STRUITHE SE¥ ARUNACHAL PRADESH 007362
i MEMORANDUM OF AGREEMEMT (MoA) '

BETWEEN GOVERNMENT OF ARUNACHAL PRADESH
: AND
WIS SEW ENERGY LIMITED .
FOR EXECUTION OF NYUKCHARONG CHU HYDRO ELEGTRIC PROJECT (95 MW)
ON BOOT BASIS *

. This Memorandum of Agreement (MoA) (hereinafier referred to as the “Agreement’) is entered-on
219 day of February 2008 by and between: 8

The G “ of Arunachal Pradesh, p l by S Yy (Power). hereinafler referred as

. "GOAP" which expression shall, unless repugnant (o the conlext or meaning thereof, include its

successors and assignees) of the first Part;

AND

Mis SEW Energy Ltd., a Company incorporated under tﬁe companles Act 1956 and having its
Registered office at 6.7-871, Snehalata, Greenlands Road, Begumpet, Hyderabad - 500 016,
Andhra Pradesh, India (hereinafier referred lo as“‘Company" which expression shall, unless
repugnant to the conlext or meaning thereof, include fis successors, nominees and permitted

Jayaprakash N.,

Business Associate




ot

WHEREAS

)} The Government of India ("Gof") has launched the "50,000 MW Hydro-electric Initiative™ with the
objective of increasing the hydro power capacity in India (Country) out of which more than half
the capacity has been identified in the State of Arunachal Pradesh ("State”) ilself.

i) GoAP has earmarked certain projects for al to private developers for develof of
-hydropower projects in the State, which will generate economic aclivity in the State leding to
its growth and will also serve as an engine to achieve the objgctive of promoting all round
development of the State and the Country; and

1y Mis SEW Energy Ltd. has expressed its inlerest vide letler No. SEL/TW/F.Jan./TaHEF/08/001
Dtd. 16/01/2008 in develop of Power G n, Ti isslon, and Distribution sectors in
the Stale in general; and development of hydre power projects in parficular; subject to
eslablishment of feasibility; at their own cost.

V) Govi. of A hal Pradesh has approved the of the Company to execule the
96 MW, Nyukcharong Chu Hydro Electric Project on Build, Own, Operate and Transfer
(BOOT) basis.

NOW THEREFORE, it is agreed by and between the Parties hereto as undar:
That
Article 1
INTERPRETATIONS AND DEFINITIONS.
1. INTERPRETATIONS. :
144 The nomenclature of fhis Ag headings and paragrapt bers zre only for the
convenience of reference and shall be ignored in g or interpreling this Ag
112 Relerence to persons and words denoting natural persons shall  include bodies, corporate,
partnerships, joint ventures, statutory and other authorities and entities.

R

113  Ref fo any t, ordi or or any p therecf shall

nt, "

include'any amendment thereof or any replacement in whole or in part.

144 Relarence fo Recitals, Articles, Clauses, or Sub-clauses shall unless the contet othenyise
requires, be deemed to Include the Recitals, Arlicles, clauses, or Sub-clauses of this
Agreement. X

115 The words imporiing singulars shall include plurals and vice-versa, as the case may be.
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1.1.8  Terms beginning with capitai letters and defined asper Clause 1.2 of this Agreement shall
have the same meaning ascribed thereto.

117 Any reference at any time fo any agreement, deed, instrument ficense or document of any
descripfion shall be construed as ref fo that ag , deed, inst  licer se or

varied,

reference provided that this Clause shall not operate fo increase liability or obiigations of any

Party hereunder or pursuant herelo in any manner whalsosver.

other d as ppl , modified or st ded at the time of such

118 Any agreement, consent, approval, authorization, notice, communcation, infermation or 1eport
reqﬁired under or pursuant to this Agreement from or by any Parly shall be valid and effectya)
only Ifitis in writing and under the hands of duly authorized representatives of such Party in
this behalf and not otherwise. . 5

119  Any reference to any period ing “fom* a ified day or date and "Wil* or
“until*a ‘spsciﬁed day or date shall include both such days or dales.

1.2- DEFINITIONS, -
In this A the following words and expressions and unless pugnant to the context or
meaning thereof, shall have the meanings hereinafter respactively assigned to thern :

121  “Agreement” means this agreement logether with any amendments made therets in
accordance with the provisions herein contained;

122 “Agent" means the authorized representative or such olher Authority as may be 2ppointed by
the Stale Govemment for the purpose of this Agreement;

123 “PFR" means the pre feasibility report pertaining to the project under this Agreement;

124 “Agreement period” shall have the meaning as specified in Article 3;

125 "Company" will mean a company le. Mis SEW Energy Ltd. incorporaled' under the
companies Act, 1956 and having its Registered office at Hyderabad;

126  “SPV' means a body fon to be tuted by the Company for implementation of the
project while performing the obligations and duties under this agreement

127 “Central Govt." means the Government of India;

128 "CEA" n;eans the Central Electricity Authority constituted tinder Saction 3 of the Electricily
{Supply) Act 1948 or its successors, administrators or assignees ;

128 "Detailed Project Report (DPR)" means the Delalled Project Report pertaining to the project
under this Agreement {o be submitted by the Company and fo be approved by the compeent

thority of the State G : 7

1:210 "Dispute" shall have the meaning as specified in Article 13
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1211 “Financial Closure” means the date on which the Financing Agreements have been duly
executed and the Company has access {o such funding under the Flnancing Agreements;
1.2.12 "Financing Agreement" means the loan

g noles, ind , security  a i
letters of credit equity arrangements and ofher documenls relating to the financing(in:luding
refinancing) of the project and the capital cost or any part thereof, as amended, suppleriented
or modified from time to time and approved by the competent authority;

1213 "Force Majeure" shall have the meaning as ascribed thereto in Article 11;

1214 "GoI n;eans the Government of India;

1215 “Evacuation System” means the network of power transmisslon fines and sub-stations for
transmitting the electrical cutput from the Interconnection Polnt up to main load centre(s);

1.216 “Interconnection Facilities" means all the facilities which shall include without  fimitaticn,
switching equipment communication, protection, control and: metering devices efc. at the
Interconnection Poinl(s) in the swilchyard of the generaling stations to be Installed and

malntained at the cost of the Company to enable evacualion of Power output from the Project

in accordance with this Agreement;
1217 “Law" means any act rule regulation, notification, order or Instruction having the  force of Law
enacted or issued by any compelent legislature. G nt or statutory authority in India;

1.2.18 "Month" means the English Calendar month;

1219 "“Parties” mean the State Government and the Company collectively;

1.220 "Party” means the State Government and / or the Company individually;

1221 "Power Purchase Agreement (PPA)" means a contractual agreement o be signed by the
Company with an electriclty consumer, trader or any olher parties permitied under the stalute fo
purchase the power; - i

1.2.22 “Project” means the Nyukcharong Chu Hydro Electric Project proposed to be established on
Nyukcharong Chu river (FRL : 2485.00 m & TWL : 223200 m) in Tawang District of
Arunachal Pradesh including plele hydroelectric power g ing facility covering all
components such as dam, intake works, water conductor syslem, power stalion, generating
units, project roads, bridges, offiices, residential facilities sfore, guest houses, securlty office and
other connected facilities including the Interconnection Facillties;

1223 “Commercial Operation” means the state of Unit/Pioject when Unit/Project s capabls of
delivering Active power and Reactive Power on a regular basis afler having successfully
completed the commissioning tests as per Prudent Utility Practices.

1.224 "“Commercial Operation Date (COD)" méans the daté on which the commerclal cperation of
Unit/Project as the case may be, Is achieved by the Company.
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1225 "State Government” means the Govt. of Arunachal Pradesh;
1228 "State" means the State of Arunachal Pradesh,
1227 "Year" means the English Calendar year comprising of 385 days In a non-leap year and 366
days in a leap year.
1.2.28 "Site" means the site of the project appurtenances, generating plant including fand,
_ waterways, roads and rights acquired or to be acquired by the Company for the purposes of the

project.

1229 "Prudent Utility Practices” means those praclices, methods, tech iques and st; that
are ‘ y pled int ionally from time to time by electric utilities for the purpose of
ensuring safe, efficient and ic design, ineering, construction, issioning,
tesling, operation and maintenance of various component of the project of the type specified
in this agreement and which praclices, methods and stand shall be adjusted as
necessary o lake account of, i 5
I Installation, operation and maint ideli ded by the

manufacturers of the plant and equipments to be incorporated in the project.
Il " The requirement of indian Law;
. Physical conditions at the site.
. Practices, methods, hniques and standards as ch ged from time (o time thal are

Y p n y for use in electrlc utiity and for power generation in

India.
Articte 2
GENERAL TERMS AND CONDITIONS OF THE AGREEMENT,

21 The State Gowt. hereby grants permission to the Company Mis SEW Energy Ltd, fo underiake
preliminary investigation for preparation of the Pre- feasibiilty Report, detailed investigation for
DPR preparation and subsequent mpk n of Nyukcharong Chu HEP (96 MW) in
Tawang Distt,, Arunachal Pradesh,

22 The project shall be implemented by Mis SEW Energy. Ltd, on BOOT basis (Build, Own,

: Operate and Transfer) for a lease period of 40{forty) years from the Commercial Operation Date

(COD). The project shall be reverted to the State Govt. on explry of 40 years, free of cost, in
good working condition, No extension of the Jease period will be considered on ei(plry of the
lease period of 40 (forty) years,

23 The enlire cost of invesligation, DPR preparation, project implementation and subsequznt
operalion and maintenance of the project will be borne by M/s SEW Energy Ltd.
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The project shall be developed in tune with the Staie Govt. policy to develop the project in the
most environment, eco, and people friendly manner.

W/s SEW Energy Ltd. shall submit the Pre-Feasibifty Report (PFR) within a period >f 90
{ninety) days from the dale of signing of the MoA. The DFR of the project shall be submittzd by
Mis SEW Energy Ltd., to the State Govt, prior to of impl of the
project for their consent which shall not be unreasonably withheld, =

Al clearances required from the Central Gowt. In conneclion with the project
impl shall be ged by the Company itself, The State Gowt. shall accord
fecessary clearanices under its purview within a reasonable perlod. The Gowi. shall extend all

need based assistance in obtaining such cl including licenses, pp Wy tons,
permits elc. as may be required for the project.

The Company shall make available inf garding water dlscharg regularly to the Sitate
Govt.

The State Gowt. or its agents or a person authorizet! by the State Govt. in that behalf shall be
free lo Investigate, survey and implement olher projects of any nature either upstrean or
downstream of the project, provided that it shall not have any adverse impact on
implementation, operation and maintenance of the Project

The Company shall allow the State Govt, ifs officers/staffs or authorized agenls to use the
roads and facilifies such as Post, Office, School and Dispensary elc., that may be provided by
the Company as part of the project. The State Govt. and ifs authorized agents shall be aliovied
toinspect the project and its site(s) upon advance notice. :

The Company shall not incur any kind of financial liabiliies In the name of the State
Gowt, in the lon and subseq peration and maint of the project.

The Company will not be allowed fo sell and {ransfer the power plant to anyolher party/partizs
vithout the prior permission of the State Govt. However, the Company shall be allowed to
morlgage the power plant fo the Lenders for availing financlal assistance to mest the costof the
project with prior consent of the State Govt. Further, the Company shall not be E-ermltted to
transer the project under this agreement to any third pary (other than SPV formed by the
Company for development of the project as permitted under thi agreement) for development
without prior concurrence of the State Gowt.

The Company shall make available to the Stale Govt, for ls use free of cost, an  additional
bay of suilab!g raling or other mutually acceplable arrangement.

The Company‘sha“rgtup that the on, operation and maintenar ofthe project is in
conf(iwnwlh tudent Utility P@cﬁces and the mapufacturers specifications.
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The Company shall ensure proper quality contol and safely measures during
implementation of the project including any gsological sludy, construclion and testing at sites.
The State govt. shall have the right to institute an appropriate mechanism fc ensure the
compliance by the Company in this regard.
The Company shall make suilable financlal provision in the project cost, if required, for the
I wilh lhe State Forest & Environment  and
Wild Life Management Depariment as approved by the Ministry of Environment & Forasts,
Gowt. of India. The cost involved on this account shall be pald by lhev Company to the
concerned authorities of the Govt.
The Company shall carry out Envirc | Impact A (EIA) in association witt the
State Environment & Forest Depariment and Wildiife Department as required under the
Environment (Protection) Act, 1986 through consultani(s) drawn from a reputed organizaition
and obiain the consent of State Pollution Conlrol Board,
The Company shall be responsible for maintaining the ecological balance by preventing
def waler pollution and def: of natural landscape In the vicinity of works. The
Company shall take all reasonable me;sures to prevent any unnecessary destruclion, scairing
or defacement of the natural surroundings in the vicinity of the works.
The Company shall ensure such minimum flow of water immediately downsteam of the
dam/barrage for dovnstream requirements as shall be specified in the environmental
clearance, The Company shall take appropriale steps as may be required for the protection of
fish culture as per environmental requirement. -
The Company shall ensure that the waler requi for the ion of the preject
including potable drinking waler shall be g y ged and h { by them from the
river source. The local sources of waler supply may be ufilized by the Company only to the
extent it does not adverssly affect the local people.
The Company shall ensure that the materials excavated from the site shall be dumped in the
area duly approved by the Stale Pollution Control Board.
The Company shall ensure that the land is used only for the project and aclivities ancillary to
the project.
The Company shall ensure that Il_we taxes as per law are deducted at source from the payments
made {o the contraclors and deposit the same the State Govt.
As the capacily as well as the reach of the river- mentioned In this agreement is tentative, it will
be optimized while preparing Pre Feasibility Report / Detailed Project Report. Based on techino-
economic ngmﬁ&, if it Is considered lo be more & more viable to optimize the
gGY ¥
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power potential in the river, for such oplimization of the capacity, formal approval of the State
Govt. / Central Govt. f required, shall be obtained prior to implementation, if the project c pacity
exceeds 100 MW.

The Company shall be permitted to creale a Special Purpose Vehicle (SPV) for iimplementation
of this project under this agreement. The Stale Gowt. agrees lo transfer / issue all such
permission / approvals relaling to the project as may be required In the name of such Special
Purpose Vehicle.

Since the project has been identified by the developer, as such the devel per shall be :olally
responsible for proper identification of accurate site of the project, its viability and all other
related issues including safety aspecls for Implementation of the project. Further, the.char ge of
the site subsequently shall not be permitted, In the event of the project found not viable in the
process of formulation of the Detalled Project Report (DPR), the State Gowt. shall not be
responsible for the same or any expenditure incurred thereof by the Company. Allotment of
other projectin lieu of (he project under consideration shall not bs allowad.

The MoA shall be revised for installed capacity if necessary, as per the Pre Feasibility Report
(PFRY), which shall be further revised, if necessary, on finalization of the Delailed Froject Report
(DPR). ’

The Suwéy & Investigation activities should be starle'd immediately and not later than 6 (six)
months from the date of signing of the MoA, failing which the MoA signed will b2 canceled /
withdrawn.

In the event of failure to implement the project for any reason by the Company, no other project
will be allotted to the Company in lieu of the projects under consideration.

Article 3-
LAND ACQUISITION AND PERIOD OF AGREEMENT / LEASE

The Site required for the construction, operation and mai of the project and for the
associated works as will be assessed by the Company shall be Iransferred by the State Govi. o
the Company on lease basis against payment of land revenue as per approved rate of State
Govt. The period of lease will cease wilh the project gelting reverted fo the’ State Govt. on
expiry of 40(forly) years. The Company shall be entiled to morigage the land fo the
lendersffinancers of the project with prior consent of the State Govt. subject to the candition that
such period of mongage‘ g)all not exceed t'he lease period. The State Govt. shall acquire for the
Company g{\z‘g\\hh\'l}nd acquisition Act, 1894 as in force and as per Bengal Easlern Fronier
o
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Regulation, 1873 (5 of 1873) at the expense of the Company such private lands within the
State of Arunachal Pradesh, as may be required from fime to lime by the Company for the
construction, operation and maintenance of the project.

32 This agreement shall aulomatically expire on completion of 40 (forty) years of commercial
operalion. ’

Article 4
ADHERENCE TO REGULATIONS OF THE CENTRAL & STATE GOVT.

41 The Company shaff striclly comply with the statutory regulations of the Cenlral Gowt. and the
Stale Govt. while Implementing the project.

411 The Company shall strictly comply with the pros)lsion of the Forest (Conservalion) Act, 1980.
The Company shall also pay the cost of raising the Compensatory Afforestation including
payment of the Net Present Valu% (NPV) of the forest land being diverted for nor-forest
purpose under the Forest (Conservalion) Act, 1980. The Company shall also pay the royalty on
the forest produces such as timber, ballies, and all river bed materials elc as per prescribed
fates of the State Govt. in force from ime to time. If any precious and semi-pracious
minerals/stone etc Is found from the river beds and/or from the land acquired for and transferred
toor leased out fo the Company for the purpose of construction and maintenance of the
project or in case any object of archeological importance Is found by the Compzny or an of its
employees / confractors / sub-contractors during the course of construction/operation of the
project, the Company shall hand over the same fo the Gowi, of Arunachal Pradesh, =

412 The provision relating to labour welfare existing as in force under the labour Lavis/Acts shall be
slrictly adhered to by the Company during the imp peralion and maintenance of
the project.

413 The provisions of the Electricity Act, 2003 wil be dlligently adhered to 1juring
implementation and subsequent operation and mainenancs of Hydro-electric station.

4.2 The fishing, recreational and navigational rights, tourism prospects in the river, water
channel, reservolr, lake, etc. shall remain vested in the Govi. of Amnachal Pradesh
subject only to stich restrictions as may be necessaty for the operational requirements  and
safely and ;eau%tyﬁ“@gpmﬁn and the general guidelines of the Govt. of Arunachal Pradesh.
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5.4

5.2

. 53

54
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The Company shall comply with the Hydro Electric Power Policy of the Cenlral / State Sowvt. as
would be in force at the relevant point of time, during the course of implementation and
subsequent operation and maintenance of the hyde station,
Article 5
FREE POWER TO THE STATE, EVACUATION & TRADING OF POWER

From the Commerclal Gperation Date (COD), the State Govt, shaI'I be given free power @ 12 %
In lieu of the distress caused. The free pover shall be calculaled at the bus bar and all taxes,
duties, levies and costs in respect of the free power and towards its svacualion shall be torne by
the Slate Government.

QOver and above the free pbwsr, the State Govl. will have the first right to purchase the
poveer generated from the project if the State Govi. so desire on mutually agreed terms and
conditions. The State Govt. shall exercise ils aforesaid right within 0 days of the receipt of such
offer from the Company after the DPR is approved from all angles. A separate Power Purchase
Agreement (PPA) will be entered into for such purchase of the power between the Statz Govt,
and the Company on mutually agreed lerms and conditions. [n cass the Company and the State
Govt. do not arrive at a mutually agreed terms and conditions for the said PPA within 90 days of
receipt of the offer, the Company shall be entifled to sell the power from the project to any other
parly atils discretion.

The Company shall be responsible for developing evacuation system 'fur the project and liaise
with the appropriale authorities for the evacuation of the power from the generating point
However, in the event of utlizing the infra-structure of the State Govl,, necessary charges as
mulually agreed shall be paid o the State Govt. The entire cost of grid Interfacmg, if so required,
Including cost of maintenance of the evacuation system will be the responsibility ol the Company.
However, in case the power generated from the project is purchased by the State Gout, the,
State Govt. shall be responsible for evacuation of power from the bus bar onwards at its own
cost.

The Company shall allow the State Govt to use Ils evacuation system and other
Infrastructures to the extent feasible, after g for the Company’s  requi 1 for
evacuation of power generated from the project(s) ifrequired by the State Gowt. on payment
of necessary charge; .{:f,ﬁhe Stale Govt. Such charges shall be mutually decided
subse&tq(ﬁaﬂd%f separate agreement entered into.
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.5 Itshell be the responsibility of the Company for the trading and sale of the power generated
from the project The State Govt. will not be In any manner responsible for the sale and trad ng
of the power on behalf of the Company.

Article 6
SELF IDENTIFICATION OF PROJECT

6.1 The project is identified by the Company on ils own. As such, the State Gowt. shall not he
fesponsible in any manner if the power potential gets reduced after the DPR is done.

Article 7
RECRUITMENT OF PROJECT PERSONNEL I AWARD OF WORK

7.1 The Company shall reserve the follogwing categories of posts against the project to be filled +p
by the local tribal people, subject o the incumbents fulfiling the job requirements ard
considered sultable by the Company as per lhe criteria given below.

(2) Managerial/Professional 1 25%
(b) Ministerial/Clerical post. - 50%
(c) Skilled jobs. . 25%
* (d) Unskilled jobs. 75%

72 The Company shall give preference to the local contractors fulfiling the eligibility criteria in tha
award of the work except for the specialized Jqbs. '

Atticle 8
REHABILITATION & RESETTLEMENT OF PROJEPT AFFECTED FAMILIES

81  The Company shall earmark a r-easonable amount for the social works in accordance with thi
National Policy on Rehabiiitation & Resetllement - 2003 (NPRR - 2003). The Company shall
also adhere/conform to gg local laws of the State,
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9.1

10.1

10.2

103
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Rehabilitation & Resetlement plan If any, of the oustees from the project/project affected
families shall be executed by the State Government as per the abproved rehabilifation  and
re-seltlement plan al the cost of the Company, keeping In view the latest guidelines Issued by
Covt. of India on the subject. The R&R plan shallinany case be not inferior to the National
Policy on Rehabilitation & Resettlement-2003 of the Central Govt.

. Aricle 9
LAW & ORDER

The State Government would make arrangement lo maintaln general law and order in and
around project area for security and safely of properties of the project, protection of lifa of the
workers and experts/ Engineers/Officers during execution, commissioning and subsequent
operation and mainlenance. Hov;lever. if any speclal securlty arrangement Is required by the
Company within the project premises, such arrangements shall be made by the State Govt. at
the cost of the Company. -
Articte 10
INDEMNITY

The Company shall be fully responsible for any damage or loss arlsing out ofthe ~ construction,
operation or maintenance of the project to any property or person and the Company also
undertakes to indemnify the Govt. of Arunachal Pradesh on such account.

The widening, strengthening and construction of the National Highways, State Highways and
Bridges and other roads, if required by the Company, shall be executed by the appropriale
State Gowt. or Central Govt. agency on payment of reasonable cost and departmental charges
in advance by the Company as per the eslimale to be prepared by the ing State / Cenfral
Govt. agency. However, If the Company so desires to do the above activities at ifs own cost and
if permissible under rule, the Company shalt be permilted‘ to do so. If any damage to the road

and other Gowt. and/or public property is dorie for which only the Company is responsible, it
shall be got repaired by the Company at its own cost.

The Company ‘shall be fiable and responsible for all-lls acts, neglects, omissions and
commissions and for the ne%?{:,ls, omissions and commisslons of its contractors and

employe:;E,BGY \,\M\'\
sW ¥

¥ Page 12 of I8
powes)

S-ec‘rc;\ﬂn&‘-hﬂ‘ m-::"m\\

Govt-© anag¥

o “"“s‘\m‘ac"og




1.1

124
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Adticle 11
FORCE MAJEURE

Either party shall not be responsible in any. manner for the losses arising out of thz
Force Majeure situation such as earth quake, flood, fire, explosion, epidemic, cyclone, external
invasion, civil commolion, riots, landslide elc., which are beyond  the reasonable conirol of th2
affected party. However, the party so affected, upon serving notice thereof o the olher party
setling out therein parficulars thereof shall be excused from performance of ifs obiigations to the
exlent prevented, delayed or interfered with for the period Force Majeure condlllons persisl.
The parly so affected shall make its best efforts to remove such cause of Force Majeure as
expediliously as possible and shall continue perf h with due dispatct
vh such ) is

Article 12
TERMINATION OF AGREEMENT AND TAKING OVER OF THE PROJECT

The Company shall achieve the fi nan;ial closure within a period of 12 (twelve) months from the
date of receipi of the Techno-economic Clearance {TEC), If required, from the Central
Electricity Authoﬂ(y(CEA) approvals from Ministry of Envimnmenl and Forest (MoEF) and other
statutory clearances. In the event that itis confi as imposslble or impractical to achieve
Financial Closure or if the Financial Closure is riot achieved on or before the expiry of twelve
months from the aforesaid date, for the reasons other than those allributable o the Government
of Arunachal Pradesh, the Gowt. of Arunachal Pradesh reserves the right to terminate the

agreement.

In the event of étoppage of the construction works of the project by the Company, for a pericd
of more than 12{twelve) months for reasons not covered under Force Majeure and for reasons
rik fo the Company and/or abandi of the project by the Company, the State
Govt. shall, after giving due opporiunity to the Company 'to resume Ihe work, have th right to
terminate the agreement. In the event of termination of the agreement under this clause, the
Gowt. of Arunachal. Pradesh shall have the right {o take over the project on "As is where is”
basis and no claim of the Com y shall be ined. The Govt. of A hal Pradzsh shall
also have xhe e siy;\kgﬂt o) re-auol such project lo any other developer.
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13.4

14.1

In case the Company does not commence implementation of the project wilhin a period  of
2 (iwo) years from the date of signing of this agreement or within a period of 1 (One) year frem
Ihe dale of receipt of all the statulory clearances, such as Forest & Environment, Techro-
economic clearance elc, whichever is earlier, the project shall be reverted to the State Govt, an
"As s where is” basis alongwilh all the reports, other documents slc., free of cost. However, e
above fime period shall be automatically extended by the aggregate of the period during which
the Company could not take steps to commence implementation by reason of Force Majetre
conditions. Thereafter, the Stafe Govt. shall have the exclusive right to re-allot the project to any
third party for further development of the project. The Company, If inlerested, on its own may
take y steps for reim of its expend from such third party without any
involvement of the State Gowt.

Article 13
RESOLUTION OF DISPUTES & ARBITRATION THEREOF

In the event of any difference / dispute arising between the Parties, lhe same shall be resolved
in accordance with the provisions of the Arbitration and Concillation Act, 1996, unless fhe
same has not been resolved amicably by mutual ions within 90(Ninety) days of the
reference of dispute by eilher Party. The venue of the arbitration shall be Guivahati. The
language of arbitration shall be English. The cost of asbitration shall be shared equally. In case
of any litigation, the Gauhati High Courts shali have the sole Jurisdiction.

Article 14
CONFIDENTIALITY

Each party herelo agrees that it shall not divulge any trade, commercial or technical
secrets or confidential malters of one another lo any Ufird party, save and except for

the purpose of implenlﬁe‘ﬂaﬂun, operalion and maintenance of the Project.
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15.1

15.2.1

15.3

Article 15
PROCESSING AND UPFRONT FEES

The Company has deposited a sum of Rs. 38.40 Lakhs (Rupees Thirty Eight Lakhs Ferty
Thousand) only @ Rs. 40,000/ (Rupees Forty Thousand) per MW of the proposed inslalled
capacily vide Demand Draft No. 155607 Dtd. 18/02/2008 drawn on Stale Bank of India,
payable at llanagar towards nonrefundable p ing in favour of y (Power), Govt of
Arunachal Pradesh at the time of signing of the Memorandum of Agreement the receipt of
which sum the State Govt. hereby acknowledges.

The Company has deposited the upfront payment of Rs, 48.96 Lakhs (Rupees Forty Eight
Lakhs Ninety Six Thousand) only @ Rs. 51,000/ (Rupess Fifty One Thousand) per MW of
the proposed installed capacity with the Govt. of Arunachal Pradesh at the time of slgning of
this Memorandum of Agreement vide Demand Draft No. 155609 Dtd. 18/02/2008 drawn un
State Bank of India, payable at lianagar, the receipt of which payment of the Slate Govt.
hereby ack dges and another install of same amount Le. Rs. 48.96 Lakhs (Rupees
Forty Eight Lakhs Ninety Six Thousand) only @ Rs. 51,000/~ (Rupees Fifty Ore
Th ) shall be deposited bety the 36 {thirly sixth) and the 37 (thirty seventh)
months from the date of signing of the MoA. This upfront paymant shall be adjusted from the
free power of the State Govi: in the-first year of commercial operation which shall be noi-
Interest bearing. The payment shall be made by demand draft drawn In favor of the Secretaiy
(Power), Govt. of Arunachal Pradesh, In the event of the project bscoming not viable after the
DPR, such upfront payment shall be refunded to the Company without any interest on it but if
the project is not taken up due fo the fault of fhe Company, the Stale Govi. shall have ths
absolute right to forfelt the upfront payment.

In the event of reduction in the capacity of the project, the State Govt, shall not be bound by
refund the proportionate reduction in the amount of the upfront premium including the
processing fee. However, in the event of capacity addition in the installed capacity of the
project, the Company shall deposit the processing fee and the upfront premium @ Rs. 40,000/
per MW and Rs, 51,000/ per MW respeclively for the Increased capacity of the project.

The upfiont premium paid shall not form'parl of the project cost as the loading of the Froject wilt
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155 The Company shall contribute an amount @ one paisa per uplt of electricity sold towards
local area develop fund. This contr shall be subject to proportionale enhancemeat
with increase in the rate of tariff,

156 The Company shall deposit 0.1% of the Project Cost as Project Monitering, Evaluation ard
Coordination (both technical and financial) fee by Demand Draft in favour of the Secretary
(Power), Gowt. of Arunachal Pradesh, Hanagar within one month of the finalization of the
Detailed Project Report

Article 16.
PENALTY.

161 The Company shall commission the project within a period of § (Six) years from the date of
recelpt of all stalutory clearances from Slate/Central Govt, agencles/authorities, achieving of
Financial Closure and availability of land required for the project. In the event of failure on ths
part of the Company to commission the project within the targeted period, the Company shall
be liable to pay penaity @ Rs. 10,000/- (Rupees Ten Thousand) per MW per month to the
Govi. of Arunachal Pradesh for the extended period of commissioning, except when such delay
is caused by Force Majeurs events,

Article 17
PROJECT MONIT ORING COMMITTEE

171 The State Govt. shall conslivte a Project Moniloring Committee with the Secretary
(Power), Govt. of Arunachal Pradesh of.any other appropriate State Gowt. authority as the
Chairperson for the purpose of overseeing the progress of the project and sort out the
difficulties and Issues that could arise with respect o Implementation of the project. The
Company shall be represented by a senior executive of the Company or its associate
companies.

Article 18
OBLIGATIONS OF THE STATE GOVT,

The Gowt. of Arunachal Pradesh hereto recognizes that:

181 Nyukcharong Chu HEP shall utilize the flowing water of ihe river to generate electricity. Such right
o ulllize water available upstream of (he project are granted by the Govt. of Arunachal Pradesh for
non-consumplive use only without charging any royally, duty, cess or levy of any kind of such use of
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18.2  The tarifflor the energy generated at the project during pre-commissloning stage shall be fixed as
per the specific guidelines of Gowt. of india for such energy for hydro-electric projects.

18.3  The Stale Gowt. shall provide due assistance fo the Company fo obtaln, in accordance with he
prevailing Law and regulations, necessary permits lo install and use suitable radio communication
syslems Including satellite communication equipment and walkie-talkles. Any system connectng
with the national telecommunication system or any international telecommunication system will be
subject to approval / license from the relevant authorities for the issuance of which the State govt.
shall asslst.

184  The State gt;vl. shall provide due assistance lo the Company under the Law and regulations, to
obtain permission to procure, store and use such explosives which are required for the project;
provided that the responslbility of obtaining such a clearance and making the necessary
arrangements shall rest with the Company,

185 The State govt. shall provide due assistance fo the Company in obtainjng all necessary  import
licenses for lhe_ project from the relevant Central Gowt. authorities {0 the extent permissible by Law.
The Company shall submit a list of such equipments required to be imported for the praject fo tlie
State govt. for approval. The Slate Govt. shall provide necessary need based assistance in

btaining the fons and incentives given by the Central Gowt, for seiting up of projects in
North Eastern States.

18,6  The Slale Gowt. can impose an environment cess, according o the Law, which shall not be mo'e
than one palsa per unit of electricity sold and shall be colledéd at the source by the Company and
deposited with the State Govt. No other taxes/duties/cess wil be levied on the sale of electricity by
the Company within the State or outside thé State.

19. Save and except as provided aloresald none of the parties hereto shall assign thelr respective
rights and obligations hereunder without prior consent in wiiling of the other party hereto.

. 20. The Company shall be governed and bound by the guidelines as may be notifizd by the
Govt. of india or the State Govi. under the relevant Acts from time fo time.

21, The Company hereby covenanls that on demand from the Govt, bf Arunachal Pradééh, it shall pey
the amounts, if any payable hereunder by it o the Gowt. of Arunachal Pradesh falling which the
Govt. of Aruna;:hal Pradesh may recover the same from the Company in any legal manner or zs
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22. The Company shall bear the stamp duty on the execution of this agreement.
IN WITNESS WHEREOF THE PARTIES THROUGH THEIR AUTHORISED REPRESENTATIVES
"™ HAVE SIGNED THOSE PRESENTS ON THE DAY MONTH AND YEAR MENTIONED ABOVE.

FOR AND ON BEHALF OF THE
-OF ARUNACHAL PRADESH

[T.NORBU ] 4’{[ %eégm?y (Power)

§ = Secretary (Power), oy, of Arunachel Pradesh
~$:'Govt. of Arunachal Pradesh. Ttanoga®
Itanagar.

FOR AND ON BEHALF OF

M/S SEW ENERGY LTD.

<
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*

O For SHW UNERGY LIMITED

(Y. BALAKRISHNA RAO) L “w —
DIRECTOR ! - ‘
ayaprakash N.,

Business Associate
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