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RO MEA ARUNACHA;, PRADESH ‘ (107361

MEMORANDUM OF AGREEMENT (MoA)
TWEEN GOVERHMENT OF ARUNACHAL PRADESH
: C AN
M/S SEW ENERGY LIMITED
FOR EXEGUITION OF MAGO CHU HYDRO ELECTRIC PROJECT (98 1AW
ONBOOT BASIS

I This Memorandum y; Agreement (MoA) (hereinafler referred to as the "Agreement’) is entered on
21%t day of February 208 by and belween: d

" The Governer of A'run,\;.:hal Pradesh, represented by Secretary (Power) hereivafler pafered! 2n
"GOAP" which express:f,, shall, uniess repugnant to the context or meaning thereof, inciuce iis
succassors and assignea:;i,_) of the first Part;

‘ AND

Mis SEW Energy Ltd, a Company incorperated under the companies Act 1856 and haning I
Registered office at 6-7.471, Snehalata..Green!ands Road, Begumpet, Hyderabad - 800 0186,
Fndbra Pradesh, Indiy (hereinafier refered fo s “Company” which expression shall uniﬁss

rzpugnant o the confé.t or meaning lherecl, include s successors, neminees and p2
assignees) of the secon'{g' Part; GOAP and Mis SEW Energy Ltd, shall be individually refsrren
““Parly” and collectively a3 “Rafiies”.

\A\':pﬁd
\J\x X

Lt
S
L2 <3




o w

e WP

et

e

WHEREAS
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i)

V)

The Government, ; livlia (*Gol’) has launchied the *50,000 MW Hydo-elecio titiatiee wil the

objective of increr. ing the hydro power capacily in India (Counlry) oul of which more than hiall
the capacily has b 2n idenlified in the State of Arunachal Pradosti ("Slate”) itsell.

GoAP has earmayed ceriain projects for allocalion o privale developers fo for develepment o
hydropower profe.:s in the State, which will generate economic activity in the Stale leading i

- fis growth and wii; also serve as an engine lo achieve Ihe objective of prometing &l round
development of lhy State and the Country; and

fi/s SEW Energy 1 td. has expressed its interest vide letter No. SELITWIF.Jan./TaHEP/CE/CA1
Dtd. 16/01/2008 ir!-;;evelopmen: of Power Generaion, Transmisslon, and Distribution sectors in
the Stale in geni:al; and development of hydro power projects in pardicular; sudject to
establishment of .

\smmly 2l their own cost.

Govt. of Awnachy Pradesh has approved the engagement of the Company to execute e
96 MW, Mago Chy; Hydro Electric Project on Build, Own, Operale and Transfer (BOOT) basis.

NOW THEREFORE, itis a,reed by and between the Parlies herelo as under:

That
Article 1
INTERPRETATIONS AND DEFINITIONS.

1 INTERPRETATIC,..

114 The nomenctalur,. of this Agreement, headings and paragraph numbers are only for the
convenience of re}, iyrence 2nd shall be ignored In construing or interpreting this Agreemant.

142 Reference lo pers\ 1s and words denoting natural persons shall ~ include bodies, corporats,
parinerships, joint -,;.ntures, stautory and other authorilies and entiies.

113 Reference to'al.",'. enactment, ordinance or regulation or any provision thereof shall
include any amenu,nent {hereof or any replacement in whole or in parl.

114 Reference lo Rech.ﬁls, Arficles, Clauses, or Sub-clauses shall unless the context cthervise
requires, be dee. ed to include the Recitals, Articles, clauses,” or Sub-clauses of this
Agreement,

145 The words importi, ; singutars shall include plurals and vice-versa, s {he case may be.

116  Terms beginning v3 hcapnal etiers and defined as per Clause 1.2 of this Agreement shail
have the sanﬁ@e.nmg ascribed (herelo.
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2 117  Any reference a 20y lime te any agr;errenf deed, instrument license or document of

description shall 1. construcd gs reference to that agreement, deed, instrume

other document a. zmended, varied, supplement, modified of suspended ai the

P reference provided .t this Clause shall not operate to increase  liabilily or obligalisns of Ly
~ Parly hereunder o sursuant hereto in any manner whalsoever.
¥ 1.1.8  Any agreement, cc!;.genl, approval, authorization, notice, communication, informatlon o rapant
2 required under or ursuant o this Agreement from or by any Party shall be vald and efioclual
Py only I itis in writing und under lhe hands of duly auhorized representalives of such Parly in
= this behalf and not cihenvise.
| 119 Any reference to ;ny period commencing “from* a specified day or dale anc i or
“until" a specified d,-’; or date shall include bolh.such days of dales.
s 12 DEFINITIONS,
o In this Agreement i ¢ following words and expressions and unless repugnant to the coritex! s
5 meanmg thereof, sh«.ll have the meanings hereinafler respectively assigned to them ;
i 121 “Agreement" meugs fhis agreement fogether with any amendments made therela in
o accordance wilh lhq ,Jro"ns:ons herein contained;
e 122  "Agent" means the ,;ulhon'zed representalive or such other Authorily as may be  appointed by
= the State Governm; L for the purpose of this Agreement;
;l 123 "PFR" means the g;;_; feasibilty report pertaining tc the project under this Agreement;
b 124  “Agreement perio(:g\,‘.' shall have the meaning as specified in Article 3;
ke 125 "Company" wil Ran a company ie. Mis SEW Energy Lid. incorporaled under the
2 companles Act, 19\.\. and having its Registered office at Hyderabad;
- 126 "SPV'means a bmmlorganizaﬁon to be constifuted by the Company for implementalion of the
o project while pedon;;ing the abligations and duties under this agreement
:‘?'(;3 127 “"Central Govt." m&,,ns the Government of india;
:3 128 "CEA" means lhe (,;-nlral Eleclricity Authority constituted under SPCIIO'I Joflhe Eleclrcly
3 (Supply) Act 1948 0 5b successors, adminisiralors or‘ossxgﬂees )
3 129  “Detalled Project !}f;pon (DPR)" means the Detailed Project Report pertaining to the picjec
under this Agreemes to be submited by the Company and lo be approved by the competent

2 authority of the Slal'\:Govemmenl;
B 1210 “Dispute” shall hav;*. the meaning as specified in Article 13;

y 1.241 “Financial Closurg‘: means the dale on which the Financing Agreements have been duly
- execuled an%{h_q:(:é{;npany has access to such funding under the Financing Agreemenis:
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1,212 "Financing Agr-.sment” means the loan agreements, noles, indentures, security

12143
1244
= 1248

1.2.18

1.247

1218
1219
1220
1221

1.2.22

letlers of cradit equily erangements and other documents relating lo the financi

refinancing) of e project and the capilal cost or any part lhereof, as amended,

or madified frot: tme lo ime and approved by thz compelent authority,
“Eorce Majeur;” shall have he meaning as ascrived thereto in Article 11,
»GOI* means biw: Government of India;

“Eyacuation §&;stem” means the network of power lransmission fines and sub-sietivas fof

transmitting the ‘-;.'Iecu'ical output from {he Interconnection Point up to man load cente )
“interconnec&i,_‘u Facilities" means all the facilities which shall include without
switching equijnent communication, protection, control and metering devices elc. al 1he
interconnection Point(s) in the switchyard of the generaling stations lo be installed and
malntained at tix cost of the Company {o enable evacualion of Power output from the Project
In accordance \u:,gh this Agmehenl;

"Law" means ?.Sa);{ 2ct rule regulation, notification, order o instruction having the  force of Law
enacled or issug,) by any competent iegislature. Govemment o statutory authorily in lndiﬁl.
“Month" mean;{ :;he English Calendar month;

“Parties" meal; the élate Government and the Company collectively;

“Party” means A;‘;ée Stale Government and [ or the Company individually;

“Power Pixrcha,;;e Agreement (PPA)" means a contractual agreement to be signed by the
Company vilh aa'). eleclricity consumer, trader or any other parties permitted undar the slatula to
purchase the pow:2r; i )
“Project" mean; the Mago Chu Hydro Electric Project proposed {o te eslablished on Mago
Chu river (FRL ; 2275.00 m ‘& TWL : 2130.00 m) in Tawang District of Arunachal Fradesh
including compl;2 hydroeleclric power generating facility covering all components such as
dam, intake wof'..-,,/.;:, waler conductor system, power station, generating ualts, project roads,
bridges, offices, i;sidenﬁal facilities stare, guest houses, securily office and ofher ccr.necled“

. fecllities includiny ihe Interconnection Facilities;

1223

1224

"Commercial Op;eration" means the state of Unit/Project when l_JniUProjecl is capabls of
delivering Active 'p‘ower and Reactive Power on 2 reguler basls after having successiully
completed the ce,imissioning tests as per Prudent Utility Praclices.

"Commercial Oy, gration Date (COD)" means the daie on which the commercial operalian af
UniUPro]eci.as lh‘ case may be, is achieved by the Company.

1225 "State Governmyat" means the Govt. of Arunacha! Pradesh;
1226 "State" means fi; Stats of Aunachél Pradesh.
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1.227

1228

1228

“Yaar" moane ;e English Calendar year comprising of 365 days in a non-leap year &
b ¢ q ¥ Py

daysinaleap var
“Site" means i site of the project appurienances, generating plant including land,
walenways, rog;is and rights acquired of 1o be acquired by the Company for the purposes of ine
project. )
*prudent Utili; Practices” means lhose practices, methods, techniques and standards lial
are generally ;;,;;cep&ed internationally from time lo time by electric utiities for the purpose of
ensuring safe, "efficient and economic design, engineering, construction, commissioning,
lesting, opéragiggn and maintenance of varicus component of the project of the type specified
in this agreauéenl and which praclices, methods and standards shafl be adjusted as
necessary lo twe account of,
1. Instaliiion, operation and maintenance guidelines recommended by the

manui;:.c"ure.fs of the plant and equipments o be incorporated in the projatt.
i The rg uirement of Indian Law. [
I Physigl condiions at the sit.
V. Pracu}'_‘..,as. methods, techniques and standards as changed from time o time that are

genetgily accepted internationally for use in electric ufility and for povier generaion in

India. ‘ i

) Article 2 :
Gl IERAL TERMS AND CONDITIONS OF THE AGREEMENT.

24 T'he State Govi hereby grants permission tothe Company Mis SEW Energy Ltd. to undertake
preliminary inu-:isligalion for preparation of the Pre- feasibility Report, detailed investigation for
DPR preparaiyn and subsequent implementation of Mago Chu HEP (96 MW) In Tawang
Distt., Amnam{;l Pradesh. :
22  The project s_!:,éll be implemented by M/s SEW Energy Ltd. on BOOT basis (Buiid, Own,
Operale and f ;ans!er) for a lease period of 40(forty) years from the Commercial Operation Lete
(COD). The psuject shall be reverled {o the State Govt. on expiry of 40 years, free of cost, in
good worklng ‘A.‘:ondilion. Mo extension of the lease period will be considered on explry of the
lease period t.{ 40 (forty) years. .
23 The enlire c;j,t of investigation, DPR preparation, project implemantation and subsequent
operation ang ;nainl-:-nance of he project vill b2 boms by Mis SEW Energy Lid.
24 The projectsisll be developed in tune with the State Govi. palicy to Qe\'e!cp the project
mast envitoni; ent, eco, and people friendly manner.
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Mis SEW Energy i id. shall submit the Pre-Feasibility Report (PFR) within o perod of 40
{ninety) days from ;:e date of signing of he MoA. The DPR of lhe project shall be sutmitted by
Mis SEW Energy i !d., to the State Govl,, prior to commencement of implementation of the
project for their cor,; 2nt which shall not be unreasonably wilheld.

Al clearances 1gquired from the Cenlra!l Govt in connecion with the project
implementation shégl be arranged by the Company itself. The State Gowt. shall accord
necessary clearank:.-_;s under its purview within a reasonable period. The Govt. shall extend all
need based assksl,{;\ce in obtaining such clearances including licenses, approvals, sanctions,
permils glc. as rﬁay he required for the project.

The Company shaf make available information regarding water discharge reguiatly lo the Stale
Cowt.

The State Covt. or #s agenls or a person authorized by the State Govt. in lhat behail shail e
free to invesligate survey and implement cther projecis of any nature ilher upslrean of

downsitream of ti.; project; provided that it shall not have any adverse impact on

implementation, op.:ratien and maintenance of the Preject.

The Company she; allow the Slale Gowt, its officersistaffs or authorized egents lo uze the
ad by

'
]

roads and facilities quch as Post Cifice, School and Dispensary elc., that may be provi

the Company as py..t of the project. The Slate Gowt. and its authorized agenls shall be allewnd
lo inspect the projey | and its site(s) upon advance notice.

The Company she nol incur 2ny kind ‘of financlal liabiities in the nams of the State
Gowt, inthe execuﬁ;n and subsequent operalion and meinienance of the project.

The Company will ri;t be llowied to sell and transfer the power plant fo any other party/sariiss
without the prior p;;mission of the State Gowvt. However, the Company shall be allowed
morgags the powe:vplant 10 the Lenders for availing financial assistance to meet the costof the
project with prior c_.;ilsent of the State Gowvt. Further, the Company shall not be permitied to
irensfer the project ynder (his agreement to any third party (other than SPV formed by the
Company for devel.;pment of the project as permilted under this agreement) for develapment
without prior concu[-};mce of the Slate Govl.

The Company shall inake available to the State Govi,, for ils use free of cost, an additional
bay of suilable raﬁr;-;_g or other mulualiy acceptable arrangement.

The Company shall'_z_.nsure {hat the execution, operation and maintenance of the  project is in
conformity with Pru\.;w:;nl Utility Practices and the manufacturer's specifications.
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The Compan_ shall ensure proger quality centio! and safely moasures

214
mplementalion «f the project including any geological study, constr iclion and lesting &t ¢
The Stale gov: shall have the right 1o institite an eppropriate mechanism to €A
compliance by e Company in this regard.

2.45 Tnhe Company = 1all make suitable financial provision in the project cos st, if required, for e
calchmenis ara,, treatment plans in consultalion with the State Forest & Environmard and
Wwiid Life Man: ,,v!emen' Departiment s approved by (he Minisiry of Environment & Foresls,
Govt. of India. 1@ cest involved on this account shall be pald by the Company o e
concemed aul; ;.lﬁes of the Govl.

2146  The Company gall carry out Environmental Impact Assessment {EIA) in association Wi
Stale Enwronn:_. t & Forest Department and \Yildiife Department as required under the
Environment (F l‘, ection) Act, 1886 through consultant(s) dravin from a reputed orcanization
and obtain the 1insent of Stale Pollution Conrol Board.

2.47- The Company ,.ha!l be responsible for maintaining the ecological balance by prevanting
deforestation, v...er poilution and defacement of natural landscape In the vicinity of wirks. The
Company shall ."E all reasonable measures o prevent any unnecessary destuction scaning
or defacement v} {the natural surroundings in the  vicinily of the works,

218 The (,ompany _hall ensure such minimum flow of water immediately downstrear of the
dam/barrage 'l downstream reqmremenls as shall be specified in the envimnmental
clearance. The £ (pmpany shall take appropriate steps as may be required for the profection of
fish cullure as Pii environmental requirement.

219  The Company ;:lall ensure that the water requirement for the consiruction of tha preject
including polabl., drinking water shall be generally: arranged and harnessed by them from the
river source, Tl.t, local sources of water supply may be uliized by the Company only to the
extent it does nt} adversely affect the local people.

220 The Company s“all ensure (hat the malerials excavated from lhe site shall be dumped in the
area duly appro',.,d by the State Pollution Contro} Board.

221 The Company sg.nll ensure that the land is used only for the project and activities ancilary o
the project. ]

222 The Company siall ensure {hal the taxes as per law are deducled al source from lhe paymenls
made to the coniactors and deposﬂ {he same the State Govl.

. 223 As the capacity .,> well as the reach of Ihe river mentioned in this agreement is tentative, it will
be optimized why: preparing Pre Feasibillty Report / Detailed Project Report. Based or lechno-
economic consiwauﬂw if it is considered to be more economlcal & more viable o optimize lhe
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power polenliz in the river, for such oplimization of the capacity, formal appr

Govt. / Central 1,0V, if required, shali be oblained prior 5 Implementation, if th
exceeds 100 My,

The Company wiall be permitied to creale o Special Purpose Vehict: (SPV) for iing

of this project under Ihis agreement. The Slale Govi. agrees lo transfer [ jes

permission / ap,.sovals ralaling to the project a5 may be required in the name of such Spocia

Purpose Vehich,

Since Ihe projess has been idenlified by lhe developer, as such the develeper shall be toial

responsible for yroper identification of accurale site of the project, its viabilty and all other
related issues ir, luding safely aspecls for implementalion of the project. Further, the shangs of
the site subsequ.nily shall nct be permitted. In the event of the project found not viabls in the
process of fornydation of the Detailed Project Repert (DPR), the Stale Gowl. shzll not be
respansible for ue same of any e:;pendilure incurred thereof by the Company. Aliutment of

other project In h;(u ol the project under consideration shall not be aliownd,
The MoA shall L,

revised for inszal!éd capacity if necessary, as per the Pre Feasibillly Report
{PFR), which shyit be further revised, if necessary, on finalization c[ the Detaited Project Repot
(DFR).

The Suvey & Iis.esligation activities should be staried immedialely and not later than & (siz)
months from the .}ja!e of signing of (he MoA, failing which the MoA signed will be cancelied /
withdrawn. : ' ’

In the event of faijure lo implement the project for any reason by the Company, no other projact
will be allolted to gae Coempany in lieu of the projects under consideration.

Article 3
LANL: ACQUISITION AND PERIOD OF AGREEMENT / LEASE

The Site requirey; for the censtruction, operation and maintenance of the project and for the
associated works‘ «s vill be assessed by the Company shall be transferred by the State Govt. fo
the Company on [g:ase basis against payment of land revenue as per approved rale of Slate
Govt. The peﬂoc_xl"gf lease will cease wilh the project getting reverted 1o the State Govt. on
expiry of 40(foﬁ;.} years. The Company shall be enfiied to morigage the land fo the
Ienderslﬁnancars‘:,‘;f ihe project with prior consent of the Stale Govl. subject to the zonditen that
such pericd of mg!;igage shall nol exceed Ihe lease period, The State Govt. shall acquire for live
Company under {1;:?. land acquisition Act, 1894 as in force and &s per Bengal Eastem Froniier
Regulation, 1873“{'5 of 1873) at the expense of the Company such private tands vilain the
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Slate of Aruni hal Pradesh, as may be required from fime lo time by e Company o he
conslruction, o;.2ration and maintenance of te project,
This agreems:,; shall aulomatically expire on completion of 40 (forty) years of commercizl

operalion.

Article 4 h
ADHERZNCE TO REGULATIONS OF THE CENTRAL & STATE GOVT.

The Company znall striclly comply wilh the statutory regulations of the Central Gowt. and the
Siate Govt. whi;: implementing the project.

The Company .l strictly comply with the provision of the Foresl (Conservation) Act, 1980,
The Company ‘§hall also pay the cost of raising the Compensatory Afferesiation including
payment of lh. Nel Present Value (NPV) of the fo}est land being diverted for non-forest
purpose under ig!e Forest {Conservation) Acl, 1980. The Company shall also pay the royalty on
the forest proag::es such as timber, baliies, and all river bed malerials elc as per prescribed
rales of the t;éate Gowt. in force from time to time. If any precious and semi-precious
minerals/stone ¢ is found from the river beds andfor from the land zcquired for and transferred
toor lsased gul to the Company for the purpose of consiruction and maintenance of the
project or in ca;,"x; any object of archeological imporiance is found by the Company or zny of its
employees / cqg'\lractors 1 sub-contractors during the course ‘of constructionfoperation of the
project, the Cor;i:?any shall hand aver the sams to the Govt. of Arunachal Pradesh.

The provision ryiating fo labour welfare existing as in force under the labour Laws/Acts shali be
siriclly adhereq to by the Company during the implementation/operalion and maintenance of
the projecl.

The provisior,, of the Electriclly Act, 2003 will be diligently adhered o during
implementatior; .ind subsaquent operalion and maintenance of Hydro-electric station.

“ The fishing, I¢srealional and navigational rights, fourism prospects In lhe river, waler

channel, reser.dir, lake ete. shall remain vested In the Gowvt of Amnachel Pradesh

subjectonly to ,ich resrictions as mey be necessary for the operelignal requirements
safety and seci:ily of the project and the general guidelines of the Govt. of Arunachal Pradesh.
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43 the Compan shall comply with the Hydro Eieclric Powrer Policy of the Central / Statz Govt. a3
would be in jorce al the relevant point of time, during the course of implementatiun and
subsequent ¢, 2ration and maintenance of the hydel station.

Article 5
FREE 1:QWER TO THE STATE, EVACUATION & TRADING OF POWER

51  From the Ccmnjarcial Operation Date (COD), the Slate Govl. shall be yiven fres pover @
in lieu of the giglress caused. The free power shall be calculated at the bus bar and
dutles, levies &,,d costs in respect of the free power and lowards its evacuation shall be

the State Goveument.

52 Over and abcy3 the free power, the Slats Govt. will have the first right fo purchas

e power generaly:! from ihe project if the Slate Gevt. so desirz on mutually agreed  tenns
) conditions. Thg %5!3!9 Govl. shall exercise ils aforesaid right within 80 days of the receipt of
offer from fie Cumpany after the DPR Is approved from 2!l angles, A separate Pover Pur
J Agreement (PF:z.) vill be eniered info for such purchase of the power bstween the State Got.
) and lhe Compa,y on mutually agreed terms and condilions. In case the Company and the Siale

B Govl. do not ar;ive at a mutually agreed terms and conditions for the sald PPA within 80 days of
receipt of the cii2r, the Company shall be entitled to sell he power frem he project to eny other

? parly atits disction.

2 :

¥ 53  The Company 3hall be responsible for develdping evacualion system for the project and liaise
) with the apprg;{riale authorities for the evacuation of lhe power frpm the generating point
5 However, in lhk event-of utilizing the infra-struclure of the State Govl., necessary cherges as
X mulually agreesj shall be paid to the Stale Gowt. The entire cost of grid interfacing, if 5o raquired,
3 including cost c;{ maintenance of the evacuation system will be the responsibility of the Company.
2 However, in cy.e (he power generated from lhe project is purchased by the State Govt, the
3. State Govt. shyil be responsible for evacuation of power from the bus bar onwards at its own
B cost. : <

4 54  The Compary shall allow the Slale Gowl. to use its evacuation system anid other
e g2 Infraslmcture:g"gp the extent feasible, after accounting for the Combany’s requirements  for
g‘. avacuation of {,{)wergenerated from the project(s), if required by the Stale Govl. on payment
@ of necessary‘ charges by the Slale Govt. Such charges shall be mulually dscided
f subsequenlly ,ind a separate agreement entered inlo.
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8.1

Itshall be the ; 2sponsibility of the Company for the trading and sale of the power generated
frem the prcju t The State Govt. will not be in any manner responsible for the sale and rading
0f the power i behalf of the Company.

Atticle 6
SELF IDENTIFICATION OF PROJECT

The project is wentified by the Company cn ifs own. As such, {he Slale Gowvt. shall not be
responsible in .1y manner if the power pelenlial gets reduced after the DPR is dane,
Article 7
RECHUITMENT OF PROJECT PERSONNEL 1 AWARD OF WORK
The Company shall reserve the follov'mg categories of posts agamst the project te b filied up
by the local :dal people, subject to the incumbenis fulf iling the jeb requiremsnts and
considered sulty le by the Company as per the criteria given below,
(a) Managerialsi irofessional past 25% '
(bj Ministerialitiarical post, 0" 50%
(c) Skilled jobs. 25%
(d) Unskilled jot.., . 5%
The Company ¢ § c" give reference to the local contractors fuli illng the eligivility critesiz In the
award of the woy: excepl for the speciafized jobs.
Articie 8
REHAB!LIT;;HON & RESETTLEMENT OF PROJECT AFFECTED FAMILIES
The Company slP,;SI eaimark a reasonable amount for the social works in aecordance with the

National Pollcyg Renhabiliation & Resetlliement - 2003 (NPRR - 2”0&) The Compeny shall
also adherelcon. Am to the local laws of lhe Stale.

82  Rehebiitation & Resetllement pian if any, of the ousless from the projectproject affaclad
famiiies shall be v eculed by the Staie Government as per the approved rehabiltation  and
oy W
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10.23

re-selllement ,lan at the cost of the Company, keeping in view the lalest guidelines issurd by
Gowt. of India ;:n Ihe subject. The R&Rplan shall in any case be not inferior to the MNational
Policy on Rel. ;bilitation & Resettiement-2003 of the Central Govt.

Article §
LAW & ORDER

The State Gt :arnment would make arrangement to maintain génera[ law and orcer in and
around projecg area for security and safely of properties of the project, protection of fife of the
workers and uxperts/ Engineers/Officers during execulion, commissioning and subsequent
operation and :naintenance. However, if any special security arrangement is requinid by ths
Company with.j:) the project premises, such arrangements shall be made by the State Govt, at
the cost of the Zompany.
- . Article 10
INDEMNITY

The Company xhall be fully responsible for any damage or loss erising out i the  consiruction,
operalion or 1;;ainlenance of the project fo any property or person and the Compaay also
undertakes o isdemnify the Govl. of Arunachal Pradesh on such account.

The widening, wirengthening and censtruction of the Mational Highways, Stale Hig
Bridges and o...er roads, if required by u;e Company, shall be execuled by lhe &p
State Gowi. or ;‘;entral Govt. agency on payment of reasonable cost and departmental chiz
in advance by ;_;:;e Company as per the esli;na'.e to be prepared by the execuling Slate / Central

Govt, agency. f,:p'.vever, if lhe Company so desires to do the above aclivifies at its own cost and
if permissible {:;:der rule, the Company shall be permitted to do so. If any damage to the rcad
and other Go»'; andfor public property is done for which only the Company is responsibla, it
shall be got rey,ired by the Company at ils own cost.

The Company. shall be liable and responsible for all its acts, neglects, omissions and

commissions ;;ld for the neglecls, omissions and commissions of ils confraclurs and
employees.

o4
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Article 11
FORCE MAJEURE

Either party

«all not be responsible in any manner for the losses arising out of lhe

Force Majeure: situalion such as earth quake, flood, fire, exp!ev:on epidemic, cyclong, extern
invasion, civil ¢.. ;m'notxon tiols, landslide efc., which are be yond lne reascnable conlrol of the
affected pariy. l1cwever Ine party so affectsd, upon serving notice thareof to he cliier p

selling out the: \,In particulars thereof shall be excused from performance of Its obligations lo the
extent prevenl..i delayed or interfered with for the period Force Majsure conmho:u parsisl,
The party sa yilected shall meke Its best efiorls fo remove such cause of Fom Maleure as

expedifiously 3 possible and shall conlinve performance hereundsr vith dus
whenever such .ausers) is removed.

" Article 12
TERP.HNI:.-;ION OF AGREEMENT AND TAKING OVER OF THE PROJECT

The Company :all achieve the financiel closure within a period of 12 (twelve} months from the
date of receiﬁ; of the Techno-economic Clearance (TEC o) if required, from te Ceniral
Electricity Auth, ty(CEA), approvals from Ministry of Environment and Forest (MoEF) and other
stalutory cleara;i.es. In ihe event that itis confirmed as Impossible cr impraciical to achisve

Financial Closus:; or if the Financlal Closure is not achieved on or.before the expiry of breive

months from the ,:foresaid date, for the reasons other than those attributable to the Governmant

of Arunachal Piudesh, the Gout. of Arunachal Pradesh reserves Ui right (o terminate the
agreement.

In the eveni of si..ppage of the conslruction works of the ;;rojecl by the Company, for & period
of more than 12(;“7elve) manlhs for reasons not covered under Force Majsure and for reasons
altribuable to thy; Company andlor abandonmenl of the project by the Company, lte State
Govt. shall, after | ,,mng due opportunily to the Company lo resume the work, have the right to
terminate the ,ag.,.‘,ement In the event of terminalion of the agreement under this clause, the
Govt. of Amnach,_;:,i. Pradesh shall have the right to take over hie project on "As is where is”
basis and no clal{{, of lhe Company shall be enlertained. The Govt. of Arunachal Pradesh shall
also have the excigsive right to re-allot such project to any other developer.
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14.1

lhe date of':uce:‘pl of ail the statutory clearances, such &s Foresl & Environn:e
economic ixarance ele, whichever is earlier, lhe projsct shall be raveried to i

"As Is wher is* basls glongwith ali the reports, other documents ele, free of cost,
above time ;.

d during whicn

/ could not take sieps to commence implementation by reason of Foros

lod shall be automatically extended by the aggregate of the perl
the Compa

condilions.

thersafizr, the State Gow. shall have the exclusive right to re-aliot he pro;
third party 4 further davelopment of the project. The Company, if Inferestad, on is cwn inay
take neces'.-'.;ry steps for reimbursement of its expenditures from such third party without any
invoivement . f ihe State Govt.

. Adicle 13
RESCLUTIOMN OF DISPUTES & ARBITRATION THERECF

In the event

ny difference / dispute arising between the Parties, the same shall bs resolved
in accordetlgg with the provisions of the Arbitration and Concllialicn Acl, 1996, unless the
same has nal been resolved amicably by mutual consultalions within 80(Ninely) days of the
reference of i}fspule by either Party. The venue of the arbilralion shall be Guwahati. The
language of &ditration shall be English, The cost of arbifration shall be shared equally. In case
of any lmgatlo 1, the Gauhati High Courts shaﬂ have the sole jurisdiction.

Article 14 .
CONFIDENTIALITY

Each parly hergﬁo agrees that it shall not divulge any trade, commercia! or lechnical
secrels or coni, senhal matlers of one another o any third party, save and except for
the erpose of :,nplementation operalion and maintenance of the Project.

‘, 1 0\L ceretary (Power) i
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Article 15

PROCESSING AND UPFRONT FEES

The Compa.,; has deposited a sum of Rs. 38.40 Lakhs {Rupees Thirty Eight Lakiia Feily

@

Thousand) ;ily @ Rs. 40,000/- (Rupees Forty Thousand) per MV of the propos
capacity vidy, Demand Draft No. 155608 Dtd. 1810212008 drawn on Stale Benk of lnia,
payable at liznagar lowards nonrefundable processing in favour of Secretary (Powat), Govl. ol
Arunachal Fiadesh at the time of signing of the Memorandum of Agreement lhe recelpl ¢f
which sum ti:: Stale Govl. hereby acknowledges.

The Compauiy has deposited the uplrent payment of Rs. 48.96 Lakhs {Rupees Farty Eight
Lakhs Nineg-{: Six Thousand) only @ Rs. 61,000/ (Rupees Fifty One Thousand) per MW of
the propose-i‘. instailed capacity with the Govi. of Arunachal Pradesh at the lime of signing of
:dum of Agreement vide Demand Draft No. 155610 Dtd, 18/02/2008 Jrawn on
State Bank «f India, payable at lianagar, the receipt of which payment of the Stite Gowt.

this Memore:

hereby ackiwiedges and anolher inslaliment of same amount i.e. Rs. 48.96 Lakhs (Rupees
Forty Eigh_;t. Lakhs Ninety Six Thousand) only @ Rs. 51,000/~ (Rupess Fiity One
Thousand} shall be deposited between the 36 (lhirty sixth) and the 37% (thirty seventh)
months frors the date of signing of the MoA. This upfront paymen'l shall be adjusted from fhe
free power :‘;-f the State Govt. in the first year of commercial operation which shall be non-
inferest bea;‘iﬂg, The payment shall be made by demand draft drawn in favor of the Secretary
{Power), Gcl of Arunachal Prédesh. In lhg evenl of the project becoming not viable after the
DPR; such ypfront payment shall be refunded to the Company without any Inlerest on it but if
the project iz not teken up due fo lﬁe fault cf the Company, the Stale Govt. shall have the
abselute ﬂgi;} to forfelt the upfront payment. .

In the even; of reduction in the capacity of the project, the Slate Gowt. shall not be bound (o
refund !he'jsmponionale reduction in the amount of the upfront premium including lhe
processin_g i::ze. However, in the evenl of capacity addition In the installed capacity of the
project, the ;;,ﬁompany shall deposit the processing fee and the upfront premium @ Rs. 42,000/~
per MW and Rs. 51,000/~ per MW respectively for the increased capacity of the project.

The upfront l{remium paid shall not form part of the project cost as the loading of ihe projact wil
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The Company shall cenbiilbule an ameunt’ @ one palsa per unil af ricily suld ovoands

locai area dev,.jopment fund. This contribution shall be subjest to procertionata

vith increase Ly ihe rate of tauiif.

The Company ghall deposit 0.1% of the Project Cost as Froject Monitoring,

Coordination (.2t lzchnical and financial) fee by Demand Draft in favour of 4 Y
{Power), Gowt. of Anumachal Pradesh, llanagar within one menin of tie finalizaton ¢f the
Detailed Projec: Report

Article 16.

PEHALTY.

The Company uali commission the project within 2 period of 8 (Six) years from lie
receipt of all sistutory clearances from State/Central Govt. agenciasfauthorities, achisving of
Financial Clostye and availability of land requirsd for the projact. In the event of failurs on lhe
part of the Con;:-gany to commission the projec: within the targeted period, the Campany shall
be liable to pa? penalty @ Rs. 10,000/~ {Rupees Ten Thousand) per MW per month to the
Govt. of Amnaé&wal Pradesh for the extended period of commissioning, except when such detay
is caused by ng;:e Majeure events.

Article 17
PROJECT MONITORING COMMITTEE

The Stale Gt shall conslitule a Project Monitoring Commitiee with the Sacretary
{Povier), Gowt. of Arunachal Pradesh or any other appropriale Stale Govt, authorily as the
Chairperson f«;;; lhe purpose of overseeing the progress of lhe project and sori out e
difficulfies and issues that could arise with respect to implementation of the proect. The
Company shej; be represented by a senior executive of the Company or its issociale
companies,
Article 18
OBLIGATIONS OF THE STATE GOVT.

The Govt. of Arunacha; Pradesh hereto recognizes that;

141 Mago Chu HEP shill utiize the flowing water of the river to generate eleclricity. Such right to ulilizs

waler available upziream of lhe project are granted by the Gowi. of Arunachal Pradesh for non-

consumplive use cggs_'ly withoul charging any royalty, duty, cess or levy of any kind of such uss of

- :.\\{éié.f?a:‘ilﬂf

g

Page 16 of 18

& -~
GecTatary (Pox‘xl:?;)lush <

Aaul

 npunachyl

vl 08 A £
Go franages



- 18.2  The lariiffor the e generaled at the projoc during pro

smimission

put the specilic gui talines of Govi. of india for such energy for hydro-glect

R A 16.3  The Siate Govt. shall provide dua assistance fo the Company to oblain, in uen
ia prevailing Law and ragufations, fecessary permils to install and use suitabls radio ca

systems including ,.:fellite communication equipment end walkie-talkics. Any syelem sonn

Lannt

vith the national teicommunication system or any internalional telecommunicalion syst bs
B subject to approval ; ficense from the relevant authorities for the issuznce of which the Slate govt,
B shall assisl.
o 184 The Stale govt. shas provide due assislance to the Company under the Law and regulations, o

oblain permission g procure, slore and use sych explosives which are required for the project;
provided that lhe iesponsibility of oblaining such a clearance and making the liecessary

HEy amangements shall rasl wilh the Company.

M 185  The Slale govt. shall jovide due assistance lo (he Company in obtaining &l necessary  import
o licenses for the projeg;' from the relevant. Central Govt. autherities to the extent permissibli by Law.
& The Company shall sybmil a fist of such equipments required lo be imported for the projuct io the

3 Stale govt. for appruvel. The Slate Govi, shall provide necessary'need based assictance in

< B obtaining the oonces&}gns and incenlives given by the Central Govt. for selting up of projecis in

N; North Easlern Slale_s.f P O '

T

196  The State Govt. %qg}mpaaé\aﬁ*&rﬂ?i‘r‘gr?ment cess, according to the Law, which shall not be mora
than one paisa per unit of eleclricity sold and shail.be collscted at the source by the Comgany and
deposited with the Sialg Govit. No other laxes/dulies/cess will be levied on the salg of electricity by

- the Company within the: State o oulside the State,
e 19 Save and except as puvided aforesaid nene of fhie parties herelo shall assign their respective
: 3" rights and obligalions heseunder without prior consent in wiriting of the other parly hereto,
,& 2. The Company shall l';._.; govemsd and bound by the guidelines as may be nolified by the
’ Gowt. of India or the Staty Govt. under the relevant Acts from lime fo tima.
m 21, The Company hereby Suyenants that en demand from the Gowl, of Arunachal Pradesh, it shall pay
b the amounts, if any“payble hereunder by it to the Gowt, of Arunachal Pradesh failing which the
&3 Govt. of Arunachal Pracysh may recover the same from the Company in any legal manner or as
2 : arears of land fevenue.
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] ; agreament,
The Company s,.all bear the sla-pp duly on the execution of thi APERe

e, N WITNESS WHENECF THE PARTIES THROUGH THeR pY/THORISED ['('_EPRESE“T"‘WEC
: ‘«“\\ . HAVE SIGNED TH(L,L PRESENTS ON THE DAY MO! NTH AND YF ARMENTIORED ABOVE.
A \Qr\mR AND ON BEHAL £ OF THE
'g GOVERNOR OF ARUNACHAL PRADESH
¥ N//v/(aﬁ'
mnm, .+ 4 7. ORBUY

seretary (Power)
e "q‘ % Secrelary(Power)? Cl;c:ramhal Predesh
4 u\,v\J, Govt. of Arunachal bt

nat

i re wilbg ™~
eshmnngnr Withess o
ftanagar, : " R\)\/\ %
FOR AND ON BEHALF 0F A\( o

WIS SEW ENERGY LTy,
A »“C’%

[ Y. BALAKRISHNA RA,)]
DIRECTOR

For SEW ENER CY Lingrup
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B (Y. BALAKRISHNA R, 0y
o DIRECTOR
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