of the case.

PLACE: NEW DELHI
DATED: 14.06.2024

APPLICANT

THROUGH

(psbe

ABIHA ZAIDI

ADVOCATE FOR THE PETITIONER
$-387, GF, GREATER KAILASH -1
NEW DELHI - 110048

PHONE: +91 9599337516

E-malil: office@abihazaidi.com
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ANNEXURE A-1
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U.P. POWER TRANSMISSION CORPORATION LTD.
m, 7* Floor, Shskti Bhawan, 7 i e, i W,

No.: 3 80/PPP Cell/Tirwa/LILO of Shamli Aligarh line Dated: }q Nov, 2022

1* floor ‘Urjanidhi’,

Wi gg,, DIRECTOR (WORKS & PROJECT),
(ord v wRarer)
0 W0 TR AR SRUNTH folo,
IPrre 14-Ashok Marg, Lucknow-226 001 {U.P.) 14~ AT, FYTE— 226 001 (SOW)

"o 4 R TR E-mail: director_project@upptelorg ___ CIN No. : U40101UP2004SGC028687
Chief Executive Officer,
M/s PFC Consulting Limited,
1, Barakhamba Lane, Conaught Place,
New Delhi-110001.

Subject :-  Letter of Intent (1.OI) for providing services of Consultant & Bid Process
Coordinator (BPC) for selection of Transmission Service Provider by the
process of Tariff Based Competitive Bidding for Construction of
%220/132/33 kV Tirwa (Kannauj) substation with asseciated lines and
LILO of one circuit of 400 kV D/C (Twin Moose) Shamli — Aligarh Line at
(2x660 MW) THDC Khurja Power Plant”

References : 1. Offer: 04/22-23/UPPTCL/BPC dated : 15.09.2022

2. Revised Offer : 04/22-23/UPPTCL/BPC dated : 13.10.2022.

hereby placed for providing services as Consultant and Bid Process Coordinator (BPC) for
selection of Transmission service provider through Tariff Based Competitive Bidding
Process for the construction of project comprising of 220/132/33 kV Tirwa (Kannauj)
substation with associated lines and LILO of one circuit of 409 kV D/C (I'win Moose)
Shamli — Aligarh Line at (2x660 MW) THDC Khurja Power Plant. The details of the Project
along with estimated cost are given as under:-

| Sk Details of work (Name of substation/line) Capacity Estimated i
No. (MVA/Km) Cost
(Rs, Crore)
A Construction of 220/132/33 kV Tirwa (Kannauj) substation with asseciated lines f
1 Construction of 220/132/33 kV substation, Tirwa 2x160 + 2x63 78.85
(Kannauj) (including following Bay at S/S) :— MVA
(i) 220kV 160MVA ICT Bay — 02 Nos.
(ii) 132kV 160MVA ICT Bay — 02 Nos,
(i) 132kV 63MVA ICT Bay — 02 Nos.
(iv) 33kV 63MVA ICT Bay — 02 Nos.
(v) 220kV Bay: Feeder Bay — 02 Nos.
Bus Coupler Bay — 01 No.
Transfer Bus Bay — 01 No.
(vi) 132kV Bay : Feeder Bay — 02 Nos.
Bus Coupler Bay — 01 No.
Transfer Bus Bay— 01 No.

17



'_— T(vii) 33kV Bay : Feeder Bay — F0Nos. |
(Including bay for IOMVAR | . |
| | capacitor bank) ' ’

| __ Transfer Bus Coupler Bay — 01 No. | ) R

2 | LILO of 220kV Mainpuri (220) - Bhauti PG (400) | 13 Km ! 10.62
| | 8/C line at 220kV Tirwa Substation _: - - _
3 | LILO of 132kV Dibiyapur - Bidhuna S/C line at 35 Km | 2037
| 220KV Tirwa Substation N e aa s sl | |

| Total - A | 109.84
B | Construction of LILO of Shamli - Aligarh Line at THDC Khurja ] —
| 1| Construction of LILO of one circuit of 400 kV D/C | 2xI3Km 26.75
| (Twin Moose) Shamli - Aligarh Line at THDC I
(2x660 MW) Khurja Power Plant* '

Total - B 2675 |
B Total (A+B) 136.59 |

* 02 Nos. Bays of 400 kV will be provided by THDC Khurja Power Plant.

Deliverables by BPC:-
(1) Incorporation of SPV:
(i) Preliminary route survey report;
(ii)Request for Proposal (RFP) Documents;
(iv)Draft evaluation report at RFP stage;
(v) Drafis of Share Purchase Agreement and Transmission Service Agreement;
(vi)Draft of Petition before UPERC for adoption of Tariff,

It shall also be the responsibility of the PFC Consulting Limited {hereinafter referred
to as “Consultant & Bid Process Coordinator (BPC)”} to carry out such works without any
extra cost. The terms and conditions are mentioned as below:

1.0 Consultancy Fee:

The consultancy fee for the assighment would be Rs. 1.7 Crore plus Goods and
service tax at applicable rates on date(s) of payment(s) as Fees plus expenditure
incurred by PFCCL towards the bidding process till transfer of SPV to the Successful
Bidder.

The above consultancy cost shall be included in the acquisition price and shall be
recovered by PFCCL from the Successful Bidder on transfer of SPV to the successful
bidder without any cost to UPPTCL.

If due to any reason or decision of the Client/ the Govt./ Regulator, the assignment is
dropped or PFCCL is directed to discontinue work by UPPTCL, the expenditure
incurred by PFCCL towards the bidding process till that period when the assignment
is dropped, shall be reimbursed by UPPTCL to PFCCL.

18
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Note :
6y}

Work schedule :

The activity wise break up is given as below -

| SI. No. | Events | Elapsed Time from Zero |
l___ - Date |
| L Issuance of RFP Zero day |
2. Submission of written | 20 days T
l clarifications/amendments, if any, on the |
| RFP Project Documents by Bidders | i |
| 3. | Pre-Bid meeting(s) and issuance of | 38 days ]
| written clarifications and revised RFP |
L | documents -ty J
| 4. | Issue of final RFP Project Documents | 48 days |
| S. Submission of Bid (Online submission of | 63 days T
Bid through electronic bidding portal) m mally *
6. Opening of Technical Bid 63 days .
7. Shortlisting and announcement of | 71 days __!
Qualified Bidders on bidding portal |
8. Opening of Financial Bid- Initial Offer 72 days ?
9. Electronic reverse auction (Financial Bid | 73 days
- Final Offer) for the Qualified Bidders. _
10. | Submission of original hard copies of | 3 days post closed of e- ‘
Power of Attomey, Consortium | reverse bidding process |
Agreement, as applicable and Bid Bond
by the bidder with lowest Final Offer J
11. Selection of Successful Bidder and issue | 8 days post closed of e- |
of LOI reverse bidding process |
12. Signing of Sharc Purchase Agreement | 10 days post issuance of ]
and transfer of SPV LOI |

The PFCCL will submit fortnightly activity report indicating briefly main task
carried out during the month under the review. PFCCL will also submit briefing
and Position Papers on selected issues as requested from time to time. The dates
mentioned against the above activities are indicative only and subject to change as

required and to be confirmed later.
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3.0  Scope of Work ;

The scope of work broadly covers carrying out the bid process starting from
incorporation of SPV till transfer of SPV to the successful bidder selected through “Tariff
Based Competitive Bidding Guidelines for Transmission Service and “QGuidelines for
Encouraging Competition in Development of Transmission Projects” issued by MoP. The
scope of work inter-alia includes the following:

A) Incorporation of a Special Purpose Vehicle (SPV) by PFCCL to initiate the
activities for execution of the Project. The SPV shall take up various preparatory
activities of the transmission project e.g. initiation of the process of acquisition of
land (if any), and initiate the process of seeking forest clearance (if any). The said
SPV shall be acquired by the Successful Bidder selected through TBCB.

* Appointment of Board of Directors of the Shell Company (SPV).

* Maintaining the financial accounts of the SPV.

B) Preparation of preliminary route survey report, which will contain information
regarding the identification of three alternate sites for substation and associated
transmission lines, i.e. indicative route alignment and type of terrain likely to be
encountered. '

C) Preparation of SBD and RFQ ete.

1.

The bid process will be Single Stage two Envelope based on Standard Bidding
Documents (SBDs) issued by Ministry of Power on 06.08.2021;

Preparation of RFP documents in line with the Standard Bidding Documents
(SBDs) issued by Ministry of Power , Govt, of India;

Inviting Response to RFP by way of International Competitive Bidding and
publication of RFP notice in National and International Newspapers;

Advise and assist in carrying out evaluation of the Responses to RFP Bids and
presentations before various committees, as may be desired by the UPPTCL;

Organizing Bidders' Conferences at RFP stage and advise/ assist in responding
to queries/ comments of bidders on RFP documents, as may be required;

Participate in discussions up to signing of the agreements (TSA & SPA) with
TSP;

Assistance in preparation of Petition before UPERC for adoption of Tariff:

The entire bidding process will be carried out online through e-platform at

MSTC portal and lowest transmission charges shall be discovered through e-
reverse auction.

Interaction/Discussion with Empowered Committee, State Commission/ any
other agency as intimated by Uttar Pradesh Power Transmission Corporation
Limited. '
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10. Making application and obtaining approval of Government of Uttar Pradesh for
laying of overhead transmission lines under Section 68 of Electricity Act,
2003.

D) Preparation of various agreements i.e. the Transmission Service Agreement (TSA),
Share Purchase Agreement ( SPA) etc. as may be required.

E) Bid Process Management:- Sequence of activities in the single stage selection
process:
¢ Issuance of gazette notification
Creation of SPV
Route alignment Survey report
Issue of RFP
Bidders Conferences/Clarifications
Issuance of Finalized RFP documents
Submission of Technical & Financial Bids
Shortlisting of Technically Qualified Bidders
Opening of Financial Bids-INITIAL Offer
E-Reverse Auction
Selection of successful bidder
Issue of Lol to selected bidder
Signing of TSA and Transfer of SPV to selected bidder
Affidavit for Adoption of Tariff by SERC

4.0 ormance Guarantee :

A Bank Guarantee from scheduled Bank as per Performa enclosed in ANNEXURE-]
for an amount equivalent to 10% of Contract Price is to be submitted with in fifieen days of
Letter of Intent(LOJ). The Bank Guarantee shall be valid upto completion period for
consultancy assignment plus 6 months claim period thereafter in the Proforma enclosed.

.......O.....

.3
<!

You are, therefore, requested to send your acceptance of above said LOI immediately.
Further the performance Bank Guarantee (10% of Contract Price) may also be submitted to
the undersigned so that the contract agreement may be signed by both parties within fifteen
days of issue of this LOI.

Yours faithfuily,

: ‘é:w)‘!{___.
(Rdjiv Kumar

D W&P)

No.; 380 /PPP Cell/Tirwa/LILO of Shamli Aligarh line Dated: |9 Nov, 2022

Copy forwarded to the following for information and necessary action:

1. Additional Chief Secretary (Energy), Govt. of UP, Lucknow.
2. PS to Chairman, UPPTCL, 7" floor, Shakti Bhawan, Lucknow.
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PS to MD, UPPTCL, 7" floor, Shakti Bhawan, Lucknow.

PS to MD, UPPCL, 7 floor, Shakti Bhawan, Lucknow.

Director (Commercial), UPPCL, 6™ Floor Shakti Bhawan, Lucknow.

Director (Corporate Planning), UPPCL, 7® Floor Shakti Bhawan, Lucknow.
Director {Operation), UPPTCL, 11®Floor Shakti Bhawan, Lucknow.

Director (Commercial & Planning), UPPTCL, 5 Floor Shakti Bhawan, Lucknow.
Chief Engineer (CMUT), UPPTCL, 11" floor, Shakti Bhawan Extn., Lucknow.

%: ‘Z—l?r;#l.—a
(R&jiv Kumar)
Director (W&P)




ANNEXURE A-2

RFP for Selection of Bidder as Transmission Service Provider

STANDARD SINGLE STAGE REQUEST FOR PROPOSAL
DOCUMENT

FOR
SELECTION OF BIDDER AS TRANSMISSION SERVICE PROVIDER

THROUGH TARIFF BASED COMPETITIVE BIDDING PROCESS

TO
ESTABLISH INTRA-STATE TRANSMISSION SYSTEM
FOR
CONSTRUCTION OF 220/132/33 KV TIRWA (KANNAU))
SUBSTATION WITH ASSOCIATED LINES AND LILO OF ONE

CIRCUIT OF 400 KV D/C (TWIN MOOSE) SHAMLI-ALIGARH LINE
AT THDC 2x660 MW KHURJA POWER PLANT

ISSUED BY

E@:onsuu‘mc LTD.

{A y d subsidiary of Power Fi Cor tion Ltd.)

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

\S
g“‘ 29\ February 20, 2023

SR P Sy = p@oeLrl

PFC Consulting Limited \@ B 1
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RFP for Selection of Bidder as Transmission Service Provider

PFC CONSULTING LIMITED

(A wholly owned subsidiary of Power Finance Corporation Limited)

Corporate Office:

9th Floor, A-Wing, Statesman House
Connaught Place, New Delhi-110001

Request for Proposal Document for selection of Bidder as Transmission Service Provider
through tariff based competitive bidding process to establish Intra-State Transmission System
for “Construction of 220/132/33 kV Tirwa {Kannauj) substation with associated lines and
LILO of one circuit of 400 kV D/C {Twin Moose) Shamli-Aligarh line at THDC 2x660 MW
Khurja Power Plant” is issued by PFC Consulting Limited.

This RFP document is issued to -

M/s.

General Manager

PFC Consulting Limited

9th Floor, A-Wing, Statesman House
Connaught Place, New Delhi-110001
Email: pfecl.itp@pfcindia.com
Place: New Delhi

Date:

SIgNAtUIE: oo

PFC Consulting Limited

24



RFP for Selection of Bidder as Transmission Service Provider

REQUEST FOR PROPOSAL NOTIFICATION

PFC Consulting Limited
(A wholly owned subsidiary of Power Finance Corporation Limited)

Corporate Office:
9th Floor, A-Wing, Statesman House
Connaught Place, New Delhi-110001

UP Power Transmission Corporation Limited (UPPTCL) has placed Letter of Intent (Lol)
dated 19.11.2022 for appointing PFC Consulting Limited (PFCCL) to be the Bid Process
Coordinator (BPC) for the purpose of selection of Bidder as Transmission Service Provider
(TSP} to establish Intra-State transmission system for “Construction of 220/132/33 kv
Tirwa (Kannauj) substation with associated lines and LILO of one circuit of 400 kV D/C
(Twin Moose) Shamli-Aligarh line at THDC 2x660 MW Khurja Power Plant ” through tariff
based competitive bidding process.

PFC Consulting Limited (PFCCL) (hereinafter referred to as BPC) hereby invites all
prospective Bidders for issue of Request for Proposal (RFP) for selection of Bidder as
Transmission Service Provider (TSP) on the basis of international competitive bidding in
accordance with the “Tariff Based Competitive Bidding Guidelines for Transmission
Service” and “Guidelines for Encouraging Competition in Development of Transmission
Projects” issued by Government of India, Ministry of Power under section — 63 of The
Electricity Act, 2003 and as amended from time to time. The responsibility of the TSP
would be to establish the following Intra-State Transmission System - Construction of
220/132/33 kV Tirwa (Kannauj) substation with associated lines and LILO of one circuit
of 400 kV D/C (Twin Moose) Shamli-Aligarh line at THDC 2x660 MW Khurja Power Plant
(hereinafter referred to as 'Project’) on build, own, operate & transfer basis and to provide
transmission service:

Transmission System for Construction of 220/132/33 kV Tirwa (Kannauj) substation
with associated lines and LILO of one circuit of 400 kV D/C (Twin Moose) Shamli-
Aligarh line at THDC 2x660 MW Khurja Power Plant
S. Construction of 220/132/33 kV Tirwa (Kannauj) substation Scheduled COD
No. with associated lines from Effective

Date

A. | Construction of 220/132/33kV Tirwa (Kannauj) Substation with associated lines

1. Construction of 220/132/33kV substation, Tirwa (Kannauj) 18 Months

(including following Bay at S/S}):-

2x160 + 2x63 MVA

(i} 220kv 160MVA ICT Bay- 02 Nos.

(i) 132kVv 160MVA ICT Bay- 02 Nos.

(iii) 132kV 63MVA ICT Bay- 02 Nos.

(iv) 33kV 63 MVA ICT Bay- 02 Nos.

(v) 220kV Bay : Feeder Bay- 02 Nos.
~ Bus Coupler Bay- 01 Nos.
Transfer Bus Bay- 01 Nos.

(vi) 132kV Bay : Feeder Bay- 02 Nos.

_' Bus Coupler Bay- 01 Nos. D TWO,

/ /
iy s .
PFC Consulting Limited %&Q )"(é'? 7/ 3
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RFP for Selection of Bidder as Transmission Service Provider

Transmission System for Construction of 220/132/33 kV Tirwa (Kannauj) substation
with associated lines and LILO of one circuit of 400 kV D/C (Twin Moose) Shamili-
Aligarh line at THDC 2x660 MW Khurja Power Plant o
S. Construction of 220/132/33 kV Tirwa (Kannauj) substation | Scheduled COD
No. with associated lines | from Effective
Date

Transfer Bus Bay-0 1 Nos.

(vii) 33kV Bay: Feeder Bay- 10 Nos. (Including bay for 10MVAR
Capacitor bank)

Transfer Bus Coupler Bay- 01 Nos.
2. LILO of 220kV Mainpuri (220) — Bhauti PG (400} S/C line at
220kV Tirwa Substation
3. LILO of 132kV Dibiyapur-Bidhuna S/C line at 220kV Tirwa
substation
B. | Construction of LILO of one circuit of 400kV D/C (Twin Moose)
Shamli-Aligarh Line at THDC 2x660 MW Khurja Power Plant
1. LILO of one circuit of 400 kV D/C (Twin Moaose) Shamli-Aligarh 7 Months
Line at THDC 2x660 MW Khurja Power Plant*
* 02 Nos. Bays of 400kV will be provided by THDC Khurja Power Plant.

3. The TSP shall ensure that design, construction and testing of all equipment, facilities,
components and systems of the Project shall be in accordance with the provisions of the
Transmission Service Agreement and applicable Rules/ Regulations, Orders and Guidelines
issued by the State Government and State Commission and other relevant Orders, Rules/
Regulations of Central Government and Central Commission, as applicable.

4. Transmission License: The TSP shall obtain the Transmission License from the State
Commission.

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

The entire bidding process shall be conducted on electronic platform created by MSTC
Limited.

The Bid shall be a single stage two envelope bid comprising the Technical Bid and the
Financial Bid. The Bidders shall submit the Bid online through the electronic bidding
platform. In addition to the online submission, the Bidder with lowest Final Offer will be
required to submit original hard copies of Annexure 3, Annexure 4 (if applicable), Annexure
6 (if applicable) and Annexure 14 before issuance of Lol. There shall be no physical
submission of the Financial Bid.

PFC Consulting Limited




RFP for Selection of Bidder as Transmission Service Provider

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

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

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

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

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

Transmission Charges: The Transmission Charges shall be payable by the Long Term
Transmission Customer(s) in Indian Rupees. Bidders shall quote the Transmission Charges
as per the pre-specified structure, as mentioned in the RFP.

Issue of RFP document: The detailed terms and conditions for qualification and selection of
the Transmission Service Provider for the Project and for submission of Bid are indicated in
the RFP document. All those interested in purchasing the RFP document may respond in
writing to General Manager, Tel. +91 11 23443996, Fax +91 11 23443990, Email:
pfccl.itp@pfcindia.com at the address given in para 12 below with a non-refundable fee of
Rs. 5,00,000/- {(Rupees Five Lakh Only) or US$ 7000/- (US Dollars Seven Thousand Only)
plus 18% GST, to be paid via electronic transfer to the following Bank Account:

Bank Account Name : PFC Consulting Limited

Account No. : 000705036117
Bank Name : ICICI Bank
IFSC : 1ICIC0000007
Branch : Connaught Place, New Delhi-110001
M
& 30
PFC Consulting Limited k% NEW b%gé’) 5
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latest by April 24, 2023. Immediately after issuance of RFP document, the Bidder shall
submit the Pre-Award Integrity Pact in the format as prescribed in Annexure B, which shall
be applicable for and during the bidding process, duly signed on each page by any whole-
time Director / Authorized Signatory, duly witnessed by two persons, and shall be
submitted by the Bidder in two (2) originals in a separate envelope, duly superscripted with
Pre-Award Integrity Pact. The Bidder shall submit the Pre-Award Integrity Pact on non-
judicial stamp paper of Rs. 100/- each duly purchased from the National Capital Territory of
Delhi. In case the Bidder is in a consortium, the Pre-Award Integrity Pact shall be signed
and submitted by each member of the Consortium separately.

The RFP document shall be issued to the Bidders on any working day from February 20,
2023 to April 24, 2023 between 10:30 hours {IST) to 16:00 hours (IST). The BPC, on written
request and against payment of the above mentioned fee by any Bidder shall promptly
dispatch the RFP document to such Bidder by registered mail/ air mail. BPC shall, under no
circumstances, be held responsible for late delivery or loss of documents so mailed.

10. Receipt and opening of Bid: The Bid must be uploaded online through the electronic
bidding platform on or before 15:00 hours (IST) on April 25, 2023. Technical Bid will be
opened by the Bid Opening Committee on the same day at 15:30 hours (IST) in the office of
UP Power Transmission Corporation Limited (UPPTCL), Shakti Bhawan, Lucknow in the
online presence of Bidders’ representatives who wish to attend. If the Bid Deadline is a
public holiday at the place of submission of Bid, it shall be opened on the next working day
at the same time and venue. In addition to the online submission, the Bidder with lowest
Final Offer will be required to submit original hard copies of Annexure 3, Annexure 4 (if
applicable), Annexure 6 (if applicable} and Annexure 14 before issuance of Lol. Bidders
meeting the Qualification Requirements, subject to evaluation as specified in Clause 3.2 to
3.4 shall be declared as “Qualified Bidders” and eligible for opening of Initial Offer.

11. The RFP document is not transferable. BPC reserves the right to reject all Bid and/or annul
the process of tariff based competitive bidding for selection of Bidder as TSP to execute the
Project without assigning any reason. BPC shall not bear any liability, whatsoever, in this
regard.

12. Nodal person for enquiries and clarifications

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

General Manager
PFC Consulting Limited
gth Floor, A-Wing, Statesman House
Connaught Place, New Delhi - 110001, India
Tel. + 91-11-23443996
Fax + 91-11-23443990
Email; pfecl.itp@pfcindia.com

PFC Consulting Limited \M
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DISCLAIMER

1.  This Request for Proposal (RFP) document is not an agreement or offer by the BPC to the
prospective Bidders or to any other party. The purpose of this RFP document is to
provide interested parties with information to assist the formulation of their Bid. The RFP
document is based on material and information available in public domain.

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

3.  While this RFP has been prepared in good faith, neither the BPC nor its employees or
advisors/consultants make any representation or warranty expressed or implied as to the
accuracy, reliability or completeness of the information contained in this RFP. The Bidders
shall satisfy themselves, on receipt of the RFP document, that the RFP document is complete in
all respects. Intimation of any discrepancy shall be given to this office immediately. If no
intimation is received from any Bidder within ten (10) days from the date of issue of this RFP
document on or before the date & time mentioned in this RFP, it shall be considered that the
issued document, complete in all respects, has been received by the Bidders.

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

4. This RFP document includes statements, which reflect various assumptions arrived at by
BPC in order to give a reflection of current status in the RFP. These assumptions should
not be entirely relied upon by Bidders in making their own assessments. This RFP
document does not purport to contain all the information each Bidder may require and
may not be appropriate for all persons. It is not possible for BPC to consider the
investment objectives, financial situation and particular needs of each party who reads or
uses this RFP document. Certain Bidders may have a better knowledge of the Project
than the others. Each Bidder should conduct its own investigations and analysis and
should check the accuracy, reliability and completeness of the information in this RFP
document and obtain independent advice from appropriate sources.

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

6. Neither BPC, its employees nor its consultants will have any liability to any Bidder or any
other person under the law of contract, tort, the principles of restitution or unjust
enrichment or otherwise for any loss, expense or damage which may arise from or be
incurred or suffered in connection with anything contained in this RFP document, any
matter deemed to form part of this RFP document, the award of the Project, the
information supplied by or on behalf of BPC or its employees, any consultants or

otherwise arising in any way from the qualificatio%gﬁbfor\me said Project.
VALEN '/
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RFP for Selection of Bidder as Transmission Service Provider

By participating in the bidding process, each of the Bidder shall have acknowledged and
accepted that it has not been induced to enter into such agreement by any
representation or warranty, expressed or implied, or relied upon any such representation
or warranty by or on behalf of BPC or any person working in the bidding process.

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

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

This RFP may be withdrawn or cancelled by the BPC at any time without assigning any
reasons thereof. BPC further reserves the right, at its complete discretion to reject any or
all of the Bids without assigning any reasons whatsoever.

PFC Consulting Limited %«M 8
N A
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RFP for Selection of Bidder as Transmission Service Provider

DEFINITIONS

Any capitalized term, used but not defined in this RFP, shall have the meaning ascribed to such
term in the RFP Project Documents, or the Bidding Guidelines, in that order. In absence of
availability of definitions in the foregoing references, the capitalized terms shall be interpreted
in accordance with the Electricity Act 2003, the CERC (Terms and Conditions of Tariff)
Regulations 2019, UPERC (Terms and Conditions for determination of Transmission Tariff)
Regulations, 2019 / Uttar Pradesh Electricity Regulatory Commission (Multi Year Transmission
Tariff) Regulations, 2019, UPERC (Grant of Connectivity to Intra- State Transmission System)
Regulations 2010, UPERC {General condition of Transmission License) Regulations 2005, UPERC
(Terms and Conditions for Open Access) Regulations, 2004, UP Electricity Grid Code 2007 or
any other relevant electricity law, rule or regulation prevalent in UP/India, as amended or re-
enacted from time to time, in that order.

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

i. controls or
ii. is controlled by or
iii. is under common control with

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

“Allocated Project Capacity” shall mean, for each Long Term Transmission Customer, the sum
of the generating capacities allocated to such Long Term Transmission Customer from the
ISGS and the contracted power, if any, as adopted by UPERC from time to time in determining
sharing of transmission charges between the Long Term Transmission Customers;

“Bid” shall mean Technical Bid and Financial Bid (Initial Offer and Final Offer) submitted by
the Bidder, in response to this RFP, in accordance with the terms and conditions thereof;

“Bidder” shall mean either a single company (including its permitted successors and legal
assigns) or a Consortium of companies (including its permitted successors and legal assigns)
submitting a Bid in response to this RFP. Any reference to the Bidder includes Bidding
Company, Bidding Consortium/ Consortium, Member in a Bidding Consortium and Lead
Member of the Bidding Consortium jointly and severally, as the context may require;

“Bidding Company” shall refer to such single company (including its permitted successors and
legal assigns) that has submitted a Bid for the Project; '

“Bidding Consortium/ Consortium” shall refer to a group of companies (including their

permitted successors and legal assigns) that has collectively su a Bid for the Project;
& C
4’_" 5 = |
s 4@%“: i 11
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“Bidding Guidelines” shall mean the “Tariff Based Competitive-Bidding Guidelines for
Transmission Service” and “Guidelines for Encouraging Competition in Development of
Transmission Projects” issued by Government of India, Ministry of Power under Section — 63
of Electricity Act as amended from time to time;

“Bid Bond” shall mean the unconditional and irrevocable bank guarantee for Rs. 3.75 Crore
(Rupees Three Crore Seventy Five Lakh Only) only, to be submitted along with the Technical
Bid by the Bidder under Clause 2.11 of this RFP, as per the format prescribed in Annexure 14;

"Bid Deadline" shall mean the last date and time for submission of online Bid in response to this
RFP, specified in Clause 2.7.1;

“Bid Evaluation Committee” shall mean the committee constituted by Government of Uttar
Pradesh vide G.O No._281/24-UNNP/18-14 (Prakosth)/18 dated 4th May, 2018;

“Bid Process Coordinator or BPC” shall mean a person or its authorized representative as
notified by the Government of India, responsible for carrying out the process for selection of
Bidder who will acquire Transmission Service Provider; '

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

“Commission” or “CERC” shall mean the Central Electricity Regulatory Commission of India
constituted under Section-76 of The Electricity Act, 2003 and any successors and assigns;

“Central Government” shall mean the Government of India;

“Conflict of Interest” A Bidder shall be considered to be in a Conflict of Interest with one or
more Bidders in the same bidding process if they have a relatiénship with each other, directly
or through a common company, that puts them in a position to have access to information
about or influence the Bid of another Bidder.

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

"Commercial Operation Date (COD)" shall mean the date as per Article 6.2 of the Transmission
Service Agreement;

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

"Contract Performance Guarantee" shall have the meaning as per Clausg 2.12 of this RFP;
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RFP for Selection of Bidder as Transmission Service Provider

"Contract Year" shall mean the period beginning on the Scheduled COD, and ending on the
immediately succeeding March 31 and thereafter each period of 12 months beginning on April 1
and ending on March 31 provided that:

(i) the last Contract Year shall end on the last day of the term of the Transmission Service
Agreement;

"CTU/Central Transmission Utility" shall have same meaning as defined in the Electricity Act,
2003;

"Effective Date" shall have the meaning as ascribed thereto in the Transmission Service
Agreement;

"Element” shall mean-each Transmission Line or each circuit of the Transmission Lines (where
there are more than one circuit) or each bay of the Sub-station or switching station or HVDC
terminal or inverter station of the Project, including ICTs, Reactors, SVC, FSC, etc. forming part of
the Intra-State Transmission System which will be owned, operated and maintained by the
concerned Licensee, and which may have a separate scheduled COD as per Schedule 2 of the
Transmission Service Agreement and may have a separate percentage for recovery of
Transmission Charges on achieving COD as per Schedule 5 of the Transmission Service
Agreement;

"Empowered Committee” shall mean the committee constituted by the Government of Uttar
Pradesh vide Go No. 280/24-U.N.N.P/18-14 (Prakosth)/18 dated May 04, 2018;

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

“Financial Bid” shall mean the Initial Offer and Final Offer, containing the Bidder’s Quoted
Transmission Charges, as per the format at Annexure — 21 of this RFP;

“Financially Evaluated Entity” shall mean the company which has been evaluated for the
satisfaction of the financial requirement set forth in Clause 2.1.3 hereof;

“Grid Code” / “IEGC” or “State Grid Code” shall mean the Grid Code specified by the Central
Commission under clause (h) of sub-section (1) of Section 79 of the Electricity Act and/or the
State Grid Code as specified by the concerned State Commission referred under clause (h) of
sub-section (1) of Section 86 of the Electricity Act as applicable;

“Infrastructure sector” shall mean such sectors notified by Department of Economic Affairs in
its Gazette Notification no. 13/1/2017-INF dated 14™ November, 2017 and as amended from
time to time;

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

PFC Consulting Limited 13
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RFP for Selection of Bidder as Transmission Service Provider

"Inter State Generating Station” or "ISGS" shall mean a Central / other generating station in
which two or more states have shares and whose scheduling is to be coordinated by the Regional
Load Despatch Centre;

“Intra-State Transmission System” shall have same meaning as defined in the Electricity Act,
2003;

“Lead Member of the Bidding Consortium” or “Lead Member” shall mean a company who
commits at least twenty six percent (26%) equity stake in the Project, meets the technical
requirement as per Clause 2.1.2 and so designated by other Member(s) in Bidding
Consortium;

“Lead Long Term Transmission Customer” shall have the meaning as ascribed thereto in the
TSA;

“Letter of Intent” or “Lol” shall mean the letter to be issued by the BPC to the Bidder, who
has been identified as the selected bidder, for award of the Project to such Bidder;

“Long Term Transmission Customer” shall mean a person availing or intending to avail access
to the Intra-State Transmission System for a period up to twenty-five years (25) or more, and
for the purposes of this Project, or any such other person who executes a supplementary
agreement for availing transmission service as per the provisions of the TSA;

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

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

"Technical Bid" shall mean the bid submitted online through the electronic bidding platform,
containing the documents as listed out in Clause 2.5.2 of this RFP;

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

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

“Quoted Transmission Charges” shall mean the quoted single annual Transmission Charges
submitted online through the electronic bidding platform by the Bidder as part of its Financial Bid
as per the format in Annexure — 21 of this RFP;

“RFP” shall mean Request for Proposal document along with all schedules, formats, annexure
and RFP Project Documents attached hereto, issued by BPC for tariff based competitive
bidding process for selection of bidder who will acquire the TSP through e-reverse bidding to
execute the Project, and shall include any modifications, amendments or alterations or
clarifications thereto;
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RFP for Selection of Bidder as Transmission Service Provider

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

a. Transmission Service Agreement (TSA),
b. Share Purchase Agreement,
c. Any other agreement, as may be required;

"Scheduled COD" shall have the meaning as ascribed hereto in Clause 2.6 of this RFP;

“State Commission” or “UPERC” shall mean the Uttar Pradesh Electricity Regulatory
Commission constituted under Section-82 of The Electricity Act, 2003 and any successors and
assigns;

“State Government” shall mean the Government of Uttar Pradesh;

“Statutory Auditor” shall mean the auditor appointed under the provisions of the Companies
Act, 1956 / Companies Act, 2013 (as the case may be) or under the provisions of any other
applicable governing law;

“STU” or “State Transmission Utility” shall have same meaning as defined in the Electricity
Act, 2003;

"Share Purchase Agreement" shall mean the agreement amongst PFC Consulting Limited, SPV
[which is under incorporation] and the Successful Bidder for the purchase of one hundred
{100%) per cent of the shareholding of the SPV [which is under incorporation] for the
Acquisition Price, by the Successful Bidder on the terms and conditions as contained therein;

"Successful Bidder" or "Selected Bidder" shall mean the Bidder selected pursuant to this RFP to
acquire one hundred percent (100%) equity shares of SPV [which is under incorporation], along
with all its related assets and liabilities, which will be responsible as the TSP to establish the
Project on build, own, operate and transfer basis as per the terms of the Transmission Service
Agreement and other RFP Project Documents;

"Survey Report” shall mean the report containing initial information regarding the Project and
other details provided as per the provisions of Clause 1.6.2.1.1 of this RFP;

“Technically Evaluated Entity” shall mean the company which has been evaluated for the
satisfaction of the technical requirement set forth in Clause 2.1.2 hereof;

“Transmission Charges” shall mean the Final Offer quoted by Selected Bidder and adopted by
the State Commission, and as computed in terms of the provisions of Schedule 4 of the TSA,
payable to the Licensee by the Long Term Transmission Customers as per provisions of
Transmission Service Agreement.

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

“Transmission Service Agreement” or “TSA” shall mean the entered into between
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Long Term Transmission Customer and the TSP, pursuant to which the TSP shail build, own,
operate and transfer the Project and make available the assets of the Project on a commercial
basis;

“Transmission Service Provider” or “TSP” shall mean SPV [which is under incorporation] which
has executed the Transmission Service Agreement and which shall be acquired by the Selected
Bidder;

“Ultimate Parent Company” shall mean an entity which owns at least twenty six percent (26%)
equity in the Bidding Company or Member of a Consortium, (as the case may be) and in the
Technically Evaluated Entity and/or Financially Evaluated Entity (as the case may be) and such
Bidding Company or Member of a Consortium, (as the case may be) and the Technically
Evaluated Entity and/or Financially Evaluated Entity (as the case may be) shall be under the
direct control or indirectly under the common control of such entity.
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SECTION -1

INTRODUCTION
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1.1

1.2

RFP for Selection of Bidder as Transmission Service Provider

SECTION 1
INTRODUCTION

UP Power Transmission Corporation Limited (UPPTCL) has placed Letter of Intent (Lol)
dated 19.11.2022 for appointing PFC Consulting Limited (PFCCL) to be the Bid Process
Coordinator (BPC) for the purpose of selection of Bidder as Transmission Service
Provider (TSP) to establish Intra-State transmission system for “Construction of
220/132/33 kV Tirwa {Kannauj) substation with associated lines and LILO of one
circuit of 400 kV D/C (Twin Moose) Shamli-Aligarh line at THDC 2x660 MW Khurja
Power Plant ” through tariff based competitive bidding process.

The BPC hereby invites Bids from all prospective Bidders in accordance with this
Request for Proposal (RFP) to select prospective Transmission Service Provider {(TSP) in
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. The BPC shall select the Bidder having the prescribed technical and
financial capability to become TSP and be responsible for establishing the Project in the
state(s) of Uttar Pradesh. The TSP will make the Project availabie against payment of
Transmission Charges, as adopted by the Commission, payable to the TSP, as per
provisions of Transmission Service Agreement.

The TSP will be required to establish the following Inter State Transmission System for
Construction of 220/132/33 kV Tirwa (Kannauj) substation with associated lines and
LILO of one circuit of 400 kv D/C (Twin Moose) Shamli-Aligarh line at THDC 2x660
MW Khurja Power Plant (hereinafter referred to as ‘Project’) on build, own, operate
and transfer basis, and to provide transmission service.

Intra State Transmission System for Construction of 220/132/33 kV Tirwa
(Kannauj) substation with associated lines and LILO of one circuit of 400 kV D/C
(Twin Moose) Shamli-Aligarh line at THDC 2x660 MW Khurja Power Plant

S. Construction of 220/132/33 kV Tirwa (Kannauj) substation | Scheduled COD
No. with associated lines from Effective
Date
A. | Construction of 220/132/33kV Tirwa (Kannauj) Substation with associated
lines

1. Construction of 220/132/33kV substation, Tirwa (Kannauj) 18 Months
(including following Bay at S/S):-
2x160 + 2x63 MVA
(i) 220kV 160MVA ICT Bay- 02 Nos.
(i) 132kV 160MVA ICT Bay- 02 Nos.
(iii) 132kV 63MVA ICT Bay- 02 Nos.
{(iv) 33kV 63 MVA ICT Bay- 02 Nos.
{v) 220kV Bay : Feeder Bay- 02 Nos.
Bus Coupler Bay- 01 Nos.
Transfer Bus Bay- 01 Nos.
{vi) 132kV Bay : Feeder Bay- 02 Nos.

Bus Coupler Bay- 01 Nos.
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1.3

1.4

1.5

RFP for Selection of Bidder as Transmission Service Provider

Intra State Transmission System for Construction of 220/132/33 kV Tirwa ‘
(Kannauj) substation with associated lines and LILO of one circuit of 400 kV D/C
(Twin Moose) Shamli-Aligarh line at THDC 2x660 MW Khurja Power Plant

S. Construction of 220/132/33 kV Tirwa (Kannauj) substation ‘ Scheduled cop |
No. with associated lines from Effective
Date

Transfer Bus Bay-0 1 Nos.
(vii) 33kV Bay: Feeder Bay- 10 Nos. (including bay for
10MVAR Capacitor bank)
Transfer Bus Coupler Bay- 01 Nos.
2. LILO of 220kV Mainpuri (220) — Bhauti PG (400} S/C line at
220kV Tirwa Substation

3. | LILO of 132kV Dibiyapur-Bidhuna S/C line at 220kV Tirwa
substation

B. | Construction of LILO of one circuit of 400kV D/C (Twin
Moose) Shamli-Aligarh Line at THDC 2x660 MW Khurja
Power Plant

1. LILO of one circuit of 400 kV D/C (Twin Moose) Shamli- 7 Months

Aligarh Line at THDC 2x660 MW Khurja Power Plant*

* 02 Nos. Bays of 400kV will be provided by THDC Khurja Power Plant.

Project Description

. 220/132/33 KV Tirwa (2x160+2x63MVA) substation.

At present, Kannauj district is being fed at 33kV voltage level from 220/132/33 kV
Chhibramau, 132/33KV Substation, Kannauj and Talgram sub-stations. Generally 132 kV
substation, Kannauj and Talgram is fed at 132 kV voltage level from 220 kV Substation
Chibramau and in contingency these are fed from 220 KV Neebkarori sub-station. At
present both of the above 220 kV substations are overloaded. Due to excessive long 33
kV lines in Tirwa area of Kannauj the problem of low voltage and overloading persists
especially in summer. Therefore to overcome the low voltage problem and to
strengthen the transmission system, 220/132/33 KV Tirwa (2x160+2x63MVA)
substation along with few lines associated to it is proposed for construction.

. LILO of Shamli-Aligarh line at THDC Khurja

In addition to above as per Power Purchase Agreement (PPA), 60% of the generated
power of THDC Khurja STTP (2x 660 MW) has been allocated to the state of Uttar
Pradesh. The power evacuation of Khurja TPS is to be done by constructing LILO of one
circuit of Shamli-Aligarh line at THDC Khurja Power Plant.

Transmission Grid Map

Transmission Grid Map indicating the location of the Project is enclosed as Annexure 18
of this RFP for information and reference of the Bidders.

The objective of the bidding process is to select a Successful Bidder pursuant to this

RFP, who shall acquire one hundred percent (100%) of thg hares of SPV [which
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is under incorporation] along with all its related assets and liabilities as per the
provisions of the Share Purchase Agreement, at the Acquisition Price to be intimated by
the BPC, twenty (20) days prior to the Bid Deadline.

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

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

16 Brief Scope of Work
1.6.1 Scope of Transmission Service Provider

The TSP’s scope of work for the Project shall comprise, but not necessarily be limited to
the following:

1.6.1.1 Establishment, operation and maintenance of the Project on build, own, operate and
transfer basis and completion of all the activities for the Project, including survey,
detailed project report formulation, arranging finance, project management, necessary
Consents, Clearances and Permits (way leave, environment & forest, civil aviation,
railway/ road/river/canal/power crossing/PTCC, etc.), land compensation, design,
engineering, equipment, material, construction, erection, testing & commissioning.
Further, the actual location of substations, switching stations or HVDC terminal or
inverter stations in the scope of TSP shall not be beyond 3 Km radius of the location
proposed by the BPC in the survey report.

1.6.1.2 The TSP shall ensure that design, construction and testing of all equipment, facilities,
components and systems of the Project shall be in accordance with Transmission
Service Agreement and applicable Rules/ Regulations, Orders and Guidelines issued by
State Government and State Commission and other relevant Orders, Rules/ Regulations
of the Central Government and Central Commission, as applicable.

1.6.1.3 The TSP shall ensure timely completion of entire scope of Project in all respects and its
operation and maintenance, as shall be specified in the RFP documents.

1.6.1.4 The TSP shall seek Transmission License from the State Commission, as per the
provisions of the Electricity Act and regulations made thereunder.

1.6.1.5 The TSP shall seek approval under Section 164 of Electricity Act, from Energy
Department, Government of Uttar Pradesh after acquisition of SPV [which is under

incorporation]. The approval shall be granted by aeng artment, Government of
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1.6.2
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Uttar Pradesh upon generally within 30 days but in no case later than 45 days from the
date of receipt of application {complete in all aspects).

Scope of Bid Process Coordinator (BPC)

BPC’s scope of work is briefly outlined hereunder:

1.6.2.1 The BPC has initiated development of the Project and shall be responsible for the tasks

in this regard as specified hereunder:

Provide to the Bidders a Survey Report for the Project at least forty five {45) days prior
to the Bid Deadline. The Survey Report shall include the suggested route with
approximate route length, type of terrain likely to be encountered and its likely
implication in terms of Right of Way (ROW), statutory clearances, location of
substations or converter stations and land area to be acquired for the substation or
converter station.

To obtain approval for laying of overhead transmission lines under Section 68 of
Electricity Act, from the State Government at least twenty (20) days prior to Bid
Deadline.

To initiate acquisition of land for location specific substations, switching stations or
HVDC terminal or inverter stations, if required.

To initiate process of seeking forest clearance, if required

The BPC shall intimate to the Bidders, the Acquisition Price payable by the Selected
Bidder to the PFC Consulting Limited for the acquisition of one hundred percent (100%)
of the equity shareholding of SPV [which is under incorporation], along with all its
related assets and liabilities at least twenty {20) days prior to the Bid Deadline.

The BPC shall ensure issuance of all finalized RFP Project Documents, at least fifteen
(15) days prior to the Bid Deadline.

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

1.6.2.2 The details and documents as may be obtained by the BPC/ project specific SPV in

1.7

1.8

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

All costs (including direct and indirect) incurred by the BPC/ project specific SPV in

connection with the activities concerning the Project shall be recovered from the TSP,
which shall be included in the Acquisition Price.

prescribed in this RFP.

PFC Consulting Limited
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1.10

1.11

1.12

1.13

A company under the Companies Act 2013 by the name SPV [which is under
incorporation] has been incorporated to initiate the activities for execution of the
Project. The said company shall be acquired by the successful Bidder as per terms and
conditions as may be prescribed in RFP.

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

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

Once the Successful Bidder is selected, the details and documents as may be obtained
by the BPC/ project specific SPV in relation to the Project, shall be handed over to the
Successful Bidder on as is where basis, so that it may take further actions to obtain all
necessary Consents, Clearances and Permits and the TSP shall not be entitled for any
extensions in the Scheduled COD of the Project except as provided for in the TSA.

The assets of the Project shall be made available on a commercial basis as per the terms
and conditions of the Transmission Service Agreement and State Electricity Regulatory
Commission applicable Regulations as amended from time to time.

PFC Consulting Limited
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2.1.2

RFP for Selection of Bidder as_Transmission Service Provider

SECTION -2
INFORMATION AND INSTRUCTIONS FOR BIDDERS
Qualification Requirements

The Bidder should be a company duly incorporated under the relevant laws (Bidding
Company) or a Consortium of companies (Bidding Consortium) with one of the
companies acting as the Lead Member of the Bidding Consortium. The Bidder shall be
selected on meeting the Qualification Requirements specified in Section 2 of this RFP,
as demonstrated by the Bidder’s Technical Bid and the lowest Quoted Transmission
Charges discovered from Final Offers quoted during the e-reverse bidding. A Bidding
Consortium can participate in the bidding process for the Project if any Member of the
Consortium has purchased the RFP document for such Project. Bidder who agree and
undertake to procure the products associated with the Transmission System as per
provisions of Public Procurement (Preference to Make in India) orders issued by
Ministry of Power vide orders No. 11/5/2018 - Coord. dated 28.07.2020 for
transmission sector, as amended from time to time read with Department for
Promotion of Industry and Internal Trade (DPIIT) orders in this regard, shall be eligible
hereunder. Further, it is clarified that Procuring Entity as defined in orders shall
deemed to have included Selected Bidder and/ or TSP.

Besides, Department of Expenditure, Ministry of Finance vide Order (Public
Procurement No 1) bearing File No. 6/18/2019-PPD dated 23.07.2020, Order (Public
Procurement No 2) bearing File No. 6/18/2019-PPD dated 23.07.2020 and Order (Public
Procurement No. 3) bearing File No. 6/18/2019-PPD, dated 24.07.2020, as amended
from time to time, have issued directions regarding public procurement from a bidder
of a country, which shares land border with India are also applicable.

Technical requirement to be met by the Bidding Company or Lead Member of Bidding
Consortium

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

{i) Experience of development of projects in the Infrastructure Sector in the last
five (5) years with aggregate capital expenditure of not less than Rs. 500 Crore
or equivalent USD (calculated as per provisions in Clause 3.4.1). However, the
capital expenditure of each project shall not be less than Rs. 100 Crore or
equivalent USD (calculated as per provisions in Clause 3.4.1).

For this purpose, capital expenditure incurred on projects that have been
commissioned/completed at least seven (7) days prior to Bid Deadline shall be
considered. The capital expenditure discussed above shall be as capitalized and
reflected in the audited books of accounts of the Technically Evaluated Entity.
In case a clearly identifiable part of a project has been put into commercial
operation, the capital expenditure on such part of the project shall be
considered. The Technically Evaluated Entity must have either executed such
projects itself or must have held directly or indirectly at least twenty six

percent (26%) of the shareholding in the&?ﬁ\%t has executed the
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project(s) from the date of financial closure of the project(s) till the time of
commissioning/completion of such project(s).

OR

{ii) Experience in construction of project in infrastructure sector: The Technically
Evaluated Entity should have received aggregate payments not less than Rs. 500
Crore or equivalent USD (calculated as per provisions in Clause 3.4.1) from its
client(s) for construction works fully completed during the last 5(five) financial
years. However, the payment received from each project shall not be less than
Rs. 100 Crore or equivalent USD (calculated as per provisions in Clause 3.4.1).

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

The Technically Evaluated Entity may be the Bidding Company or the Lead Member
of a Consortium or an Affiliate or Parent of such Bidding Company or the Lead
Member, as the case may be.

Bidders shall furnish documentary evidence duly certified by authorized signatory of
the Bidder who has been issued Power of Attorney in support of their technical
capability as defined in Clause 2.1.2 of this RFP.

2.1.3 Financial requirement to be met by the Bidding Company/Bidding Consortium
2.1.3.1 The Bidder must fulfill following financial requirements:
A. Networth:

Networth should be not less than Rs. 250 Crore or equivalent USD (calculated as per
provisions in Clause 3.4.1) computed as the Networth based on unconsolidated
audited annual accounts (refer to Note below) of any of the last three (3) financial
years as provided in Clause 2.2.3, immediately preceding the Bid Deadline. Also, the
Networth of any of the last three (3) financial years should not be negative.

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

the Technical Bid. Bidders shall furnish prescribed/gw (A) duly certified by
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authorized signatory of the Bidder who has been issued Power of Attorney and the
Statutory Auditor and separate computation sheet for Networth duly certified by
Statutory Auditor in support of their financial capability as defined in Clause 2.1.3 of
this RFP.

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

A. Networth
= Equity share capital
Add: Reserves
Subtract: Revaluation Reserves
Subtract: Intangible Assets
Subtract: Miscellaneous expenditures to the extent not written off

and carry forward losses

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

2.14

shall be met individually and collectively by all the Members in the Bidding Consortium.
The financial requirement to be met by each Member of the Bidding Consortium shall
be computed in proportion to the equity commitment made by each of them for
investment in the Project.

The Bidder may seek qualification on the basis of technical and financial capability of its
Parent and/ or its Affiliate(s) for the purpose of meeting the Qualification
Requirements. However, in the case of the Bidder being a Consortium, the Lead
Member has to meet the technical requirement on its own or by seeking the technical
capability of its Parent and/or its Affiliate(s). Authorization for use of such technical or
financial capability shall have to be provided from its Parent and/or Affiliate(s) as per
Annexure 9. The technical and financial capability of a particular company/ particular
project, including its Parents and/or Affiliates, shall not be used directly or indirectly by
more than one Bidder/ Member of a Bidding Consortium/ Bidding Company. However,
development and construction experience of a particular project may be used by more
than one company.

The determination of the relationship of Parent or Affiliate with the Bidding Company
or with the Member of the Bidding Consortium, including the Lead Member, shall be
on the date at the most seven (7} days prior to the last date of submission of the Bid.
Documentary evidence to establish such relationship shall be furnished by the Bidder
along with the Technical Bid.

If the Technically Evaluated Entity and/or Financially Evaluated Entity is an entity other
than the Bidding Company or a Member in a Bidding Consortium, the Bidding Company
or Member relying on such Technically Evaluated Entity and/or Financially Evaluated
Entity will have to submit a legally binding undertaking supported by a board resolution
from the Technically Evaluated Entity and/or Financially Evaluated Entity or its Ultimate
Parent Company, that all the equity investment obligations of the Bidding Company or
the Member of the Consortium shall be deemed to be equity investment obligations of
the Technically Evaluated Entity and/or Financially lated Entity or its Ultimate
Parent Company, and in the event of any def : shall be met by such

. — n\[E"\l?"Ll"il =
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evaluated entity or by or the Ultimate Parent Company. The Bidding Company or the
Consortium Member shall have to provide information and documents relating to its
relationship with such Technically Evaluated Entity and/or Financially Evaluated Entity
including details about the equity shareholding between them as per Annexure 7(C).

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

Notwithstanding anything stated above, BPC reserves the right to verify the
authenticity of the documents submitted for meeting the Qualification Requirements
and request for any additional information and documents. BPC reserves the right at
its sole discretion to contact the Bidder’s bank and project references and verify the
Bidder’s information and documents for the purpose of bid evaluation.

The Qualified Bidder(s) will be required to continue to maintain compliance with the
Qualification Requirements throughout the bidding process and till execution of the
Transmission Service Agreement. Where the Technically Evaluated Entity and/or the
Financially Evaluated Entity is not the Bidding Company or a Member in a Bidding
Consortium, as the case may be, the Bidding Company or Member shall continue to be
an Affiliate of the Technically Evaluated Entity and/or Financially Evaluated Entity till
the execution of the Transmission Service Agreement. Failure to comply with the
aforesaid provisions shall make the Bid liable for rejection at any stage.

The Selected Bidder will be required to continue to maintain compliance with the
Qualification Requirements till the COD of the Project. Where the Technically
Evaluated Entity and/or the Financially Evaluated Entity is not the Bidding Company or
a Member in a Bidding Consortium, as the case may be, the Bidding Company or
Member shall continue to be an Affiliate of the Technically Evaluated Entity and/or
Financially Evaluated Entity till the COD of the Project. Failure to comply with the
aforesaid provisions shall be dealt as per provisions of Transmission Service
Agreement.

On the Bid Deadline, for the Bidder to be eligible to participate in the bidding process:

a. the Bidder & any of its Affiliate including any Consortium Member & any of its
Affiliate, their directors or key personnel should not have been barred or included
in the blacklist by any government agency or authority in India, the government of
the jurisdiction of the Bidder or Members where they are incorporated or the
jurisdiction of their principal place of business, any international financial
institution such as the World Bank Group, Asian Development Bank, African
Development Bank, Inter-American Development Bank, Asian Infrastructure
Investment Bank etc or the United Nations or an its agencies; or
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b. the Bidder & any of its Affiliate including any Consortium Member & any of its
Affiliate or their directors should not have been convicted of any offence in India
or abroad.

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

The Bidders shall confirm the above though a notarized affidavit as per Annexure 22.
Submission of Bid by the Bidder

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

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

The Technical Bid shall contain unconsolidated/consolidated audited annual accounts
(consisting of unabridged Balance Sheet, Profit and Loss Account, profit appropriation
account, Auditors Report, etc.), as the case may be, of Bidding Company or each
Member in Consortium including Lead Member or the Financially Evaluated Entity for
the last three (3) financial years immediately preceding the last date for submission of
Bid for the purpose of calculation of Networth.

In case the annual accounts for the financial year immediately preceding the Bid
Deadline is not audited, the Bidder shall give declaration in this regard duly certified by
its statutory auditor. In such a case, the Bidder shall provide the audited annual
accounts for the three (3) financial years preceding the financial year as above for
which the annual accounts have not been audited.

Bid submitted by a Bidding Consortium:

The Technical Bid shall contain a legally enforceable Consortium Agreement entered
amongst the Members in the Bidding Consortium, designating one of the Members to
be the Lead Member (as per Annexure 6). There shall be only one Lead Member which
shall continue to hold twenty six percent (26%) equity in the TSP and cannot be
changed upto one (1) year from the Commercial Operation Date (COD) of the Project.
Each Member in Bidding Consortium shall duly sign the Consortium Agreement making
it liable for raising the required funds for its respective equity investment commitment
as specified in the Consortium Agreement. In absence of Consortium Agreement, the
Technical Bid will not be considered for evaluatio il De rejected.

e
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Provided that the Lead Member of the Bidding Consortium will be required to be liable
to the extent of 100% of the total proposed commitment of equity investment of the
Bidding Consortium i.e. for both its own equity contribution as well as the equity
contribution of other Members.

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

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

2.2.4.2 The Lead Member should designate at the most two persons to represent the

2243

2.2.5

2.25.1

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

The Technical Bid should also contain signed Letter of Consent (as per Annexure 2)
from each Member in Consortium confirming that the entire Technical and Financial
Bids has been reviewed and each element of the Technical and Financial Bids is agreed
to by them including investment commitment for the Project.

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

Bid submitted by a Bidding Company

The Bidding Company should designate at the most two persons to represent the
Bidding Company in its dealings with BPC. The person(s) should be authorized to
perform all tasks including, but not limited to providing information, responding to
enquiries, signing of Technical and Financial Bids etc. The Bidding Company should
submit, along with Technical Bid, a Power of Attorney (as per Annexure 3), authorizing
the signatory of the Technical and Financial Bids. The Bidding Company shall submit the
board resolution committing 100% of equity requirement for the Project, in the
Technical Bid.

PFC Consulting Limited
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Clarifications & Pre-Bid Meeting

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

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

The purpose of the pre-bid meeting will be to clarify any issues regarding the RFP,
including in particular, issues raised in writing by the Bidders as per the provisions of
Clause 2.3.1.

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

The BPC is not under any obligation to entertain / respond to suggestions made or to
incorporate modifications sought for.

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

Amendment of RFP

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

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

PFC Consulting Limited
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bidding platform and shall be binding on them.
The Bidding Process

The entire bidding process shall be conducted on electronic bidding platform created
by MSTC Limited. The Bid shall comprise of the Technical Bid and the Financial Bid. The
Bidders shall submit the Technical Bid & Financial Bid through the electronic bidding
platform. In addition to the online submission, the Bidder with lowest Final Offer will be
required to submit original hard copies of Annexure 3, Annexure 4 (if applicable),
Annexure 6 (if applicable) and Annexure 14 before issuance of Lol. There shall be no
physical submission of the Financial Bid.

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

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

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

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

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

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

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

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

In case of any technical clarification regarding access to the electronic reverse auction
platform or conduct of the auction process, the Bidders may contact MSTC Limited
directly at the address provided in Annexure-A.

Bid Formats
The Bids in response to this RFP will be submitted online through the electronic bidding

platform by the Bidders in the manner provided in Clause 2.9. The Bids shall comprise of
the following:

2.5.2 Technical Bid comprising of:

1.  Covering Letter (as per prescribed format enclosed as Annexure 1);
2.  Letter of Consent from Consortium Members in Annexure 2;

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

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

Provided that in the event the Bidding Company or the Lead Member of the
Consortium or any Member of the Bidding Consortium, as the case may be, is a
foreign entity, it may issue Board resolutions in place of power of attorney for the
purpose of fulfilling these requirements. N“SS/
(@)
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Bidder’s composition and ownership structure in Annexure 5

Format for Authorization submitted in Non-Judicial stamp paper duly notarized as
per Annexure 5 from the Bidding Company / each Member of the Consortium
authorizing the BPC to seek reference from their respective bankers & others.

In case of Bidding Consortium, the Consortium Agreement shall be provided in as
per format attached hereto as Annexure 6

Format of Qualification Requirement (Annexures 7A, 7B, 7C and 7D)

Bidders Undertakings and details of equity investment in Project (as per prescribed
formats 1 and 2 of Annexure 8);

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

Undertaking from the Technically / Financially Evaluated Entity(ies) OR Undertaking
from the Ultimate Parent Company, for total equity investment commitment, in the
prescribed format in Annexure — 10, to meet any shortfall in the equity investment by
the Selected Bidder in the SPV [which is under incorporation].

Note: The effective Equity holding of the Selected Bidder in the SPV [which is
under incorporation], as specified in Clause 2.5.8.1 shall be computed as per the
provisions of Clause 2.5.8.3 of this RFP.

Provided further, in case the Bidding Company or Member of a Consortium, (as
the case may be) holds at least twenty six percent (26%) equity in such
Technically/ Financially Evaluated Entities, whose credentials have been
considered for the purpose of meeting the Qualification Requirements as per the
RFP, no such Undertaking shall be required from the Technically / Financially
Evaluated Entities.

Board resolutions, as per prescribed formats enclosed as Annexure — 11, duly
certified by the Company Secretary or any Whole-time Director / Manager
(supported by a specific Board Resolution), as applicable to the Bidder and
mentioned hereunder,

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

(b) Board resolutions from each of the Consortium Member of the Bidding
Consortium (and any investing Affiliate / Parent Company / Ultimate
Parent Company) together committing to one hundred percent (100%) in
aggregate of equity requirement for the Project, in case Bidder is a Bidding
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(c) In either of the cases as in (a) or (b) above as applicable, Board resolutions as
per Format 2 of Annexure 11 for total equity investment commitment
from the Technically / Financially Evaluated Entity(ies) whose technical /
financial credentials had been considered for the purpose of meeting
Qualification Requirements as per the RFP

OR

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

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

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

Format for lllustration of Affiliates at the most seven (7) days prior to Bid
Deadline, duly certified by Company Secretary and supported by documentary
evidence (Annexure 12).

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

Disclosure as per Annexure 13 regarding participation of any related companies
in this bidding process.

Bid Bond, as per the prescribed format at Annexure 14.
Checklist for Technical Bid submission requirements as per Annexure 16.

Last three (3) financial years’ unconsolidated / consolidated audited annual
accounts / statements, as the case may be, of the Financially Evaluated Entity /
Technical Evaluated Entity

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

Copy of the Memorandum and Articles of Association and certificate of
incorporation or other organizational document ( icable), including their
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amendments, certified by the Company Secretary of Bidding Company or each
Member in case of a Consortium including Lead Member.

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

In addition to the online submission of above formats through the electronic platform,
the Bidder with lowest Final Offer will be required to submit original hard copies of
Annexure 3, Annexure 4 (if applicable), Annexure 6 {if applicable) and Annexure 14
before issuance of Lol. In case, there is a discrepancy between the online submission
and physical documents, the bid would be out rightly rejected and the bidder shall be
construed to have engaged in the fraudulent practice as defined in Clause 2.19.3 with
consequences as mentioned in Clause 2.19.2.

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

Financial Bid shall comprise of: (i) the Initial Offer; and (ii) the Final Offer. The Initial
Offer is required to be submitted along with the Technical Bid. It is hereby clarified that
the Financial Bid will comprise of two rounds. In the first round the Initial Offer of the
responsive bids would be opened and Quoted Transmission Charges of Initial Offer shall
be ranked on the basis of ascending order for determination of the Qualified Bidders as
provided in Section-lil of RFP.

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

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

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

The Bidders shall inter-alia take into account the following while preparing and
submitting the Initial Offer and Final Offer of Financial Bid :-

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

b. The Quoted Transmission Charges as per the format at Annexure-21 shall be
inclusive of all charges and no exclusions shall be allowed. The Bidders shall take
into account all costs including capital and operati tatutory taxes, duties,
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Project should be ensured by the TSP at the Project site and all costs involved in
procuring the inputs (including statutory taxes, duties, levies thereof) at the
Project site must be included in the Quoted Transmission Charges.

Annexure 21 duly digitally signed by authorized signatory.

2.5.4 Wherever information has been sought in specified formats, the Bidders shall fill in the
details as per the prescribed formats and shall refrain from referring to any other
document for providing any information required in the prescribed format.

2.5.5 Transmission Charges

2.55.1.

2.5.5.2.

The Transmission Charges shall be specified in the Transmission Service Agreement
and shall be payable to the TSP in Indian Rupees only. The Bidders shall quote single
Transmission Charges as per the format at Annexure — 21.

The Transmission Charges of the Selected Bidder shall be inserted in Schedule 5 of
the Transmission Service Agreement.

2.5.6 Bidders may note that:

a)

b)

f)

g)

All the information and documents in Bid shall be submitted in English language
only.

Bidders shall mention the name, designation, telephone number, fax humber, email
address of the authorized signatory and complete address of the Bidder in the
covering letter.

All pages of the Bid submitted shall be initialed and stamped by the authorized
signatory on behalf of the Bidder.

A Bidder shall submit only one Bid in the same bidding process, either individually as
Bidding Company or as a Member of a Bidding Consortium.

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

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

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

h) Bids submitted by the Bidder and opened on scheduled date and time as stipulated
in this RFP shall become the property of the BPC and BPC shall have no obligation to
return the same to the Bidder.

i} If any Bidder conceals any material information or makes a wrong statement or
misrepresents facts or makes a misleading statement in its Bid, in any manner
whatsoever, the BPC reserves the right to reject such Bid or cancel the Letter of
Intent, if issued. If such event is discovered after the Effective Date, consequences
specified in Transmission Service Agreement shall apply.

i) If for any reason the Bid of the Bidder with the lowest Quoted Transmission Charges is
not selected or Letter of Intent issued to such Selected Bidder is cancelled or such
Bidder withdraws its Bids, the BPC may :-

i Invite all the remaining Bidders to revalidate or extend their respective Bid
Security, as necessary, and match the Bid of the Bidder with the lowest Quoted
Transmission Charges {the “second round of bidding”) with following cases:

e If in the second round of bidding, only one Bidder matches the Bid of the
Bidder with lowest Quoted Transmission Charges, it shall be the Selected
Bidder.

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

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

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

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

I} Non submission and/or submission of incomplete data/ information required under
the provisions of RFP shall not be construed as waiver on the part of BPC of the
obligation of the Bidder to furnish the said data / information unless the waiver is in
writing.

m) Bidders shall familiarize itself with the procedures and time frames required to
obtain all Consents, Clearances and Permits.

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

o) BPC reserves the right to reject all Bids and/or annul the process of tariff based
competitive bidding for selection of Bidder as TSP to execute the Project without
assigning any reason. BPC shall not bear any liability, whatsoever, in this regard.

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

2.5.7 Bidders to inform themselves fully

2.5.7.1. The Bidders shall make independent enquiry and satisfy themselves with respect to all
the required information, inputs, conditions and circumstances and factors that may
have any effect on his Bid. Once the Bidders have submitted their Bids, the Bidders
shall be deemed to have inspected and examined the site conditions (including but
not limited to its surroundings, its geological condition and the adequacy of transport
facilities to the site), the laws and regulations in force in India, the transportation
facilities available in India, the grid conditions, the adequacy and conditions of roads,
bridges, railway sidings, ports, etc. for unloading and/or transporting heavy pieces of
material and has based its design, equipment size and fixed its price taking into
account all such relevant conditions and also the risks, contingencies and other
circumstances which may influence or affect the transmission of power. Accordingly,
each Bidder acknowledges that, on being selected as Successful Bidder and on
acquisition of one hundred percent (100%) of the equity shares of the SPV [which is

' BPC shall record reasons for the same.
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under incorporation], the TSP shall not be relieved from any of its obligations under
the RFP Project Documents nor shall the TSP be entitled to any extension in Scheduled
COD mentioned in this RFP or financial compensation for any reason whatsoever.

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 Central Commission, State Commission 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 Commission Grant of
Connectivity, Long-term Access and Medium - Term Open Access in Intra-State
Transmission and related matters) Regulations, 2009, Central Electricity Authority
(Technical Standards for 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 Intra-State Transmission Charges and
Losses) Regulations, 2020 and other relevant Rules/ Regulations/ Guidelines issued by
the Central Government, State Government, Central Commission, State Commission
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.

The Survey Report has been prepared in good faith, and on best endeavor basis.
Neither BPC & Long Term Transmission Customers nor their employees or
advisors/consultants make any representation or warranty, express or implied, or
accept any responsibility or liability, whatsoever, in respect of any statements or
omissions made in the Survey Report, or the accuracy, completeness or reliability of
information contained therein, and shall incur no liability under any law, statute, rules
or regulations as to the accuracy, reliability or completeness of such Survey Report,
even if any loss or damage is caused to the Bidders by any act or omission on their
part.

Bidders shall make best efforts and carry out its own due diligence upon survey report
provided by BPC and shall consider all possible techng- mercial factors before
submission of Bid. Bidders may also visit the r
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associated with the Project and the surrounding areas and obtain / verify all
information which they deem fit and necessary for the preparation of their Bid.
Bidders may also carry out required surveys and field investigation for submission of
their Bid. Bidders may also opt for any other route and is not bound to follow the
route suggested in survey report provided by BPC.

Failure to investigate, examine and to inspect site or subsurface conditions fully shall
not be grounds for a Bidder to alter its Bid after the Bid Deadline nor shall it relieve a
Bidder from any responsibility for appropriately eliminating the difficulty or costs of
successfully completing the Project.

The Selected Bidder shall obtain all necessary Consents, Clearances and Permits as
required. The Bidders shall familiarize itself with the procedures and time frame
required to obtain such Consents, Clearances and Permits.

The technical requirements of integrated grid operation are specified in the Indian
Electricity Grid Code (IEGC)/ State Grid Code. The Bidders should particularly acquaint
themselves with the requirements of connection conditions, operating code for regional
grids, scheduling and dispatch instructions/codes, etc. The Bidders are also advised to
fully familiarize themselves with the real time grid conditions in the country. Information
regarding grid parameters such as voltage and frequency is available on the websites of
Regional / State Load Despatch Centres.

2.5.8 Minimum Equity holding/Equity Lock-in

2.5.8.1.

(a) The aggregate equity share holding of the Selected Bidder, in the issued and paid
up equity share capital of SPV [which is under incorporation] shall not be less than
Fifty one percent (51%) up to a period of (1) one year after COD of the Project;

(b) In case the Selected Bidder is a Bidding Consortium, then any Member (other than
the Lead Member) of such Bidding Consortium shall be allowed to divest its equity as
long as the other remaining Members (which shall always include the Lead Member)
hold the minimum equity specified in (a) above.

(c) If equity is held by the Affiliates, Parent Company or Ultimate Parent Company,
then subject to the second proviso of this Clause 2.5.8.1 (c), such Affiliate, Parent
Company or Ultimate Parent Company shall be permitted to transfer its shareholding in
SPV [which is under incorporation] to another Affiliate or to the Parent Company /
Ultimate Parent Company. If any such shareholding entity, qualifying as an Affiliate /
Parent Company / Ultimate Parent Company, is likely to cease to meet the criteria to
qualify as an Affiliate / Parent Company / Ultimate Parent Company, the shares held by
such entity shall be transferred to another Affiliate / Parent Company / Ultimate Parent
Company.

Provided that in case the Lead Member or Bidding Company is holding equity through
Affiliate/s, Ultimate Parent Company or Parent Company, such restriction shall apply to
such entities.
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2.6
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Provided further, that the aggregate equity share holding of the Bidding Consortium
or a Bidding Company in the issued and paid up equity share capital of SPV [which is
under incorporation] shall not be less than fifty one percent (51%) up to a period of
one (1) year after COD of the Project and the lead Member of the Consortium shall
have the equity share holding not less than twenty six percent (26%). In case the
Selected Bidder is a Bidding Consortium, then any Member (other than the Lead
Member) of such Bidding Consortium shail be allowed to divest its equity as long as the
other remaining Members (which shall always include the Lead Member) hold the
minimum equity specified in (a) above.

(d) All transfer(s) of shareholding of SPV [which is under incorporation] by any of
the entities referred to above, shall be after prior written intimation to the Lead Long
Term Transmission Customer.

The Selected Bidder may invest in the equity share capital of SPV [which is under
incorporation] through its Affiliate(s) or Ultimate Parent Company or Parent Company.
Details of such investment will have to be specified in the Technical Bid as per Format 2
of Annexure 8 of the RFP. If the Selected Bidder so invests through any Affiliate(s) or
Ultimate Parent Company or Parent Company, the Selected Bidder shall be liable to
ensure that minimum equity holding/lock-in limits specified in Clause 2.5.8.1 and as
computed as per the provisions of Clause 2.5.8.3 are still maintained.

For computation of effective Equity holding, the Equity holding of the Selected Bidder
or its Ultimate Parent Company in such Affiliate(s) or Parent Company and the equity
holding of such Affiliate (s) or Ultimate Parent Company in SPV [which is under
incorporation] shall be computed in accordance with the example given below:

If the Parent Company or the Ultimate Parent Company of the Selected Bidder A directly
holds thirty percent (30%) of the equity in SPV [which is under incorporation] then
holding of Selected Bidder A in SPV [which is under incorporation] shall be thirty
percent (30%);

If Selected Bidder A holds thirty percent {30%) equity of the Affiliate and the Affiliate
holds fifty percent (50%) equity in SPV [which is under incorporation], then for the
purposes of ascertaining the minimum equity/equity lock-in requirements specified
above, the effective holding of Bidder A in SPV [which is under incorporation] shall be
fifteen percent (15%), (i.e., 30%* 50%);

The provisions as contained in this Clause 2.5.8 and Article 19.1 of the Transmission
Service Agreement shall override the terms of the Consortium Agreement submitted
by the Bidder as part of the RFP.

Project Schedule

All Elements of the Project are required to be commissioned progressively as per the
schedule given in the following table;

PFC Consulting Limited

41

63



RFP for Selection of Bidder as Transmission Service Provider

(220) — Bhauti PG (400) S/C
line at 220kV Tirwa S/s

LILO of 132kV Dibiyapur-
Bidhuna S/C line at 220kV
Tirwa S/s

Construction of LILO of one circuit of 400kV D/C (Twin Moose) Shamli- .

SPV

Aligarh Line at THDC 2x660 MW Khurja Power Plant

S.No. | Name of the Transmission Scheduled Percentage Element(s)
Element COD in of Quoted which are
months from | Transmission | pre-required
Effective Date Charges for declaring
recoverable the
on Scheduled | commercial
COD of the operation
Element of (COD) of the
the Project respective
| Element
Construction of 220/132/33kV Tirwa (Kannauj) Substation with associated
lines B
Construction of | Last Date of 80.42 % Elements at
220/132/33kv  substation, | 18th  Month S.No. 1,2 & 3I
| Tirwa (Kannauj) from the date shall be
LILO of 220kV Mainpuri | of transfer of required

simultaneously

LILO of one circuit of 400 kV
D/C (Twin Moose) Shamii-

Last Date of
7th Month

Aligarh Line at THDC 2x660 | from the date

MW Khurja Power Plant*

|

of transfer of
SPV

19.58%

* 02 Nos. Bays of 400kV will be provided by THDC Khurja Power Plant.

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

2.7

2.7.1.

Due dates

-

Scheduled COD for overall Project: 18 Months from Effective Date

The Bidders should submit the Bids online through the electronic bidding platform
before the Bid Deadline i.e. on or before 15:00 Hrs (IST) on April 25, 2023. In addition
to the online submission, the Bidder with lowest Final Offer will be required to submit
original hard copies of Annexure 3, Annexure 4 (if applicable), Annexure 6 (if
applicable) and Annexure 14 before issuance of Lol.
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2. Important timelines are mentioned below:

Date

Event \

20.02.2023 | Issuance of RFP

2.7

2.8

2.8.

2.8.

2.9

13.03.2023 | Submission of written clarifications/amendments, if any, on the RFP /
RFP Project Documents by Bidders so as to reach BPC by 1700 hours.
- Such written clarifications/amendments shall be in the format
| provided in Annexure-20.
20.03.2023 | Pre-Bid meeting(s)
31.03.2023 | Issue of written clarifications and revised RFP documents -
10.04.2023 | Issue of final RFP Project Documents
25.04.2023 | Submission of Bid (Online submission of Bid through electronic
bidding portal) -
25.04.2023 | Opening of Technical Bid
03.05.2023 | Shortlisting and announcement of Qualified Bidders on bidding portal
04.05.2023 | Opening of Financial Bid - Initial Offer
08.05.2023 | Electronic reverse auction (Financial Bid — Final Offer) for the
Qualified Bidders. -
11.05.2023 | Submission of original hard copies of Annexure 3, Annexure 4,
Annexure 6, as applicable and Annexure 14 by the bidder with lowest
Final Offer ' -
18.05.2023 | Selection of Successful Bidder and issue of LOI
29.05.2023 | Signing of RFP Project Documents and transfer of SPV [which is under

|_. | incorporation] |

3. To enable BPC to meet the schedule, all Bidders are expected to respond

expeditiously during the bidding process. If any milestone/activity falls on a day which
is not a working day or which is a public holiday then the milestone/activity shall be
achieved/ completed on the next working day.

Validity of the Bid

1. The Bid shall remain valid for a period of one hundred and eighty (180) days from the
Bid Deadline. The BPC reserves the right to reject any Bid which does not meet
aforementioned validity requirement.

2. The BPC may solicit the Bidders’ consent for an extension of the period of validity of
the Bid. The request and the response, thereafter, shall be in writing. In the event any
Bidder refuses to extend its Bid validity as requested by the BPC, the BPC shall not be
entitled to invoke the Bid Bond. A Bidder accepting the BPC’s request for validity
extension shall not be permitted to modify its Bid and such Bidder shall, accordingly,
extend the validity of the Bid Bond as requested by the BPC within seven (7) days of
such request, failing which the Bid shall not be considered as valid.

Method of Submission
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2.10

2.10.1.

2.10.2.
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Both the Technical and Financial Bids duly filled in, all formats and supporting shall be
scanned and uploaded online through electronic bidding platform in the manner
specified in Annexure A.

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

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

No change or supplemental information to a Bid already submitted will be accepted
after the Bid Deadline, unless the same is requested for by the BPC as per Clause 2.5.6

(k).

Provided that a Bidder shall always have the right to withdraw / modify its Bid before
the Bid Deadline. No Technical Bid or Initial Offer shall be modified, substituted or
withdrawn by the Bidder on or after the Bid Deadline.

Preparation cost

The Bidders shall be responsible for all the costs associated with the preparation of the
Bid and participation in discussions and attending pre-bid meetings, and finalization and
execution of the RFP Project Documents (other than the TSA), etc. BPC shall not be
responsible in any way for such costs, regardless of the conduct or outcome of the process
of tariff based competitive bidding for selection of Bidder as TSP as per Bidding Guidelines.

The cost of this RFP is Rupees Five Lakh (Rs. 5,00,000/-) or U.S. Dollar Seven Thousand
Only (USS 7,000 /-) plus GST as per applicable rate, which shall be non-refundable. This
amount shall be paid via electronic transfer to the following Bank Account:

Bank Account Name : PFC Consulting Limited

Account No. : 000705036117

Bank Name : ICICI Bank

IFSC : ICIC0000007

Branch : Connaught Place, New Delhi-110001

Immediately after issuance of RFP document, the Bidder shall submit the Pre-Award
Integrity Pact in the format as prescribed in Annexure B, which shall be applicable for and
during the bidding process, duly signed on each page by any whole-time Director /
Authorized Signatory, duly witnessed by two persons, and shall be submitted by the Bidder
in two (2) originals in a separate envelope, duly superscripted with Pre-Award Integrity
Pact. The Bidder shall submit the Pre-Award Integrity Pact on non-judicial stamp paper of

Rs. 100/- each duly purchased from the National Capit E D of Delhi. In case the
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2.12
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Bidder is in a consortium, the Pre-Award Integrity Pact shall be signed and submitted by
each member of the Consortium separately.

Bid Bond

Each Bidder shall submit the Bid accompanied by Bid Bond issued by any of the Banks
listed in Annexure-17. The Bid Bond shall be valid for a period of thirty (30) days beyond
the validity of the Bid.

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

Bidder withdraws during the period of Bid Validity as specified in this RFP or as
extended by mutual consent of the respective Bidder(s) and the BPC

. Failure to execute the Share Purchase Agreement as per the provisions of
Clause 2.15.2; or

) Failure to furnish the Contract Performance Guarantee as per Clause 2.12; or

° Failure to acquire one hundred percent (100%) equity shares of SPV [which is
under incorporation], along with all its related assets and liabilities, in
accordance with the provisions of Clause 2.15.2; or

° Failure to comply with the provisions of Clause 2.15.5 and Clause 2.15.6, leading
to annulment of the award of the Project.

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

Intimation of the reasons of the invocation of the Bid Bond shall be given to the Selected
Bidder by the BPC within three (3) working days after such invocation.

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

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

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

Contract Performance Guarantee
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Within ten (10) days from the date of issue of the Letter of Intent, the Selected Bidder,
on behalf of the TSP, will provide to the Long Term Transmission Customer the Contract
Performance Guarantee for an amount of Rs. 5.62 Crore (Rupees Five Crore Sixty Two
Lakh Only). The Contract Performance Guarantee shall be initially valid for a period up
to three (3) months after the Scheduled COD of the Project and shall be extended from
time to time to be valid for a period up to three (3) months after the COD of the Project
and thereafter shall be dealt with in accordance with the provisions of the Transmission
Service Agreement. The Contract Performance Guarantee shall be issued by any of the
banks listed in Annexure-17.

In case the Selected Bidder is unable to obtain the Contract Performance Guarantee for
the total amount from any one bank specified in Annexure-17, the Selected Bidder may
obtain the same from not more than three (3) banks specified in Annexure-17.

Opening of Bids

Technical Bid will be opened by the Bid Opening Committee as per the following time
schedule and in the office of Uttar Pradesh Power Transmission Corporation Limited
(UPPTCL), Shakti Bhawan, Lucknow in the online presence of Bidders’ representatives
who wish to attend:

Opening of Envelope (Technical Bid): 15:30 hours (IST) on April 25, 2023 or such other
dates as may be intimated by BPC to the Bidders.

In the event of any of above dates falling on a day which is not a working day or which
is a public holiday, then the bids shall be opened on the next working day at the same
venue and time.

Opening of Initial Offer: Initial Offer shall be opened by the Bid Opening Committee in
presence of the Bid Evaluation Committee at 15:00 hours (IST) on May 04, 2023 in the
office of Uttar Pradesh Power Transmission Corporation Limited {UPPTCL), Shakti
Bhawan, Lucknow

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

] Name of the Bidding Company / Consortium Members in case of Bidding
Consortium.

Information to be provided after opening of Initial Offer:
Only the lowest Initial Offer (s} shall be communicated to all the Qualified Bidders to

participate in the e-reverse bidding process. During the e-reverse bidding process only the
lowest prevailing bid should be visible to all the bidders on the electronic platform.

Enquiries

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

General Manager

PFC Consulting Limited

9th Floor, Wing-A, Statesman House,
Connaught Place, New Delhi - 110001
Tel. +91 11 23443996

Fax + 91 11 23443990

Email: pfecl.itp@pfcindia.com

2.15 Other Aspects

2.15.1. The draft of the Transmission Service Agreement and Share Purchase Agreement have
been attached to this RFP.
When the drafts of the above RFP Project Documents are provided by the BPC, these
RFP Project Documents shall form part of this RFP as per Formats — 1 & 2 of Annexure
20.
Upon finalization of the RFP Project Documents after incorporating the amendments
envisaged in Clause 2.4 of this RFP, all the finalized RFP Project Documents shall be
provided by BPC to the Bidders at least fifteen (15) days prior to the Bid Deadline.
The Transmission Service Agreement and Share Purchase Agreement shall be signed in
required number of originals so as to ensure that one (1) original is retained by each
party to the Agreement(s) on the date of transfer of SPV.
2.15.2. Within ten (10) days of the issue of the Letter of Intent, the Selected Bidder shall:
a) provide the Contract Performance Guarantee in favour of the Long Term
Transmission Customers per the provisions of Clause 2.12;
b) execute the Share Purchase Agreement and the Transmission Service Agreement;
c) acquire, for the Acquisition Price, one hundred percent (100%) equity
shareholding of SPV [which is under incorporation] from PFC Consulting Limited,
who shall sell to the Selected Bidder, the equity shareholding SPV [which is
under incorporation], along with all its related assets and liabilities;
Stamp duties payable on purchase of one hundred percent (100%) of the equity
shareholding of SPV [which is under incorporation], along with all its related
assets and liabilities, shall also be borne by the Selected Bidder.
" Provided further that, if for any reason attributable to the BPC, the above activities
are not completed by the Selected Bidder within the above period of ten (10) days
as mentioned in this Clause, such period of ten {10) days shall be extended, on a
day for day basis till the end of the Bid validity
Sy )
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After the date of acquisition of the equity shareholding of SPV [which is under
incorporation], along with all its related assets and liabilities, by the Selected Bidder,

i. the authority of the BPC in respect of this Bid Process shall forthwith cease and
any actions to be taken thereafter will be undertaken by the Lead Long Term
Transmission Customer,

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

iii. any decisions taken by the BPC prior to the Effective Date shall continue to be
binding on the Long Term Transmission Customers and

iv. contractual obligations undertaken by the BPC shall continue to be fulfilled by
the TSP.

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

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

If the TSP fails to obtain the Transmission License from the State Commission, it will
constitute sufficient grounds for annulment of award of the Project.

The annulment of award, as provided in Clauses 2.15.5 and 2.15.6 of this RFP, will be
done by the State Government on the recommendations of Empowered Committee.
However, before recommending so, Empowered Committee will give an opportunity
to the Selected Bidder / TSP to present their view point.

The annulment of the award, under Clause 2.15.5 or 2.15.6 of this RFP, shall be
sufficient grounds for blacklisting the bidder, whose award has been annulled, for a
period of five years or more, as decided by the Empowered Committee, provided that
the blacklisting shall be done only after giving the bidder an opportunity for showing
cause.

Confidentiality
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The parties undertake to hold in confidence this RFP and RFP Project Documents and not
to disclose the terms and conditions of the transaction contemplated hereby to third
parties, except:

a) to their professional advisors;

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

c) disclosures required under Law, without the prior written consent of the other
parties of the concerned agreements.

Provided that the TSP agrees and acknowledges that the Long Term Transmission
Customers may at any time, disclose the terms and conditions of the RFP and RFP Project
Documents to any person, to the extent stipulated under the Law or the Bidding
Guidelines.

Right of the BPC to reject any Bid

BPC reserves the right to reject all or any of the Bids/ or cancel the RFP without
assigning any reasons whatsoever and without any liability.

Non submission and/or submission of incomplete data/ information required under the
provisions of RFP shall not be construed as waiver on the part of BPC of the obligation
of the Bidder to furnish the said data / information unless the waiver is in writing.

Fraudulent and Corrupt Practices

The Bidders and their respective officers, employees, agents and advisers shall observe
the highest standard of ethics during the Bid process and subsequent to the issue of the
Lol Notwithstanding anything to the contrary contained herein, or in the Lol, the BPC
shall reject a Bid, withdraw the Lol, as the case may be, without being liable in any
manner whatsoever to the Bidder, if it determines that the Bidder has, directly or
indirectly or through an agent, engaged in corrupt practice, fraudulent practice,
coercive practice, undesirable practice or restrictive practice in the Bid process. In such
an event, the BPC shall forfeit the Bid Bond, without prejudice to any other right or
remedy that may be available to the BPC hereunder or otherwise.

Without prejudice to the rights of the BPC under Clause 2.19.1 hereinabove and the
rights and remedies which the BPC may have under the Lol, if a Bidder is found by the
BPC to have directly or indirectly or through an agent, engaged or indulged in any
corrupt practice, fraudulent practice, coercive practice, undesirable practice or
restrictive practice during the Bid process, or after the issue of the Lol, such Bidder & its
Affiliates shall not be eligible to participate in any tender or RFP issued by any BPC for
an indefinite period from the date such Bidder is found by the BPC to have directly or
indirectly or through an agent, engaged or indulged in any corrupt practice, fraudulent
practice, coercive practice, undesirable practice or r ractices, as the case may
be. 2 X

NEW!
<,
PFC Consulting Limited \7 O 0/77 49

71



RFP for Selection of Bidder as Transmission Service Provider

2.19.3. For the purposes of this Clause 2.19, the following terms shall have the meaning
hereinafter respectively assigned to them:

a)

b)

d)

“corrupt practice” means (i) the offering, giving, receiving, or soliciting, directly
or indirectly, of anything of value to influence the actions of any person
connected with the Bid process (for avoidance of doubt, offering of
employment to or employing or engaging in any manner whatsoever, directly or
indirectly, any official of the BPC who is or has been associated or dealt in any
manner, directly or indirectly with the Bid process or the Lol or has dealt with
matters concerning the Transmission Service Agreement or arising there from,
before or after the execution thereof, at any time prior to the expiry of one year
from the date such official resigns or retires from or otherwise ceases to be in
the service of the BPC, shall be deemed to constitute influencing the actions of a
person connected with the Bid Process); or (ii) engaging in any manner
whatsoever, whether during the Bid Process or after the issue of the Lol or after
the execution of the Transmission Service Agreement, as the case may be, any
person in respect of any matter relating to the Project or the Lol or the
Transmission Service Agreement, who at any time has been or is a legal,
financial or technical adviser of the BPC in relation to any matter concerning the
Project;

"Fraudulent practice” means a misrepresentation or omission of facts or
suppression of facts or disclosure of incomplete facts, in order to influence the Bid
process;

“Coercive practice” means impairing or harming, or threatening to impair or
harm, directly or indirectly, any person or property to influence any person’s
participation or action in the Bid process;

"undesirable practice” means (i) establishing contact with any person connected
with or employed or engaged by the BPC with the objective of canvassing,
lobbying or in any manner  influencing or attempting to influence the Bid
process; or (ii) having a Conflict of Interest; and

"Restrictive practice” means forming a cartel or arriving at any understanding or
arrangement among Bidders with the objective of restricting or manipulating a
full and fair competition in the Bid process.

PFC Consulting Limited
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SECTION -3

EVALUATION OF THE TECHNICAL
AND FINANCIAL BID
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SECTION 3

1. EVALUATION OF BID

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

Step | — Responsiveness check

Step Il- Compliance with submission requirements
Step 11— Evaluation of Technical Bids

Step IV— Evaluation of Financial Bids

StepV - Bidder Selection

3.2. STEP | - Responsiveness check

The Technical Bid submitted by the Bidder shall be initially scrutinized to establish
“Responsiveness”. Subject to clause 2.5.6 (k), any of the following conditions shall cause
the Technical Bid to be “Non-responsive”:

a}  Technical Bid that are incomplete.
b)  Technical Bid not signed by authorized signatory and / or stamped in the manner
indicated in this RFP.
c) All pages of the Technical Bid submitted but not initialed by the authorized
signatories on behalf of the Bidder.
d)  Technical Bid not including the covering letter as per Annexure 1.
e}  Technical Bid submitted by a Bidding Consortium not including the Consortium
Agreement.
f) Technical Bid contains material inconsistencies in the information and documents
submitted by the Bidder, affecting the Qualification Requirements.
g) Bidder submitting or participating in more than one Bid either as a Bidding
Company or as a Member of Bidding Consortium.
h)  More than one Member of the Bidding Consortium or a Bidding Company using
the credentials of the same Parent/Affiliate.
i) Information not submitted in formats specified in the RFP.
i) Applicable Board resolutions, or any other document, as provided in Clause 2.5.2,
not being submitted;
k)  Bid not accompanied by a valid Bid Bond;
1) Non submission of power of attorney, supported by a Board resolution;
m)  Bid validity being less than that required as 8 of this RFP;
& My Ne
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3.3.

3.4.

RFP for Selection of Bidder as Transmission Service Provider

n)  Bid not containing Format-1 (Bidders' Undertakings) of Annexure-8;
o)  Bidder having Conflict of Interest
p)  The Bidder has not submitted a disclosure as per Annexure 13.

g)  Bidders delaying in submission of additional information or clarifications sought
by the BPC.

r) If the Bidder makes any misrepresentation as specified in Clause 3.7.
s) Bid being conditional in nature.

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

STEP Il - Compliance with submission requirements

Each Bidder’'s Technical Bid shall be checked for compliance with the submission
requirements set forth in this RFP before the evaluation of Technical Bid is taken up.
Annexure 16 and Annexure 11A shall be used to check whether each Bidder meets the
stipulated requirements.

STEP Ill -Evaluation of Technical Bid

Evaluation of Technical Bid will be carried out considering the information and
documents furnished by the Bidders as required under this RFP. This step would involve
technical and financial evaluation of the details/ documents furnished by the Bidding
Company / Bidding Consortium in support of meeting the Qualification Requirements

3.4.1.Interpolation of financial data.

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

For the purpose of calculating the aggregate capital expenditure/construction
experience of the projects completed/ commissioned where such projects are executed
outside India and capital expenditure is denominated in foreign currency, bills selling
exchange rates (card rate) USD/INR of State Bank of India prevailing on the date of
closing of the financial year in which the projects were completed and as certified by
their Banker shall be considered.

For the projects executed in the current financial year bills selling (card rate) USD/INR
of State Bank of India prevailing on seven (7) days prior to the last date of submission of
Technical Bid and as certified by their Banker shall be considered.
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For currency other than USD, Bidders shall convert such currency into USD as per the
exchange rates certified by their Banker prevailing on the relevant date and used for
such conversion. Such Bidders shall submit necessary certification from their Banker for
the exchange rate used in the conversation.

If the exchange rate for any of the above dates is not available, the rate for the
immediately available previous day shall be taken into account.

3.4.2.Bidders meeting the Qualification Requirements, subject to evaluation as specified in

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

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

bidding portal along with the reasons for non-qualification.

3.5. STEP IV - Evaluation of Financial Bids

3.5.1.

3.5.2.

The Bids which have been found Qualified by the BPC, based on the Steps | to lll as
specified above in Clauses 3.2.to 3.4, shall be opened and Quoted Transmission Charges
of such Initial Offer shall be ranked on the basis of the ascending Initial Offer submitted
by each Qualified Bidder.

Based on such ranking of the Qualified Bidders, in the first fifty per cent of the ranking
(with any fraction rounded off to higher integer) or four Qualified Bidders, whichever is
higher, shall qualify for participating in the electronic reverse auction.

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

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

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

The Financial Bids comprising of both Initial Offer and Final Offer submitted by the
Bidders shall be scrutinized to ensure conformity with the provisions of Clause 2.5.3 of
this RFP. Any Bid not meeting any of the requirements as per Clause 2.5.3 of this RFP
may cause the Bid to be considered "Non-responsive", at the sole decision of the BPC.

RFP shall be rejected.

PFC Consulting Limited
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3.5.3 The Bidders shall quote the single annual Quoted Transmission Charges as specified in

3.6.

the format at Annexure — 21.

STEP V - Bidder Selection

3.6.1. The prevailing lowest Quoted Transmission Charges discovered from Final Offers shall only

be displayed during the e-reverse bidding and the Bidder quoting such Final Offer will
always remain anonymous during the e-reverse bidding. The Bidder with the prevailing
lowest Quoted Transmission Charges discovered from Final Offers at the close of the
scheduled or extended period of e-reverse bidding as mentioned in clause 2.5 shall be
declared as the Successful Bidder, subject to verification of the original hard copies of
Annexure 3, Annexure 4 (if applicable), Annexure 6 (if applicable) and Annexure 14. The
Letter of Intent shall be issued to such Successful Bidder in two (2) copies.

However, if no bid is received during the e-reverse bidding stage then the Bidder with
lowest quoted initial transmission charges ("Initial Offer"} during e-bidding stage shall be
declared as the Successful Bidder, subject to verification of the original hard copies of
Annexure 3, Annexure 4 (if applicable), Annexure 6 (if applicable) and Annexure 14. The
Letter of intent shall be issued to such Successful Bidder in two (2) copies.

In case, there is a discrepancy between the online submission and physical documents,
the bid would be out rightly rejected and the bidder shall be construed to have
engaged in the fraudulent practice as defined in Clause 2.19.3 with consequences as
mentioned in Clause 2.19.2. Further, in such a case, the provisions of Clause 2.5.6 (j} shall

apply.

3.6.2. The Selected Bidder shall unconditionally accept the Lol, and record on one (1) copy of the

Lol, "Accepted unconditionally”, under the signature of the authorized signatory of the
Successful Bidder and return such copy to the BPC within seven (7) days of issue of Lol.

3.6.3. If the Successful Bidder, to whom the Letter of Intent has been issued, does not fulfill

any of the conditions specified in Clauses 2.15.2, 2.15.3 and Clause 2.15.4, then subject to
Clause 2.15.5, the BPC reserves the right to annul the award of the Project and cancel the
Letter of Intent. Further, in such a case, the provisions of Clause 2.5.6 (j) shall apply.

3.6.4. The BPC, in its own discretion, has the right to reject all Bids if the Quoted Transmission

3.7.

Charges are not aligned to the prevailing prices.
Misrepresentation by the Bidder

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

55
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3.8. Disposition of Technical Bid

3.8.1. Technical Bid found to be Non-responsive as per Clause 3.2, due to any of the following

3.8.2.

conditions, shall be liable for rejection.

Technical Bid that is incomplete.

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

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

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

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

Information not submitted in formats specified in the RFP.

The Bidder has not submitted a disclosure as per Annexure 13.

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

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

Technical Bid not received by the scheduled date and time.

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

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

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

Technical Bid having Conflict of Interest.

If the Bidder makes any misrepresentation as specified in Clause 3.7.

3.9. BPC reserves the right to interpret the Bid in accordance with the provisions of this RFP

document and make its own judgment regarding the interpretation of the same. In this
regard, BPC shall have no liability towards any Bidder and no Bidder shall have any
recourse to BPC with respect to the qualification process.

BPC shall evaluate Bid using the process specified in Clause 3.1 to 3.6, at its sole
discretion. BPC’s decision in this regard shall be final and binding.

PFC Consulting Limited
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SECTION -4

ANNEXURES FOR BID
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SECTION-4
Formats for Bid

The following formats are required to be included in the Bidder's Technical and
Financial Bid. These formats are designed to demonstrate the Bidder’s compliance with
the Qualification Requirements set forth in Clause 2.1 of Section — 2.

Technical Bid

1. Format for the Covering Letter

2. Format for Letter of Consent from Consortium Members

3. Format for evidence of authorized signatory’s authority (Power of Attorney)

4 Format for Power of Attorney from to be provided by each of the other

Members of the Consortium in favor of the Lead Member

5. Format for Bidder’s composition and ownership structure and Format for
Authorization

6. Format for Consortium Agreement

7. Formats for Qualification Requirement

8. Format of Bidders Undertaking and details of Equity Investment

9. Authorization from Parent/Affiliate of Bidding Company/Member of Bidding

Consortium whose technical/financial capability has been used by the Bidding
Company/Member of Bidding Consortium.

10. Undertaking from the Technically / Financially Evaluated Entity(ies) or from
Ultimate Parent Company for equity investment

11. Format of Board Resolutions

12. Format for llustration of Affiliates

13. Format for Disclosure

14, Format for Bid Bond

15. Format for Contract Performance Guarantee

16. Checklist for Technical Bid submission requirements

22. Format for Affidavit

in addition to the online submission, the Bidder with lowest Final Offer will be required
to submit original hard copies of Annexure 3, Annexure 4 (if applicable), Annexure 6 (if
applicable) and Annexure 14 before issuance of Lol.

Financial Bid

21. Format for Financial Bid

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

11A. lllustration For Applicable Board Resolution Requirements Under Clause 2.5.2

17.  List of Banks

18.  GRID Map of the Project

19.  Format for clarification/amendments on the RFP/RFP Project Documents

20. Formats for RFP Project Documents

23.  List of Long Term Transmission Customers
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ANNEXURE 1 - COVERING LETTER

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

Tel. No.:
Fax No.:

the Consortium)

E-mail address: .o

To,

PFC Consulting Limited
9thFloor, Wing-A, Statesman House,
Connaught Place, New Delhi - 110001

Dear Sir,

Sub:

Bid for selection of Bidder as Transmission Service Provider to establish Intra-State
Transmission System for “Construction of 220/132/33 kV Tirwa (Kannauj) substation
with associated lines and LILO of one circuit of 400 kv D/C {Twin Moose) Shamli-
Aligarh line at THDC 2x660 MW Khurja Power Plant” through tariff based competitive
bidding process.

Being duly authorized to present and act on behalf of M/s ...................... (insert name of
Bidding Company / Bidding Consortium) (hereinafter called the “Bidder”) and having
read and examined in detail the Request for Proposal (RFP) document, the undersigned
hereby submit our Technical Bid with duly signed formats and Financial Bid (Initial
Offer) as stipulated in RFP document for your consideration.

It is confirmed that our Bid is consistent with all the requirements of submission as
stated in the RFP document and subsequent clarifications/amendments as per Clause
2.3 and 2.4 of RFP.

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

We hereby agree and undertake to procure the products associated with the
Transmission System as per provisions of Public Procurement (Preference to Make in
India) orders issued by Ministry of Power vide orders No. 11/5/2018 - Coord. dated
28.07.2020 for transmission sector, as amended from time to time read with
Department for Promotion of Industry and Internal Trade (DPIIT) orders in this regard.

We hereby also agree and undertake to comply with Department of Expenditure,

Ministry of Finance vide Order (Public Procurement No it fng-File No. 6/18/2019-

PPD dated 23.07.2020, Order (Public Procurement beanlrm\(le No. 6/18/2019-
f~
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10.

11.

12.

13.
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PPD dated 23.07.2020 and Order (Public Procurement No. 3) bearing File No.
6/18/2019-PPD, dated 24.07.2020, as amended from time to time, regarding public
procurement from a bidder of a country, which shares land border with India.

We hereby agree to comply with Ministry of Power order no. 25-11/6/2018 — PG dated
02.07.2020 as amended from time to time.

We are herewith submitting legally binding board resolution for the total equity
requirement of the Project.

We hereby confirm that in accordance with Clause 2.1.4 of the RFP, we are herewith
submitting legally binding undertaking supported by a board resolution from the
................................ (Insert name of Technically Evaluated Entity and/or Financially
Evaluated Entity or its Ultimate Parent Company, as the case may be) that all the equity
investment obligations of .............. (Insert name of the Bidding Company) shall be
deemed to be equity investment obligations of the ... (Insert name of
Technically Evaluated Entity and/or Financially Evaluated Entity or its Ultimate Parent
Company, as the case may be) and in the event of any default by................... (Insert
name of the Bidding Company), the same shall be met by .................. {Insert name of
Technically Evaluated Entity and/or Financially Evaluated Entity or its Ultimate Parent
Company, as the case may be).

[SI. No 7 to be inserted only in case the Bidder is a Bidding Company / Lead Member
of a Consortium and has sought qualification on the basis of technical and financial
capability of its Affiliate(s) and/or its Parent]

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

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

We confirm that we have studied the provisions of relevant Indian laws and regulations
required to enable us to build, own, operate and transfer the said Project and to
prepare this Bid.

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

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

The details of contact person are furnished as under:
Name: s

Designation: et @3@

PFC Consulting Limited
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Name of the Company: e
Address of the Bidder: oo
Phone Nos.:

Fax NOS.: e

E-mail address: e,

14. Bid Bond
We have enclosed a Bid Bond of Rupees ................... Crores (Rs. .ocveervvenne, ) only or USS$
............. (<eererener.US Dollars), in the form of bank guarantee no..................[Insert number
of the Bank Guarantee] dated............. [insert Date of the Bank Guarantee] as per your
proforma {Annexure-14) froM.......ccocvrveneee. [Insert name of bank providing Bid Bond] and
valid up to e in terms of Clause 2.11 of the RFP.

15. Acceptance

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

16.  Familiarity With Relevant Indian Laws & Regulations
We confirm that we have studied the provisions of relevant Indian laws and regulations as
required to enable us to submit this Bid and execute the RFP Project Documents (other
than TSA), in the event of our selection as the TSP. We further undertake and agree that
all such factors as mentioned in Clause 2.5.7 of RFP have been fully examined and

considered while submitting the Bid.

It is confirmed that our Bid is consistent with all the requirements of submission as stated in the
RFP and subsequent communications from BPC.

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

We confirm that we have not taken any deviation so as to be deemed non-responsive with
respect to the provisions stipulated at Clause 2.5.1, of this RFP.

Thanking you,

Yours sincerely,

(Name and Signature of the authorized signatory in whose name Power of Attorney/ Board
Resolution as per Clause 2.5.2 is issued)

NP2 1=
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Designation:
Address:

Company Rubber Stamp
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ANNEXURE 2 - LETTER OF CONSENT FROM CONSORTIUM MEMBERS

(On the letter head of each Member of the Consortium including Lead Member)

Tel. NO.: et
Fax NO.: e
E-mail address: oo iveveenieeccin i

To,

PFC Consulting Limited

9thFloor, Wing-A, Statesman House,
Connaught Place, New Delhi - 110001

Dear Sir,

Sub: Bid for selection of Bidder as Transmission Service Provider to establish Intra-State
Transmission System for Construction of 220/132/33 kV Tirwa (Kannauj) substation
with associated lines and LILO of one circuit of 400 kV D/C (Twin Moose) Shamli-
Aligarh line at THDC 2x660 MW Khurja Power Plant” through tariff based competitive
bidding process.

We, the undersigned Member of ......... (Insert name of the Bidding Consortium) have read,
examined and understood the RFP document for the short-listing of Bidders as prospective TSP
to establish Intra-State Transmission System for “Construction of 220/132/33 kV Tirwa
(Kannauj) substation with associated lines and LILO of one circuit of 400 kV D/C (Twin
Moose) Shamli-Aligarh line at THDC 2x660 MW Khurja Power Plant” through tariff based
competitive bidding process. We hereby confirm our concurrence with the Bid including in
particular the Consortium Agreement submitted by ............ (Insert name of the Lead Member)
in response to the RFP document.

We hereby confirm our commitment to participate in the said Bidding Consortium and invest
....... % of the total equity requirement for the Project as per the terms of the Consortium
Agreement dated ......... and board resolution for such investment commitment is enclosed
herewith.

We hereby confirm that in accordance with Clause 2.1.4 of the RFP, we are enclosing legally

binding undertaking supported by a board resolution from the ...........ccocevvrrreennnee. {Insert name
of Technically Evaluated Entity and / or Financially Evaluated Entity or its Ultimate Parent
Company, as the case may be) that all the equity investment obligations of .........ccccvveeeee. (Insert

name of the Member) shall be deemed to be equity investment obligations of the ..................
(Insert name of Technically Evaluated Entity and / or Financially Evaluated Entity or its Ultimate

Parent Company, as the case may be) and in the event of any default by................... (Insert
name of the Member), the same shall be met by.....cceeneus (Insert name of Technically
Evaluated Entity and / or Financially Evaluated Entity or its Ultim : ent Company, as the
case may be). [Insert if applicable] \f’ S/O
Ny 1
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[To be inserted by the Lead Member only] We are also enclosing legally binding board
resolution for the total equity requirement of the Project in case of any breach of any of the
equity investment commitment by any of the Consortium Members, in line with the provisions
of the Consortium Agreement dated .......... [Bidder to insert date of Consortium Agreement].

The details of contact person are furnished as under:

Name: e
Designation: e,
Name of the Company: .o,
Address: s
Phone NOS.: s
Fax Nos.: e
E-mail address:

Dated the ....... dayof ....... of 20...
Thanking you,

Yours faithfully,

(Signature)
Name: e,

Designation: ...........cccoceeerrnnnn.

(Signature, Name, Designation of Authorized Signatory of Consortium Member and Company's
Seal)

)4
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ANNEXURE 3 - FORMAT FOR EVIDENCE OF AUTHORIZED SIGNATORY’S AUTHORITY (POWER
OF ATTORNEY)

POWER OF ATTORNEY
(To be on non-judicial stamp paper of appropriate value as per Stamp Act relevant to place
of execution. Foreign companies submitting bids are required to follow the applicable law in
their country)

Know all men by these presents, We ........ccoocoeieeeericecvceese e, (name and address of the
registered office of the Bidder) do hereby constitute, appoint and authorize
MEIMIS oot er s s (name and residential address) who is presently
employed with us and holding the position of .......cccoieiiiiciinnnenn, as our attorney, to do in

our name and on our behalf, all such acts, deeds and things necessary in connection with or
incidental to our Bid for selection of Bidder as Transmission Service Provider to establish Intra-
State Transmission System for “Construction of 220/132/33 kV Tirwa (Kannauj) substation
with associated lines and LILO of one circuit of 400 kV D/C (Twin Moose) Shamli-Aligarh line
at THDC 2x660 MW Khurja Power Plant” through tariff based competitive bidding process in
the country of India, including signing and submission of all documents related to the Bid,
including, undertakings, letters, certificates, acceptances, clarifications, guarantees, etc., making
representations to the BPC, and providing information / responses to the BPC, representing us in
all matters before the BPC, and generally dealing with the BPC in all matters in connection with
our Bid for the said Project till the completion of the bidding process in accordance with the RFP
and signing of the Share Purchase Agreement by all the parties thereto.

We hereby agree to ratify all acts, deeds and things lawfully done by our said attorney
pursuant to this Power of Attorney and that all acts, deeds and things done by our aforesaid

attorney shall and shall always be deemed to have been done by us.

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

FOFP weevercrererrnrnnensonenens [Insert name of the Bidder on whose behalf PoA is executed]
{Signature)

Name: e
Designation: .....ccovveeivevecnnenns

Accepted

(Signature of the Attorney)

Name: e
Designation: .....ccvvvnienirennennen.
AdAress: e
..................................................................... @/IX%\
/AN
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RFP for Selection of Bidder as Transmission Service Provider

(Name, Designation and Address of the Attorney)

Specimen signatures of attorney attested by the Executant

(Signature of Notary Public)

Place: e
Date:

Notes:

+

1)

2)

3)

4)

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

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

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

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

\A%N“ S/o
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RFP for Selection of Bidder as Transmission Service Provider

ANNEXURE 4 - FORMAT FOR POWER OF ATTORNEY TO BE PROVIDED BY EACH OF THE
OTHER MEMBERS OF THE CONSORTIUM IN FAVOUR OF THE LEAD MEMBER

POWER OF ATTORNEY

(To be on non-judicial stamp paper of appropriate value as per Stamp Act relevant to place
of execution. Foreign companies submitting bids are required to follow the applicable law in
their country)

KNOW ALL MEN BY THESE PRESENTS THAT M/Su.ccvoiiriieeveieeee . , having its registered office
At e ) e yeedNd M/S . having its registered office at
, (Insert names and reglstered ofﬂces of all Members of the
Consortlum) the Members of Consortium, have formed a Bidding Consortium named ..
(insert name of the Consortium) (hereinafter called the “Consortium”) vide Consortlum
Agreement dated........ccoooveenveenns and having agreed to appoint M/s.......cccceovvvnrcreene e as
the Lead Member of the said Consortium do hereby constitute, nominate and appoint
M/Seiriireirieiininens a company incorporated under the laws of .............. and having its
Registered / Head Office at ......ccoviiviieiivirinnae as our duly constituted lawful Attorney
{(hereinafter called as “Lead Member”) which is one of the Members of the Consortium, to act as
the Lead Member and our true and lawful attorney, to do in our name and on our behalf, all
such acts, deeds and things necessary in connection with or incidental to submission of
Consortium’s Bid for the Project, including signing and submission of the Bid and all documents
related to the Bid, including, undertakings, letters, certificates, acceptances, clarifications,
guarantees, etc, making representations to the BPC, and providing information / responses to
the BPC, representing us and the Consortium in all matters before the BPC, and generally dealing
with the BPC in all matters in connection with our Bid for the said Project, till completion of the
bidding process in accordance with the RFP and signing of the Share Purchase Agreement by all
the parties thereto.

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

We, as the Member of the Consortium, agree and undertake to ratify and confirm all
whatsoever the said Attorney/Lead Member has done on behalf of the Consortium Members
pursuant to this Power of Attorney and the same shall bind us and deemed to have been done
by us.

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

IN WITNESS WHEREOF M/S .o ceeiirriieeereiist e st , as the Member of the Consortium
have executed these presents on this........... dayof ........

For and on behalf of
Consortium Meémber

PFC Consulting Limited
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(Signature of the Authorized Signatory)

Name: ..
Designation: .....cccccoervneeee.
Place: ..o
(D F-) (=R

NaMEe: oo
Designation: ......cccvvveevieeenens
Place: i
(DT ) (= R

Accepted
Specimen signatures of attorney attested

(Signature)

(Signature of Notary Public) s
{(Name, Designation and Address
of the Attorney)

Notes:

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

2.  Also, wherever required, the executant(s) should submit for verification the extract of
the charter documents and documents such as a Board resolution / power of attorney, in
favour of the Person executing this power of attorney for delegation of power hereunder
on behalf of the executant(s).

" 3. Incase of foreign Bidders, refer to clause 2.5.6 (p)

68
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ANNEXURE 5 - FORMAT FOR BIDDER’S COMPOSITION AND OWNERSHIP STRUCTURE

Corporate Details:

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

a.

d.

®

Company’s Name, Address, and Nationality:
NamMe: e e

AAreSS: e e e aea e

Country of Origin: ... e
Year Organized:
Company's Business Activities: ..........c.coce v e,

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

Status as a Bidder:
Bidding Company
Lead Member of the Bidding Consortium
Member of the Bidding Consortium
Note: tick the applicable serial number

Company's Local Address in India (if applicable):

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

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

Name of the Authorized Signatory: ..........ccccoovrvieeinreciinienenn.
Telephone Number: ...

Email Address:

Telefax Number:

Please provide the following documents:

i. Copy of the Memorandum and Articles of Association and certificate of
incorporation or other equivalent organizational document (as applicable),

including their amendments, certified b any Secretary as
QY'\; O
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RFP for Selection of Bidder as Transmission Service Provider

Attachment 1 for Bidding Company / each Member of Bidding Consortium

including Lead Member.

ii.  Authority letter (as per format for authorization given below) in favour of
BPC from the Bidder/every Member of the Consortium authorizing BPC to
seek reference from their respective bankers & others as Attachment 2 as
per Clause 2.1.6 of the RFP.

2. Details of Ownership Structure:

Equity holding of Bidding Company/ each Member of Bidding Consortium including

Lead Member owning 10% or more of total paid up equity.

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

Status of equity holding as on ............

Name of the Equity Holder

Type and No. of
Shares owned

Extent of Voting
Control (%)

------------------------------------------------------

ol Da Rl Bl Eal Ll L

Notes:

1. The above table is to be filled in separately for each Consortium Member.

2. Status of equity holding should be provided not earlier than thirty {30) days prior to Bid

Deadline.

For and on behalf of Bidding Company / Lead Member of the Bidding Consortium

{Signature of authorized representative)
Name: e e
Designation: .......cccccvevevnv v veeeeeereereenne

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

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

FORMAT FOR AUTHORISATION

(In case of Bidding Consortium, to be given separately by each Member)
(On Non — judicial stamp paper duly attested by notary public. Foreign companies submitting
bids are required to follow the applicable law in their country)

The undersigned hereby authorize(s) and request(s) all our Bankers, including its subsidiaries
and branches, any person, firm, corporation or authority to furnish pertinent information
deemed necessary and requested by PFC Consulting Limited to verify our Bid for selection of
Bidder as Transmission Service Provider to establish intra-State Transmission system for
“Construction of 220/132/33 kV Tirwa {(Kannauj) substation with associated lines and LILO of
one circuit of 400 kV D/C (Twin Moose) Shamli-Aligarh line at THDC 2x660 MW Khurja Power
Plant” through tariff based competitive bidding process or regarding our project development
experience, financial standing and general reputation.

For and on behalf of M/s................ (Insert Name of Bidding Company or Member of the
Consortium)

(Signature)
Name of Authorized Signatory: e

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

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

Place: .o
Date: ...cvcevviviirenenn,
; M\Ss/\
2 o
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RFP for Selection of Bidder as Transmission Service Provider
ANNEXURE 6 - FORMAT FOR CONSORTIUM AGREEMENT
(To be on non-judicial stamp paper of appropriate value as per Stamp Act relevant to place

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

THIS CONSORTIUM AGREEMENT executed on this........cccce....... day of .o Two
thousand.................. oY AT Y=Y = £ T . - , a company
incorporated under the laws of ..., and having its Registered Office at
................................ (hereinafter called the "Party 1”, which expression shall include its
successors, executors and permitted assigns) and
M8ttt ste st e saee st ba s a Company incorporated under the laws of

......................................................... and having its Registered Office at
............................................................ {hereinafter called the "Party n", which expression shall
include its successors, executors and permitted. assigns) and for the purpose of submitting the
Bid, acquisition of {Name of the SPV Company or “Project specific SPV to be incorporated by
the BPC”}{in case of award) and entering into other Agreement(s) as specified in the RFP
(hereinafter referred to as “Agreements”) as may be entered into with the Long Term
Transmission Customer(s).

WHEREAS, the BPC had invited Bid in response to RFP issued t0 ....coorececevcinieenene, (insert
the name of purchaser of RFP) for selection of the bidder as the Transmission Service Provider
to establish Intra-State Transmission System for “Construction of 220/132/33 kV Tirwa
(Kannauj) substation with associated lines and LILO of one circuit of 400 kV D/C (Twin
Moose) Shamli-Aligarh line at THDC 2x660 MW Khurja Power Plant”.

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

AND WHEREAS, Clause 2.2.4 of the RFP document also stipulates that the Bidding Consortium
shall provide along with the Bid, a Consortium Agreement as per prescribed format whereby
the Consortium Members undertake to be liable for raising the required funds for its
respective equity investment commitment as specified in Consortium Agreement.

NOW THEREFORE, THIS INDENTURE WITNESSTH AS UNDER:

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

1. Inconsideration of the selection of the Consortium as the selected bidder by the BPC, we
the Members of the Consortium and parties to the Consortium Agreement do hereby
unequivocally agree that M/s........cccecevivviiiieecceecereeeercee i e (Insert name of the
Lead Member), shall act as the Lead Member as defined in the RFP for self and agent for
and on behalf of ......... ) e ) erererrereenns ) e (the names of all the other
Members of the Consortium to be filled in here).

S
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10.

RFP for Selection of Bidder as Transmission Service Provider

The Lead Member is hereby authorized by the Members of Consortium and parties to the
Consortium Agreement to bind the Consortium and receive instructions for and on behaif
of the Members.

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

The Lead Member shall be liable and responsible for ensuring the individual and
collective commitment of each of the Members of the Consortium in discharging all their
respective equity obligations. Each Consortium Member further undertakes to be
individually liable for the performance of its part of the obligations without in any way
limiting the scope of collective liability envisaged in this agreement.

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

Name Percentage of eqt..uty holding in the
Project
Party1
Party n 1 .
Total 100%

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

The Lead Member shall inter alia undertake full responsibility for liaising with lenders and
mobilizing debt resources for the Project and achieving financial closure.

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

Except as specified in the Agreement, it is agreed that sharing of responsibilities as
aforesaid and equity investment obligations thereto shall not in any way be a limitation
of responsibility of the Lead Member under these presents.

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

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

\
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11.

12.

13.

14.

15.

16.

17.

RFP for Selection of Bidder as Transmission Service Provider

It is clearly agreed that the Lead Member shall ensure performance under the
Agreements and if one or more Consortium Members fail to perform its /their respective
obligations under the Agreement(s), the same shall be deemed to be a default by all the
Consortium Members.

This Consortium Agreement shall be construed and interpreted in accordance with the
Laws of India and courts at Delhi alone shall have the exclusive jurisdiction in all matters
relating thereto and arising there under.

It is hereby agreed that, the Lead Member shall furnish the bid bond, as stipulated in the
RFP, on behalf of the Consortium Members. :

It is hereby agreed that in case of selection of Bidding Consortium as the selected bidder,
the parties to this Consortium Agreement do hereby agree that they shall furnish the
contract performance guarantee on behalf of the TSP in favor of the Long Term
Transmission Customer(s), as stipulated in the RFP and Transmission Service Agreement.

It is further expressly agreed that the Consortium Agreement shall be irrevocable and shall
form an integral part of the RFP Project Document and shall remain valid till the execution
of the Share Purchase Agreement, unless expressly agreed to the contrary by the Long
Term Transmission Customer(s). Over the term of the Transmission Service Agreement, the
provisions of TSA and State Electricity Regulatory Regulations as amended from time to
time shall apply on the Consortium Members.

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

It is hereby expressly agreed between the parties to this Consortium Agreement that
neither party shall assign or delegate its rights, duties or obligations under this
Agreement except with the prior written consent of the Long Term Transmission
Customer {s).

THIS CONSORTIUM AGREEMENT:

has been duly executed and delivered on behalf of each party hereto and constitutes the
legal, valid, binding and enforceable obligation of each such party,

sets forth the entire understanding of the parties hereto with respect to the subject
matter hereof;

may not be amended or modified except in writing signed by each of the parties and with
prior written consent of the Long Term Transmission Customer(s).

IN WITNESS WHEREOF, the parties to the Consortium Agreement have, through their
authorized representatives, executed these present on the Day, Month and Year first
mentioned above.

= =]
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RFP for Selection of Bidder as Transmission Service Provider

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

(Signature of authorized signatory)

Name: e,
Designation: ...cccccooeiecnviinne e,
Place: v eierrecieenen
Date: i

For and on behalf of Consortium Member n {Party n)

(Signature of authorized signatory)

Name: e
Designation: ........ccccvvevvvmvivvnvnennnn
Place: .,

(Signature)
(Notary Public)

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

N“SS/O
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RFP for Selection of Bidder as Transmission Service Provider

Appendix 1 to the Consortium Agreement:

Name of the Consortium
Member

Responsibilities under the Consortium Agreement

PFC Consulting Limited
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ANNEXURE 7 A - FORMAT FOR QUALIFICATION REQUIREMENT
A. NET WORTH

To,

PFC Consulting Limited
9thFloor, Wing-A, Statesman House,
Connaught Place, New Delhi - 110001

Dear Sir,

Sub: Bid for selection of Bidder as Transmission Service Provider to establish Intra-State
Transmission System for “Construction of 220/132/33 kV Tirwa (Kannauj) substation with
associated lines and LILO of one circuit of 400 kV D/C (Twin Moose) Shamli-Aligarh line at
THDC 2x660 MW Khurja Power Plant” through tariff based competitive bidding process

1. [Note: Applicable in case of Bidding Company]

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

Financial Year

Name of Financially Relationship with Bidding Networth
Evaluated Entity(ies) Company** (Rs. Crore)
D ST
I T -
3. e seneenennrenes B
Total Networth
*Equivalent USD shall be calculated as per provisions of Clause 3.4.1.
** The column for “Relationship with Bidding Company” is to be filled in only in case
financial capability of Parent/Affiliate has been used for meeting Qualification
Requirements.
2. [Note: Applicable in case of Bidding Consortium]

We certify that the Financially Evaluated Entity(ies) had a minimum Networth of Rs.
<. Crore or equivalent USD* computed as per instructions in the RFP and based on
unconsolidated audited annual accounts (refer Note-2 below) of any of the last three
(3) financial years as provided in Clause 2.2.3, immediately preceding the Bid Deadline.
Also, the Networth of any of the last three (3) financial years is not negative.
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RFP for Selection of Bidder as T_ran_sn_\ission Service Provider

Networth
| Equit . Networth of Requirement to be| Whether the
Name of Consortium q y o met by Member in | Member meets
Commitment in. Member (Rs.! .
Member . proportion to the = the Networth
the Project (%) Crore) . .
Equity Requirement
Commitment (Rs.
Crore)
(4)= (2 xTotal
(3) Networth
(1) (2) (As per table requireme (5)
below) nt for the
Project )
s U _ | | ' Yes /No
y J OO : : ' Yes / No

' Yes / No

Total Networth for financial requirement |

Member - | (Lead Member)

[Note: Similar particulars for each Member of the Consortium is to be furnished, duly
certified by the Member’s Statutory Auditors]

i. Name of Member: e

ii. Total Networth requirement: Rs.................. Crore
ili. Percentage of equity commitment for the Project by the Member: ............ %
iv. Networth requirement for the Member***: Rs. ................... Crore

v. Financial year considered for the Member:  .....ccccooirivirnnes

Name of Financially Evaluated Relationship** with Financial Networth
Entity(ies) . Member of Consortium Year | (Rs. Crore)
r DT . | B '
2. e - | N -
SRR

Total Networth |

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

i The column for “Relationship with Member of Consortium” is to be filled in only
in case the financial capability of Parent / Affiliate has been used for meeting
Qualification Requirements;

**%*  Networth requirement to be met by Member should be in proportion to the
equity commitment of the Member for the Project.

PFC Consulting Limited
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Yours faithfully

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

Name: .

Date: s

Place: e

Date: e

Notes

1. Along with the above format, in a separate sheet, please provide details of
computation of Networth of last three (3) financial years duly certified by
Statutory Auditor.

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

3. In case Bidder or a Member of Consortium takes recourse to its Parent/Affiliate

for meeting technical / financial requirements, then the financial years
considered for such purpose should be same for the Bidder / Member of
Consortium and their respective Parent / Affiliate.

PFC Consulting Limited 79
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ANNEXURE 7B - FORMAT FOR TECHNICAL REQUIREMENT

To,

PFC Consulting Limited
9thFloor, Wing-A, Statesman House,
Connaught Place, New Delhi - 110001

Dear Sir,

Bid for selection of Bidder as Transmission Service Provider to establish Intra-
State Transmission System for “Construction of 220/132/33 kV Tirwa
(Kannauj) substation with associated lines and LILO of one circuit of 400 kV
D/C (Twin Moose) Shamli-Aligarh line at THDC 2x660 MW Khurja Power Plant”
through tariff based competitive bidding process

Sub:

1. To be used by Bidder using the development experience in infrastructure sector

We certify that M/s. . .. (Insert name of Technically Evaluated Entity(ies)) have
experience of development of projects in the Infrastructure sector in the last five (5)
years whose aggregate capital expenditure is Rs. .......... Crore or equivalent USD*. We
further certify that the capital expenditure of any single project considered for meeting
the technical Qualification Requirement is not less than Rs. 100 Crore or equivalent
USD*. For this purpose, capital expenditure incurred on projects which have been
either wholly completed / commissioned or partly completed projects put under
commercial operation and for which operation has commenced till at least seven (7)
days prior to the Bid Deadline has been considered.

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

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

Name of Company Nature Date of Dateof | I ]
: i . . Percentage
(which has executed of Financial| Completion / Equit
the project at (3)) | Relationship** Project Relevant Closure | Commissioning| Project Hol?iin yof
whose technical with Bidding Project | (BOOT, of the / Commercial cost g
- Infrastructure i . Company
capability has been Company / name BOT, sector Project | Operation of (Rs. at (1) in
used for Lead Member BOOM, (inDD/ partly Crore) Completed
Qualification DBFOT MM/ | completed m.':ct(s)
Requirement etc.) YYYY) projects g
(1) {2) 3) (4) (5) {6) (7) (8) ()
S (Project 1)
Total {Rs. Crore)
P 4SS/
fa)
* Equivalent USD shall be calculated as per prows Iau
PFC Consulting Limited \2;(_/’7/ 80
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k& The column for “Relationship with Bidding Company / Lead Member” is to be
filled in only in case technical capability of Parent/Affiliate has been used for
meeting Qualification Requirements.

We further certify that the Company(ies) as indicated in column (1) of the above table,
whose technical capability has / have been used for meeting the qualification
requirement, has / have held shareholding respectively of atleast twenty — six percent
(26%)from the date of financial closure till the date of commissioning / completion of
the above project(s).

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

We certify that M/s. .............. (Insert name of Technically Evaluated Entity(ies)) have received
aggregate payments not less than Rs. ..... Crore or equivalent USD (calculated as per
provisions in Clause 3.4.1) from its client(s) for construction works fully completed during the
last 5(five) financial years. We further certify that the payment received from each project
shall not be less than Rs. ....... Crore or equivalent USD (calculated as per provisions in Clause
3.4.1). For this purpose, payments projects that have
commissioned/completed at least seven (7) days prior to the Bid Deadline shall be considered.

Further only the payments (gross) actually received, during such 5 (five) financial years shall

received on been

qualify for purposes of computing the technical capacity.

We also confirm that construction works does not include cost of land supply of goods or
equipment except when such goods or equipment form part of a turn-key construction
contract/ EPC contract for the project.

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

Name of
Company {which
has executed the Relationshin®* Nature of Date of
i i ate o
project at (3)) o .p . Project Relevant Date of Payment
. with Bidding Project award of ) ;
whose technical {EPC, Infrastructure . Completion / received
bility h Company / Lead name Turnk ; contract (in
capability has urnke sector fccioni
P Y Member Y dd/mm/yy) Commissioning | (Rs. Crore}
been used for etc)
Qualification
Requirement
(1) (2) (3) {4) (5) (6) 7 {8)
Project 1
Total {Rs. Crore)
PFC Consulting Limited 81
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Yours faithfully

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

(Signature and Stamp of statutory Auditors of Bidding Company/ Lead Member of
Consortium)

Name: s

Date:

Place: s

Notes:

1. Along with the above format, in a separate sheet, please provide details of
computation of capital expenditure of projects duly certified by Statutory Auditor of
the project company. In addition, the Statutory Auditor of the project company
should also certify that the capital expenditure of projects commissioned or
completed 7 days prior to Bid Deadline has been capitalized in the books of
accounts.

Additionally, in case construction experience is used, a certificate(s) from the
statutory auditors stating the payments received and the concerned client(s) stating
the works commissioned during the past 5 years in respect of the projects specified
above. In case a particular job/ contract has been jointly executed by the Bidder (as
part of a consortium), it should further support its claim for the share in work done
for that particular job/ contract by producing a certificate from its statutory auditor
or the client.

2. In case the accounts for the financial year in which the project claimed for meeting
gualification requirement has been commissioned are not audited, the Bidder shall
give declaration in this regard duly certified by its statutory auditor. In such a case,
Bidder shall provide details of computation of capital expenditure of such project(s)
duly certified by Statutory Auditor of the project company and the Statutory
Auditor of the project company should also certify that the capital expenditure of
projects commissioned or completed shall be capitalized in the books of accounts
upon finalization.

3. The unconsolidated audited annual accounts of both the TEE and the Bidding
Company / Lead Member for the respective financial years (f|nanC|aI years in which
financial closure was achleved to the fmancnal year i the said project was
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ANNEXURE 7C - FORMAT FOR TECHNICAL & FINANCIAL REQUIREMENT — RELATIONSHIP &

DETAILS OF EQUITY SHAREHOLDING

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

To,

PFC Consulting Limited
9thFloor, Wing-A, Statesman House,
Connaught Place, New Delhi - 110001

Dear Sir,

Sub: Bid for selection of Bidder as Transmission Service Provider to establish Intra-
State Transmission System for “Construction of 220/132/33 kV Tirwa
(Kannauj) substation with associated lines and LILO of one circuit of 400 kV
D/C (Twin Moose) Shamli-Aligarh line at THDC 2x660 MW Khurja Power Plant”
through tariff based competitive bidding process

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

105

Name of Company Type of credentials I?ela.tlonshlp with Details of equity
. . . Bidding Company / .
whose credentials considered (technical ! shareholding
considered and / or financial) Consogtium Nember (refer notes below)
_ | (Parent / Affiliate) S
Company 1 - | _ - -

NOTES:

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

ii. In case of Affiliate under direct control of Bidder, the equity holding of the Bidding
Company / Member of the Bidding Consortium, including the Lead Member of the
Consortium in the Affiliate, needs to be specified.

iii. In case of Affiliate under common control of Parent, the equity holding of the
Parent in the Affiliate of the Bidding Company / Member of the Bidding
Consortium, including the Lead Member of the Co f.needs to be specified.

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

Yours faithfully

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

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

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

PFC Consulting Limited 84
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ANNEXURE 7D - ADDITIONAL INFORMATION FOR VERIFICATION OF FINANCIAL AND
TECHNICAL CAPABILITIES OF BIDDERS.

(Name of Bidder (Bidding Company/ Bidding Consortium or Technically/Financially
Evaluated Entity(ies})

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

i.  Financial capability (Attachment 1):

1. Bidders shall attach unconsolidated / consolidated audited annual accounts,
statements, as the case may be, (refer Clause 2.1.3) for the last three (3) financial
years as Attachment 1. Such unconsolidated audited annual accounts shall include
a Balance Sheet, Profit and Loss Account, Auditors Report and profit
appropriation account.

ii. Technical capability (Attachment 2):
a. This attachment shall include details of projects completed/commissioned or
partly completed projects for which commercial operation has commenced to be

considered for the purpose of meeting Qualification Requirements.

1. To be used by Bidder using development experience in infrastructure sector

Particulars . Year1l | Year2 Year3 Year4 Year5
Name(s) of project(s) from ' ‘
Infrastructure sectors
Location(s) including country(s)
where project was set up
Nature of Project ! [ |
Voltage level (if any) | _ | |
Capital cost of project(s) Rs. in |
|
|

Crore
*Status of the project
% of equity owned in the

project(s)
*Note 1: Date of completion/commissioning/commercial operation to be
mentioned
Note 2: For each project listed in the tab

PFC Consulting Limited
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= Project model, i.e., BOO, BOOT, BOOM;

» Debt financing and equity raised and provided by Bidder/Bidder’s
Parent/Bidder’s Affiliate for the project, including names of lenders and
investors;

= Size and type of installation;

» Technical data/information on major equipment installed

= Description of role performed by the Bidder/Bidder’s Parent/Bidder’s Affiliate
on the project

» Clearances taken by the Bidder/Bidder’s Parent/Bidder’s Affiliate including but
limited to right-of-way (RoW), forest clearance and other statutory / Govt.
clearances.

= Cost data {breakdown of major components)

* Name of EPC and/or other major contractor

= Construction time for the project

= Names, addresses and contact numbers of owners of the projects

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

= QOperating environmental compliance history

= Names of supervisory entities or consultant, if any

= Date of commercial operation

= Total duration of operation

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

- Particulars . Yearl Year2 Year3  Year4 Year 5
Name(s) of project(s) from
Infrastructure sectors
Location(s) including country(s)
where project was set up
Nature of Project
Voltage level (if any)
Revenue received Rs. in Crore
*Status of the project
% of equity owned in the

project(s)
*Note 1: Date of completion/commissioning/commercial operation to be
mentioned
Note 2: For each project listed in the table, the Bidder shall furnish an

executive summary including the following information:

= Project model, i.e., EPC, Turnkey;

= Size and type of installation;

= Technical data/information on major equipment installed

= Description of role performed by the Bidder/Bidder’s Parent/Bidder’s Affiliate
on the project

= Cost data (breakdown of major components)

= Name of sub-contractor

= Construction time for the project

PFC Consulting Limited
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» Names, addresses and contact numbers of owners of the projects

= QOperating reliability over the past five (5) years or since date of commercial
operation

= QOperating environmental compliance history

= Names of supervisory entities or consultant, if any

= Date of commercial operation

» Total duration of operation

iii. Attachment-3:

a. For each project listed in Attachment 2 above, certificates of final acceptance
and/or certificates of good operating performance duly issued by owners for the
project and the same shall be certified as true by authorized signatory of the
Bidding Company or the Lead Member of Consortium). In case the project listed in
Attachment 2 is under BOOT / DBFOT mechanism, the certificates of final
acceptance and/or certificates of good operating performance must be issued by
the authority / independent engineer of the project as defined in the respective
project agreement.

For and on behalf of Bidding Company/Consortium

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

(Signature of authorized signatory)

Name: e
Designation: .....veveveceveevvevveevennecnnens
Date: e
Place: e

87
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ANNEXURE 8 -UNDERTAKING AND DETAILS OF EQUITY INVESTMENT
Format 1: Bidders' Undertakings

[On the Letter Head of the Bidding Company/Lead Member of Bidding Consortium]

PFC Consulting Limited
9thFloor, Wing-A, Statesman House,
Connaught Place, New Delhi - 110001

Dear Sir,

Sub: Bidders' Undertakings in respect of Bid for selection of Bidder as TSP to establish Intra-
State transmission system for Construction of 220/132/33 kV Tirwa (Kannauj) substation with
associated lines and LILO of one circuit of 400 kV D/C (Twin Moose) Shamli-Aligarh line at
THDC 2x660 MW Khurja Power Plant.

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

1. 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.

2, 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
UPERC (Terms & Conditions for Open Access Regulations, 2009) and as amended from
time to time.

3. We give our unconditional acceptance to the RFP dated February 20, 2023 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.

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 u

MINA

(
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We have assumed that if we are selected as the Successful Bidder, the provisions of the
Consortium Agreement, to the extent and only in relation to equity lock in and our
liability thereof shall get modified to give effect to the provisions of Clause 2.5.8 of this
RFP and Article 18.1 of the Transmission Service Agreement. (Note: This is applicable
only in case of a Bidding Consortium)

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

S.No. | Name of the Transmission | Scheduled Percentage Element(s)
Element CODin of Quoted which are
months from | Transmission | pre-required
[ Effective Charges for declaring
Date recoverable the
on Scheduled | commercial
COD of the operation
Element of (COD) of the
the Project respective
Element
A. Construction of 220/132/33kV Tirwa (Kannauj) Substation with associated
| lines
| 1. Construction of | Last Date of | 80.42% Elements at
220/132/33kv  substation, | 18th Month S.No.1l, 2 &3
Tirwa (Kannauj) from the shall be
2. LILO of 220kV Mainpuri @ date of required
(220) — Bhauti PG (400) S/C | transfer  of simultaneously
line at 220kV Tirwa S/s SPv
3. LILO of 132kV Dibiyapur-
Bidhuna S/C line at 220kV |
Tirwa$S/s |

B. Construction of LILO of one circuit of 400kV D/C (Twin Moose) Shamli- ‘

Aligarh Line at THDC 2x660 MW Khurja Power Plant
1. LILO of one circuit of 400 kV | Last Date of
D/C (Twin Moose) Shamli- | 7th  Month
Aligarh Line at THDC 2x660 | from the 19.58% )
MW Khurja Power Plant* date of )
transfer  of
SPV

* 02 Nos. Bays of 400kV will be provided by THDC Khurja Power Plant

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: 18 Months from Effective Date.
CHISsH

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

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

b. Financial Bid is unconditional.
¢. Only one Financial Bid has been submitted.

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 SPV [which is under
incorporation], 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.

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.

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

Signature and name of the authorized signatory of the Company and stamp of Bidding
Company or Lead member of Consortium

Note:

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

PFC Consulting Limited
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Format 2: Details of equity investment in Project
1.1.a Name of the Bidding Company/ Bidding Consortium:
1.1.b  Name of the Lead Member in the case of a Bidding Consortium:

1.2 Investment details of the Bidding Company/Member of the Bidding Consortium

investing in [Name of SPV] as per Clause 2.5.8.2.
| Nameofthe| ]
a;:: d?n € Relationship |
& Nameofthe | with Bidding . N
Company/ . i % of equity participation
. Company investing Company .
S. No. Memberin | ., . in the [Name of
in the equity of the | /Member of the
case of a - SPV]
s [Name of SPV] Bidding
Bidding === .
. Consortium
- Consortium
(1) - (2) (3) (4) (5)
TOTAL B 100%

* In case the Bidder proposes to invest through its Affiliate(s) / Parent Company / Ultimate
Parent Company, the Bidder shall declare shareholding pattern of such Affiliate(s) / Parent
Company / Ultimate Parent Company and provide documentary evidence to demonstrate
relationship between the Bidder and the Affiliate(s) / Parent Company / Ultimate Parent
Company. These documentary evidences could be, but not limited to, demat account
statement(s) / Registrar of Companies' (ROC) certification / share registry book, etc duly
certified by Company Secretary.

Members of the Consortium or the Bidding Company making investment in the equity of the
SPV [which is under incorporation] themselves to fill in their own names in the column (3)

Signature and Name of authorized signatory in whose name power of attorney has been
issued

Signature of authorized signatory
Name: .vonmrcnecnennes

Designation: .......cccevevrvereernennenee

Company rubber stamp

PFC Consulting Limited
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ANNEXURE 9 -AUTHORISATION FROM PARENT / AFFILIATE OF BIDDING COMPANY /
MEMBER OF BIDDING CONSORTIUM WHOSE TECHNICAL / FINANCIAL CAPABILITY HAS BEEN
USED BY THE BIDDING COMPANY / MEMBER OF BIDDING CONSORTIUM.

[On the Letter Head of the Parent /Affiliate]

[\ T 1.4 T OO P TR

PFC Consulting Limited
9thFloor, Wing-A, Statesman House,
Connaught Place, New Delhi - 110001

Dear Sir,
Sub: Authorization for use of Technical / Financial Capability of M/s.......... (Insert
name of Parent / Affiliate) by M/s ........ (Insert name of Bidding Company /

Member of Bidding Consortium).

We refer to the RFP dated February 20, 2023 (‘RFP’) issued by you for selection of
Bidder as Transmission Service Provider for establishing the Intra-State Transmission
System for “Construction of 220/132/33 kV Tirwa (Kannauj) substation with
associated lines and LILO of one circuit of 400 kV D/C (Twin Moose) Shamli-Aligarh
line at THDC 2x660 MW Khurja Power Plant”.

We confirm that M/s. .......... {Insert name of Bidding Corhpany/ Consortium Member)
has been authorized by us to use our technical and/or financial capability [strikeout
whichever is not applicable] for meeting the Qualification Requirements for
“Construction of 220/132/33 kV Tirwa (Kannauj) substation with associated lines and
LILO of one circuit of 400 kV D/C (Twin Moose) Shamli-Aligarh line at THDC 2x660
MW Khurja Power Plant”.

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

For and on behalf of M/s................ (Insert Name of Parent / Affiliate)
(Signature and Name of the authorized signatory of tht?@%stamp)
.{ZB- | \.}-( \
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Name:

Date:
Place:

Notes:

RFP for Selection of Bidder as Transmission Service Provider

The above undertaking can be furnished by Ultimate Parent of Technically
Evaluated Entity or Financially Evaluated Entity, as the case maybe, if legally
binding undertaking is also furnished by the Ultimate Parent on behalf of such
Financially Evaluated Entity/Technically Evaluated Entity.

\!
‘\gN\ S S/O
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ANNEXURE 10- FORMAT OF UNDERTAKING BY TECHNICALLY / FINANCIALLY EVALUATED
ENTITY / ULTIMATE PARENT COMPANY

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

NAMIE: oottt seesaeees

FUIl ADDresS: vouvieriierccrenirecteses et

To:
PFC Consulting Limited

9thFloor, Wing-A, Statesman House,
Connaught Place, New Delhi - 110001

Sub: Undertaking for equity investment

Dear Sir,

We refer to the Request for Proposal dated February 20, 2023 ('RFP') issued by you regarding
setting up of Intra-State transmission system for Construction of 220/132/33 kV Tirwa
(Kannauj) substation with associated lines and LILO of one circuit of 400 kV D/C (Twin
Moose) Shamli-Aligarh line at THDC 2x660 MW Khurja Power Plant Project on build, own,
operate and transfer basis.

We have carefully read and examined in detail the RFP and the RFP Project Documents,
including in particular, Clause 2.1.4 of the RFP and Clauses 2.5.2 and 2.5.8 of the RFP, regarding
submission of an undertaking regarding the investment in the equity share capital of SPV
[which is under incorporation] and provisions for minimum equity holding and equity lock-in. We
have also noted the amount of the equity investment required to be made in SPV [which is
under incorporation] by the ........ccoovveior i, [Insert the name of the
Bidder or the Consortium Member] for the Project.

In view of the above, we hereby undertake to you and confirm that in the event of failure of
........................ [Insert the name of the Bidder or the Consortium Member] to invest in full or in
part, in the equity share capital of SPV [which is under incorporation] as specified in the Bid, we
shall invest the said amount not invested by.........ccoeeverievercrinennn[Insert the name of the
Bidder or the Consortium Member] in SPV [which is under incorporation] by purchase of
existing shares or subscribing to the new shares of SPV [which is under incorporation], as
stipulated by you.

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

~ ] =)
PFC Consulting Limited Kd (NE,V!D%'G ) 5} 94

116



RFP for Selection of Bidder as Transmission Service Provider

All the terms used herein but not defined, shall have the meaning as ascribed to the said terms
under the RFP.

Certified as true.

1. Wherever required, extract of the charter documents and documents such as a Board
resolution should be submitted for verification.

s EURT
PFC Consulting Limited k%@E%Qﬁ 95
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ANNEXURE 11 - FORMATS FOR BOARD RESOLUTIONS

Format 1
Format of the Board resolution for the Bidding Company / each Member
of the Consortium / investing Affiliate / Parent Company / Ultimate
Parent Company, where applicable

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

[Note: The foIIowing'resolution no.l needs to be passed by the Boards of each of the
entity/(ies) making equity investment]

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

1. RESOLVED THAT pursuant to the provisions of the Companies Act, 1956 / Companies Act
2013 (as the case may be) and compliance thereof and as permitted under the Memorandum and
Articles of Association of the company, approval of the Board be and is hereby accorded for
investment of.......... % (......per cent) of the total equity share capital of SPV [which is under
incorporation] representing the entire amount proposed to be invested by the company for
the transmission system for Construction of 220/132/33 kV Tirwa (Kannauj) substation with
associated lines and LILO of one circuit of 400 kV D/C (Twin Moose) Shamli-Aligarh line at
THDC 2x660 MW Khurja Power Plant, partly by acquisition of the existing equity shares from
PFC Consulting Limited and / or partly by subscribing to the new equity shares, as per the terms
of the RFP.

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

[Note: In the event the Bidder is a Bidding Consortium, the following Board resolution no. 2 also
needs to be passed by the Lead Member of the Bidding Consortium]

2. RESOLVED THAT approval of the Board be and is hereby accorded to contribute such
further amount over and above the ;.......... percentage (__%) limit to the extent becoming
necessary towards the total equity share in the SPV [which is under incorporation], obligatory
on the part of the company pursuant to the terms and conditions contained in the Consortium
Agreement dated ................ executed by the company as per the provisions of the RFP.

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

3. FURTHER RESOLVED THAT the Board hereby acknowledges the Board Resolution(s)

passed by the.....coevcvveererinn [Name of the Affiliate(s)/ Parent / Ultimate Parent] regarding the
investment of.......... (....%) of the equity share capital requirements of SPV [which is under
incorporation], which is to be invested by the .....iivereeeene [Name of the Affiliate(s)/

Parent / Ultimate Parent] for the SPV [which is under incorporation], partly by acquisition of the
existing equity shares from PFC Consulting Limited and partly by subscribing to the new equity
shares, as per the terms of the RFP.

PEC Consulting Limited ' NEWW'V =
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[Note: The following resolution no. 4 is to be provided by the Bidding Company / Lead Member
of the Consortium only]

4, FURTHER RESOLVED THAT MR/MS ..o, be and is hereby authorized to
take all the steps required to be taken by the Company for submission of the Bid, including in
particular, signing of the Bid, making changes thereto and submitting amended Bid, all the
documents related to the Bid, certified copy of this Board resolution or letter or undertakings
etc, required to be submitted to BPC as part of the Bid or such other documents as may be
necessary in this regard.

Certified True Copy

Company rubber stamp to be affixed
[Notes:

1) This certified true copy should be submitted on the letterhead of the Company, signed
by the Company Secretary or any Whole Time Director/ Manager (supported by a specific
board resolution) of the Bidding Company or the Lead Member of Consortium.

2) The contents of the format may be suitably re-worded indicating the identity of the
entity passing the resolution, i.e., the Bidding Company, each Member of the Bidding
Consortium.

3) This format may be modified only to the limited extent required to comply with the local
regulations and laws applicable to a foreign entity submitting this resolution. For example,
reference to Companies Act 1956 / Companies Act 2013 (as the case may be) may be
suitably modified to refer to the law applicable to the entity submitting the resolution.
However, in such case, the foreign entity shall submit an unqualified opinion issued by
the legal counsel of such foreign entity, stating that the Board resolutions are in
compliance with the applicable laws of the respective jurisdictions of the issuing
company and the authorizations granted therein are true and valid.]

U s
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Format 2

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

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

RESOLVED THAT pursuant to the provisions of the Companies Act, 1956 / Companies Act, 2013
(as the case may be) and compliance thereof and as permitted under the Memorandum and
Articles of Association of the company, approval of the Board be and is hereby accorded for
issuing an Undertaking to the BPC, in the format specified in the RFP issued by the BPC, draft of
which is attached hereto and initialed by the Chairman whereby the company undertakes to

invest ....cceeeis percent (... %) of the total equity share capital of SPV [which is under
incorporation] representing the entire amount proposed to be invested by ........ccceu.... [insert
the name of the Bidder or Member] for the said Project, in case of failure of ..................... [insert

the name of the Bidder or Member] to make such investment".

FURTHER RESOLVED THAT .........ccoooiieiciccreeeee e, ,be and is hereby authorized to take all
the steps required to be taken by the Company, including in particular, signing the said
Undertaking, submitting the same to the BPC through .......ccovrericeneennnne [Insert name of

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

Certified True Copy

Company rubber stamp to be affixed

Note:

1. This certified true copy should be submitted on the letterhead of the Company, signed by
the Company Secretary or any Whole-time Director/Manager {supported by a specific
board resolution) of Bidding Company or Lead Member of the Consortium.

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

3. This format may be modified only to the limited extent required to comply with the local

regulations and laws applicable to a foreign entity submitting this resolution. For
example, reference to Companies Act 1956 / Companies Act 2013 (as the case may be)
may be suitably modified to refer to the law applicable to the entity submitting the
resolution. However, in such case, the foreign entity shall submit an unqualified opinion
issued by the legal counsel of such foreign entity, stating that the Board resolutions are in
compliance with the applicable laws of the respective jurisdictions of the issuing company
and the authorizations granted therein are true and valid. SMISS
S 0
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ANNEXURE 11A - ILLUSTRATION FOR APPLICABLE BOARD RESOLUTION REQUIREMENTS
UNDER CLAUSE 2.5.2

Entities (other than
Bidder) whose
credentials (financial
and/or technical) used
by the Bidder for
meeting RFP criteria

Investor in the TSP

Applicable Board
Resolutions

Requirement of
Undertaking
(Annexure 10)

Bidder himself for
100% equity

None

a) Format 1 of
Annexure 11 -
Resolution: 1,2 and 4
from the Bidder

None

Bidder himself for
100% equity

Affiliate and/or Parent
Company and/or
Ultimate Parent

a) Format 1 of
Annexure 11 -
Resolution: 1, 2, and
4 from the Bidder

b) Format 2 of
Annexure 11 by either
Technically/
Financially Evaluated
Entity(ies) whose
credentials have been
used, or Ultimate
Parent.

Provided, if the
Bidder himself is the
Ultimate Parent, then
Format 2 need not be
provided.

Yes, by either
Technically /
Financially Evaluated
Entity(ies) Affiliate(s)
whose credentials
have been used, or
Ultimate Parent.

Provided, if the
Bidder himself is the
Ultimate Parent, then
the undertaking need
not be provided.

Bidder himself +
others (Affiliate
and/or Parent
Company and/or
Ultimate Parent) in
aggregate holding

None

a) Format 1 of
Annexure 11 -
Resolution: 1,2, 3
and4 from the Bidder.

b) Format 1 of

None

100% equity Annexure 11 -

Resolution: 1 from

the Affiliate and /or

Parent and for

Ultimate Parent

investing in the equity
Bidder Affiliate and/or a) Format 1 of Yes, by either Parent/
himself + Parent Company Annexure 11 - Affiliate(s) whose
others and/or Ultimate Resolution: 1,2, 3 | credentials have been
(Affiliate Parent and 4 from the Bjddeb)$ 8 or Ultimate

B s )\\""\
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Requirement of
Undertaking
(Annexure 10)

Applicable Board
Resolutions

and/or Parent
Company
and/or
Ultimate
Parent) in
aggregate
holding 100%
equity

b) Format 1 of Parent
Annexure 11 -
Resolution: 1 from the
Affiliate and/or Parent
and/or Ultimate
Parent

investing in the equity
¢) Format 2 of
Annexure 11 by either
Parent / Affiliate(s)
whose credentials
have been used and
/or Ultimate Parent

| investing in the equity

PFC Consulting Limited
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ANNEXURE 12 - FORMAT FOR ILLUSTRATION OF AFFILIATES

Indirectly Controls
“Bidder”

100%

Controls directly
“Bidder”

>26%

>26%
Is under Direct '
common control with Bidder
“Bidder”
100% 6%
v

Is under Indirect -
common control with Is Controlled directly

“Bidder” by “Bidder”

100%

y

Is Controlled indirectly
by “Bidder”

NOTE: Bidder to provide the illustration, as applicable in their case, duly
certified by the Company Secretary and supported by documentary
evidence in this regard.

101
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ANNEXURE 13 - FORMAT FOR DISCLOSURE
[On the letter head of Bidding Company / Each Member in a Bidding Consortium]
Date: ............
DISCLOSURE

We hereby declare that the following companies with which we/ have direct or indirect
relationship are also separately participating in this Bid process as per following details

S. No. Name of the Company Relationship
1.
2.
3.

In case there is no such company please fill in the column “name of the company” as Nil.

Further we confirm that we don’t have any Conflict of Interest with any other company
participating in this bid process.

Certified as True

NamMe: e
Signature & Name of authorized signatory of the Company and Stamp

The above disclosure should be signed and certified as true by the authorized signatory of the
Bidding Company or of the Member, in case of a Consortium).

m:rrw-* =
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ANNEXURE 14 - FORMAT OF THE BID BOND

FORMAT OF THE UNCONDITIONAL AND IRREVOCABLE BANK
GUARANTEE FOR BID BOND

(To be on non-judicial stamp paper of appropriate value as per Stamp Act relevant to place of
execution.)

In consideration of the ................ [Insert name of the Bidder] submitting the Bid inter alia for
establishing the Intra-State transmission system for Construction of 220/132/33 kV Tirwa
(Kannauj) substation with associated lines and LILO of one circuit of 400 kV D/C (Twin Moose)
Shamli-Aligarh line at THDC 2x660 MW Khurja Power Plant on build, own, operate and
transfer basis, in response to the RFP dated February 20, 2023 issued by PFC Consulting
Limited, and the Bid Process Coordinator (hereinafter referred to as BPC) agreeing to consider
SUCh Bid Of ... [Insert the name of the Bidder] as per the terms of the RFP,
the [Insert name and address of the bank issuing the Bid Bond, and address of the Head Office]
(hereinafter referred to as "Guarantor Bank") hereby agrees unequivocally, irrevocably and
unconditionally to pay to PFC Consulting Limited or its authorized representative at
[Address of BPC] forthwith on demand in writing from PFC Consulting Limited or any
representative authorized by it in this behalf, any amount up to and not exceeding Rupees
Only (Rs Crore),on behalf of M/s.....cocceoervirvieircrennn. [Insert name of the

Bidder].

This guarantee shall be valid and binding on the Guarantor Bank up to and including
........................... [Date to be inserted on the basis of Clause 2.11 of this RFP] and shall not be
terminable by notice or any change in the constitution of the Guarantor Bank 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 concerned parties.

Our liability under this Guarantee is restricted to Rupees Only (Rs ____ Crore).
Our Guarantee shall remain in force until .......ccoooouennn.. [Date to be inserted on the basis of
Clause 2.11 of this RFP]. PFC Consulting Limited or its authorized representative shall be
entitled to invoke this Guarantee until ............... [Insert Date, which is three sixty five days (365)
days after the date in the preceding sentence]. The Guarantor Bank hereby expressly agrees
that it shall not require any proof in addition to the written demand from PFC Consulting
Limited or its authorized representative, made in any format, raised at the above mentioned
address of the Guarantor Bank, in order to make the said payment to PFC Consulting Limited or
its authorized representative.

The Guarantor Bank shall make payment hereunder on first demand without restriction or
conditions and notwithstanding any objection, disputes, or disparities raised by the Bidder or
any other person. The Guarantor Bank shall not require PFC Consulting Limited or its authorized
representative to justify the invocation of this BANK GUARANTEE, nor shall the Guarantor Bank

PFC Consulting Limited
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have any recourse against PFC Consulting Limited or its authorized representative in respect of
any payment made hereunder.

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

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

This BANK GUARANTEE shall not be affected in any manner by reason of merger,
amalgamation, restructuring 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 PFC
Consulting Limited or its authorized representative shall not be obliged before enforcing this
BANK GUARANTEE to take any action in any court or arbitral proceedings against the Bidder, to
make any claim against or any demand on the Bidder or to give any notice to the Bidder to
enforce any security held by PFC Consulting Limited or its authorized representative or to
exercise, levy or enforce any distress, diligence or other process against the Bidder.

Notwithstanding anything contained hereinabove, our liability under this Guarantee is
restricted to Rupees Only (Rs ____ Crore) and it shall remain in force until
............ [Date to be inserted on the basis of Clause 2.11 of RFP], with an additional claim period
of three hundred sixty five (365) days thereafter. We are liable to pay the guaranteed amount
or any part thereof under this BANK GUARANTEE only if PFC Consulting Limited or its
authorized representative serves upon us a written claim or demand.

In witness whereof the Bank, through its authorized officer, has set its hand and stamp on
this...cccoeeenn. day of .o Al

Witness

L e T e Sighature: ....cocceeeeievececieenen,

Name and Address NAME: et ereeenns
2e et Designation with Stamp:

Name and Address

Signature ...

Attorney as per power of attorney

PFC Consulting Limited
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For:
............................................................... [Insert Name of the Bank]
Banker’s Stamp and Full Address:
Dated this.......cooun.... day of............. 20........
Notes:

1. The Stamp Paper should be in the name of the Executing Bank.

ATAL D e
PFC Consulting Limited /v\ Nwo\ 105
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ANNEXURE 15 - FORMAT FOR CONTRACT PERFORMANCE GUARANTEE

(To be on non-judicial stamp paper of appropriate value as per Stamp Act relevant to place of execution.
Foreign entities submitting Bids are required to follow the applicable law in their country)

In consideration of the ........ccccoevvveirinnn. [Insert name of the SPV or Selected Bidder on behalf of SPV or
Lead Member in case of the Consortium, with address] agreeing to undertake the obligations under
the Transmission Service Agreement dated .........cccceceeiviennen. and the other RFP Project Documents
and the Long Term Transmission Customer(s}) and PFC Consulting Limited, agreeing to execute the
RFP Project Documents with the Selected Bidder, regarding setting up the Project,
L4 [T [Insert name and address of the bank issuing the guarantee and address of the
head office] (hereinafter referred to as "Guarantor Bank") hereby agrees unequivocally, irrevocably
nd unconditionally to pay to the Long Term Transmission Customer{s) at.........ccccorerrornrnne {Insert
Place and Address of the Long Term Transmission Customer(s) indicated in TSA] forthwith on
demand in writing from the Long Term Transmission Customer(s) or any Officer authorized by it in
this behalf, any amount up to and not exceeding Rupees...........ccccevevevrvrevrnenn, Crores (RS....cocecuveeennnns ) only
[Insert the amount of the bank guarantee] on behalf of M/s....ccevvvveinenss [Insert name of the
Selected Bidder / SPV].

This guarantee shall be valid and binding on the Guarantor Bank up to and including .................... 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 Rupees ................ Crores (RS........ccoceervrvverenn.. ) only.
Our Guarantee shall remain in force until............... [Insert the date of validity of the Guarantee as per
Clause 2.12.1 of the RFP]. The Long Term Transmission Customer(s) 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 Long Term Transmission Customer(s), made in any format, raised at the
above mentioned address of the Guarantor Bank, in order to make the said payment to the Long
Term Transmission Customer(s).

The Guarantor Bank shall make payment hereunder on first demand without restriction or conditions
and notwithstanding any objection by SPV [which is under incorporation], ............ [Insert name of
the Selected Bidder], ............. [Insert name of the TSP] and/or any other person. The Guarantor Bank
shall not require the Long Term Transmission Customer(s) to justify the invocation of this BANK
GUARANTEE, nor shall the Guarantor Bank have any recourse against the Long Term Transmission
Customer(s) in respect of any payment made hereunder.

This BANK GUARANTEE shali be interpreted in accordance with the laws of India.
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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
Long Term Transmission Customer(s) shall not be obliged before enforcing this BANK GUARANTEE
to take any action in any court or arbitral proceedings against SPV [which is under incorporation] or
the Selected Bidder, to make any claim against or any demand on SPV [which is under
incorporation] or the Selected Bidder, as the case may be, or to give any notice to SPV [which is
under incorporation] or the Selected Bidder, as the case may be, or to enforce any security held by
the Long Term Transmission Customer(s) or to exercise, levy or enforce any distress, diligence or
other process against SPV [which is under incorporation] or the Selected Bidder, as the case may be.

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

The Guarantor Bank hereby agrees and acknowledges that the Long Term Transmission Customer(s)
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
Rupees .....ccocovvcvevieeenen. Crores (RS .....ccouvveeeeen ) only and it shall remain in force until [Date to be
inserted on the basis of Article 3.1.2 of TSA], 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..................... [Insert name of the Selected Bidder or Lead Member in case of the
Consortium or SPV]. We are liable to pay the guaranteed amount or any part thereof under this Bank
Guarantee only if the Long Term Transmission Customer(s) serves upon us a written claim or
demand.

in witness where of:
SIgNATUrE....coee et
NAME: ..o

Power of attorney No.:
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................................. [Insert Name of the Bank]
Banker's Seal and Full Address, including mailing address of the Head Office

Notes:
1. The Stamp Paper should be in the name of the Executing Bank.

o i @ ] \L\
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ANNEXURE 16 — FORMAT OF CHECKLIST FOR TECHNICAL BID SUBMISSION REQUIREMENTS

[This format needs to be duly filled in, signed by the authorized signatory of the Bidder (Bidding
Company / Lead Member in case of a Bidding Consortium) and submitted along with the Bidder’s
Technical Bid]
o . . . . Résponse
Technical Bid Submission Requirements (Ves / No)

1. Format for the Covering Letter on the letterhead of
Bidding Company or Lead Member of the Consortium, as
applicable;

2. Format for Letter of Consent from each Consortium
Member, including Lead Member, on their respective
letterheads;

3. Format for evidence of authorized signatory’s authority ;

4. Board resolution from the Bidding Company / Lead
Member of the Consortium in favour of the person
executing the Power of Attorney as per Annexure 3;

5. Power of Attorney from each Consortium Member in
favour of Lead Member to be provided by each of the
other Members of the Consortium as per Annexure 4;

6. Board Resolution from each Member of the Consortium,
other than the Lead Member, in favour of their respective
authorized representatives for executing the POA,
Consortium Agreement and signing of the requisite
formats;

7. Format for Bidder's composition and ownership structure,
along with status of equity holding {(owning ten percent or
more of the total paid up equity) not earlier than thirty
(30) days prior to the Bid Deadline as per Annexure 5;

8. Consortium Agreement duly signed as per Annexure 6,
along with Appendix-1, indicating the responsibilities and
obligations of each Member of the Consortium;

9. Format for Qualification Requirement:

a. Calculation sheets, detailing computation of Networth
considered for meeting Qualifying Requirements, duly
sighed and stamped by the Statutory Auditor of the
Bidding Company / each Member in case of a Bidding
Consortium / FEE in cases where credentials of FEE is
taken;

PFC Consulting Limited




