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AGREEMENT

This Deed of Agreement is made an this the 28% day of March 2012 (lwo thousapd and lwehve) al
Gangtok, Sikkim;

BETWEEN

the Governor of Sikkim, through the Principal Chied Engineer cum Secretary ko the Governmien| of Sikkim,
Energy and Power Depatment, heremafler referred fo as the "Govemment”, (which expression shall,
unless excluded by or repugnant 1o the contaxt and meaning thereof, be ceamed to mean and include 15
successors, sdministrators and permitted assigns) of the FIRST PART,

AND

Mis Sikkim Engineering Private Limited , a Company incorporated under the Indian Company Act, 10586,
having s registered office at HIG Tower 04/052, Uttarayon |, Matigara -734010, Sifigun, District - Darjesling
hereinafler efered to a5 the ‘Company”. (which expression shall, unless excluded by or repugnanl lo the
conlext and maeaning thamed, be desmad lo | mean and include is successors, administrators and panmitted
assigng) of the SECOND PART.

WHEREAS fhe Company submitied 2 writen proposal for development of 25 Mega Walt Rahi Kyoung

Hydre Electric Power Progect in Sikkim;

it
AND WHEREAS | the Government had Issued the "Letter of intenl” for development of the project to the

Jofizny vide (s lsfter No SPOCHA5/2010-11/2313 dated 21.4.2011

NORTH PRkl . ManUAN

Lﬁ"‘"



AND WHEREAS, the broad lerms for such development are as follows -

{8}  the Company shall develop 26 Mega Watt Rahl Kyoung Hydro Electric Powsr Pfqnﬂ it
venlure with the Government, who will have the option of subscnbing, at their own cost up b 11%
Share in the Project,

{b)  the Project shall be wilh the Company for @ period of 35 (ihity five years) years from the
Commercial Operation Date (COD),

[c)  the Company shall supply power free of cost 1o the Government @12% (weive percent) of the
elactricity generated at the Interconnection Points) from the Project for tha first 15 (keen) years of
operation and @ 16 % (Filwen percent) thereof from 16% (Sisieenth) o 357 (Thinty Fiith) year from
the Commercial Operation Date (COD) of the Praject;

(@) e Company shall supply additional 1% {one parcent) free power of the electncity generated at the
Interconnection Poindls) from the Project for the enfire period of 35 (Thidy Five) years from the
Commercial Operation Date (CCD) of the Project towards Local Area Development Fund as per the
Hydro Power Policy 2008 of the Govemment of india,

AND WHEREAS The Rasv Gandhi Grameen Vidyutkaran Yojana Scheme aflows the State Government o hawe
financial allocation In the form of 90% grants and 10% Ioan. The Company shall bear the 10% (Ten Percent) shara of
the State Covemment wilhin the surface distance of 2.0 Kilometers from the Project site, as per ihe Hydro Policy
2008 of the Government of Indis The expenses borne shiall form part of the Rehabilitation and Resettlement Pollcy
of fhe Project

AND WHEREAS, the Govammen! has agreed to render co-operafion and assitance 1o the Company n

development of the Praject, including but not imited to acquiting and providing land lo the Company for the Project
and oblaning necessary permissions and clearances thereof from the Union of india and other agencies;

AND WHEREAS, each party assures ihe other party that it has all necessary power, authorily and capacity to enler
info this Agreemen| and fo pedorm #s obligafions under this Agreement and the paries acknowledge {hal
perormance by a party of its obligations i dependant on the duo parformance by the other party of its obligations |

NOW, THEREFORE, in consideration of the premises and mutual covenanis and condbons set forth herein, it s
agreed by and between the Parties herelo &s follows -

Artlelo 1
|'| INTERPRETATIONS AND DEFINITIONS

‘nomenciature of this Agreement. headings and paragraph numbers are only for the convenience of
reference and shall be ignored In construing or Interpreling this Agreement,

112 Relerence 1o persons and words denoting natural persons shall include bodies, corporate, partnerships, joint
ventures, sistulory and ofher authosities and enbities

o
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Referance to any enaciment, ordinance or reguistion or any pravision hemeol shall include amy
amendment tharaol o any mplacemant in whole ar m par

Reference fo recilals, aricles, clauses, or sub-clauses shall unless the contexl olherwise
required. be deemad 0 Include the recitals, aricles, clauses, or sub-clauses of this Agreement.

The words importing angulsr shall mclude pluraés and vice-versa, as the case may ba

Terms beginning with capital isflers and defined as per Clause 1 2 of Ihs Agreement shail have
the same meaning aschibed horsin

Any reference al any ime 10 any agreement, deed. nstrument. icense or document of any
descripiion shall be construed as reference 1o that agreemenl. desd, nsiumenl cense of
ather document as amended, varied, supplemented, modified or suspended 8 the tme of such
refarenca providod Ml this Clauss stal not operate 80 a8 ¥ increase labillty or obigations of
any Party hateundar or pursuant hereda in any manner whatsoova

Any agregment, consent, approval, aulhorization, notice, communication, information or repar]
requined under o pursiant 1o this Agreemant from of by any Parly shall be valid and effactual
only it & In writing and under ihe hands of duly suthorized representative of such Party in this
behad! and nol oihorwsa

Any refesence fo amy period commencing “from’ & specified day or date and " or "unlil® a
specited day or dawe skall inciuge both such days or dales

DEFINITIONS.

In this Agreemant, the following wores and expressons and uniéss repugnant 1o e contexd o
meaning thereel, shall have the maanings herenafer respectively assigned o fem -

“Acquired Land’ shall have the meaning set forth in Clause 3.3,

“Agent’ maans the Board or such other Authority as may be appointed by the Governmant lor
the purpose of this Agreement;

“Agroement” means this implamentabon agreemant logether with afl the Annexures and
Schedules harelo as amended from time fo e in accordance with the provisions contained in
thin behal in ths agreement

“Agreement Period” shall have the mesnng as specified in Aniche 2.
“Appropriste Commission™ shall mean the Central Electicty Reguiairy Commesion or

SERC, #s 1h& case may be, consiifuled under e Electnclly Act 2000, or such olhes
succoading authority or commission & may bo nofed by the Govermmen! of inda or

. Government from fime o fime
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“CEA” or “Contral Electricity Authority” means e Cenbral Elecincity Authority consfituted
under saction 3 of he Eleciricty (Supply) Act, 1984 o i suocessois. adminisiralors of

“Commercial Oparation” maans the state of UniiProjed when UnitFroject 1s capable ol

dafivering Aclive Power and Reactive Power on 8 reguisr besis afler having successhilly
completed the commissioning lsts as per Prudent Uity Pracices;

‘Commaercial Operation Date (COD)" maans the date on which the Commercal Operaton of
Units!Project, as the case may b, i6 achiaved by the Company;

“Company" meansg My Sikkim Engineering Private Limited |

*Contractor” maans any person, assoclalion of persons, firm or body corporate engaged by
the Company In tha peocess ol the implemantation of the Projact,

‘Control Centre™ or "State Load Dispatch Centre” or "SLDC" means the Government's
State Load Dispatch Centre beated at Ganglok,

"Dabl” means he amount of any kan, non comvertibfe debenture, lease or other similar
cbigaton inciuding raised and received by the Comgany under the Financing Agreaments and
actually expended (of 1o b axpanded) for he Prosect,

‘Deliverable Energy” means the electical Energy generated by the Prolct, a5 measured al
fhe Inlarconnection Poini(s) a ine swichyard of the Fower Station;

“Department” means the Energy and Power Department, Government of Sdkim:

"Dispute’ shall have the meaning os speciisd n Arficis 10,
"Effective Date” means he date of signing of this Agreamant;

"Detailed Project Report” (DFR) means the Detailed Project Report to be submilied by the
Company and lo be approvid by the competent authorily

*Equity” means the aggregate of all subscribed and paid up share capdal of the Company in
different currancies as converted to Rupees, including preferential equity by application of the
procedure approved by the AuthorityGovernment of India - as invested in the Projact and haid
bry one or mare shareholders in Ine Company which shall be in accordance with the financial

plan as miy be prepansd by he Company

‘Financial Closure” maani tha dale on which the Financing Agreements have bear duly
exeguted and the Company has accesa b0 such lunding under the Financing Agreaments

Agresment’ mean Ba loan agreements, noles, indeniures. security agreements,

i "Financing
- lefters of cradit, equity arrangements. and ofter documents relafing to the Financing {Including
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et
e

nefinancing) of tha Prowct and the capital cost of aty pan thereol, 25 amended, supplemeanled
or modied from fime I tme and approved by the competent suthorty, if applicable;

1222 Force Majeure’ shadl have Ihe meanmng as ascribed iherelo n Aticke §;

1223 "Govermnment” means the Govermment of Sikkim

1224 "GO means the Govemment of india;

1225 “Government Supply” shal have ihe meaning sl forth in Clause 4 1 end 4.7

1228 'WWmthmmmﬂMW
from the Intarconnection Point up 10 man load centre(s),

1227 “SSERC" means Sikiom State Elecincily Reguiatory Commession,

1228 “interconnection Facilities” means al the iaclies which shal incude without benilaton,
swilthing equipment, communication, profection, control and melsring devices, oic. o

Interconnection Pointfs) m the swilchyard of the generaling station to be ingtaled
maintained by the Company 1o enable evecuaion o! Powsr oulpul fom the Progct &

accordance with this Agreement;

1220 “Interconnection Point" means the physical touch point a1 the switchyard of he Power
Station where the Project Ling(s) and the slied equipments formng & pat of the
Interconnechon Faciites are connected o the Cul Going Feader,

-1

1230 “Law" means any Act rule, reguiation, nolification, order or instruction having the foroe of Law
anacted or issued by any competent legislature, Govamment or statulory authonty in india.

1.2.31 “MoEF" means Minisiry of Environment and Foresis, Gowernment of Indla or its Successor
Autharity!Agency.

1232 "Month" means the Englsh Calendar month,

1233 “Met Saleable Energy” means the elecincal energy in KWh delivered by the Company at the
Intzrconnection Point less the Government Supply,

1234 "ERLDC" means "Eastern Regional Load Dispatch Centre® or Its successors, admmnistrators of
FHJNS,

1235 *PGCIL" means Power Gnd Corporation of India Limited;

=K O

#1238 *Parties” mean e Govemment and the Company coleciivly.

1237 “Party” means the Government andior the Comganry individually,
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"Parmanant Works" mean the permanan! Woeks lorming part of the Project Ihat are requared
to be constructed/nstalléd and maintained as such lor he Implemaniation of the Project for &
leant the Agreement Period and shall aise Include housing tacilities for stall & be engaged for
operation and maintenance of e Project;

*Powor Purchase Agreement (PPAJ" means a conbracsual agreement o be signed by e
Company with an slecincity consumer, ader of any Olher DEFIES permilied under he sistute
o purchasa the power,

*Project” maans Ma 25 MW Rahl Kyoung Hydro Electne Project propesed (o ba on Rahi river
In the Morth Digdrict of Gikkim, India Including complelo hydroalectric power ganarading facility
covering all componants such as dam, intake works, water conductor systemn, power staiion,
generaing units, Project roads, brdges, offices, resdential facilfies. siores, guest houses,
security office and ofher connecied facilies including the inlerconnecion Faclites,

“Prudent Utility Practices™ means Mhose practces. mainods, techmgues and standards that
are generally accepled miemationaly from fime 1o ime by electric utiiies ko the purpose of
ensuring afe, eMcient and economic design, engineering, consiruction, commissioning,
tegting, operabion and maintanance of varows components of the Project of the type speafied
i Ihis Agreement and which practices, methods and standards shall be adjusiad as necessary
Io sk account of.

(3] imstaliston operation and manienance guidelines recommended by the man Scturers
of plant
and equipment o De incorporated n ho Froject,
(b)) e requirernents of indian Law, and
{¢ } physical conditions at the sie;
{d) practices, melhods, technigues and standards as changed from lime fo ime that are
generally
accagted internatianally for use in aleckic ulility and for power genaration in India,

=Scheduled Commercial Operation Date” means the date by which the Company shall have
achieved the Commercal Operation of he abow mentioned Prosect which shall be 80 (sidy)
manths from e date of signing of this agreement uniess and oMérwise exiended by the
Governthem dus 1o reasons of Foree Migeurs of conditions beytnd thi control of fhe Parbes.

“Site™ moans tho site of Projedt appurtenances, gamemlln#l plant including land, waterways,
roads and rights acquired or to be acquired by Company for the putposas of the Project;

“State” mosm the State of Skium;
“Stations™ means tha 25 Mega Wall Fahi Kynung Hydmo Elecine Power Station,

245 *Temporary Works™ mean all lemparary works of any wnd required in connection wiff the
implementation of the Project and that ave ncidental and ancilary fo the design, engineering

\and construction of the Project and are construclediinstalied and maintainad tif the Commercial
‘Opesation Date of the Project, and not forming part of Permanant Works



1.247 “Unit" means onafmars hytro generston s} induding ancillary eguipment and cilities thereta,
1.248 “Works" means all works of civll, electrical and mechanical nature and incheding desgn,
engineerng, services, supphes and oher works aclivilles reguired and necessaey for the

impiemeniation of the Project and shall also include Ihe Permanarit Works and the Tamporary
Wiorks,

1.245% “Saving period™ means e dfference in the penod botween Ihe aclual commersal operation
daie (COD) of the plants and the scheduled commossal operaton dates of e Project as
mentionad under clegse 1 242 of this agreement,

1.250 "Construction Power" shall have ihe maaning a5 prascribed in Aricle 4 27,
1.2.51 “SNT™ means Sikkim Nallonalized Transport

1.2.52 *Arbitrator™ shall have the meaning as prescribad to it n Artiche 10.1;

1.2 5] "Arbitration" shafl have the meaning as prescribed i d In Artlcle 10,1;
1.254 “Arsbitral Tribunal” shall have the meaning as prescrbed io Il in Arficle 10.2,

Article 2
TERM OF THE AGREEMENT

21  Effectivencss
This Agreament shall commange Irom the date of signing of this Agreement.

22  Agreemeni Period

221 This Agreement shall remain in force for @ period of 35 (thirty fve) years from the Commercial
Oceration Date ol I Project uniess terminated camer in sccordance with the provisions of the
Agresmen|

2221 Ths Agreement may be extended further 5t the sole discrotion of the Govemment on mutusly
agreeati WML

223 Inthe even this Agreement & not extended o jerms of Clause 2.2.2, Me Permanent Works, a5
defined In Clause 1238, along with the tand on which the Permanenl Works are creabed,
Irrespective ol the land ownership, shall stand translemed 1o the Government al the end of the
Agreemen| period, free of cost and in good operating conditan,

T —
SN0 23 Survival

. The terminabion Of expiry of thes Agreemend shadl nol aflect e accrued nghis. obgalions and
" fiahiies of oither Faty unoer this Agreement nor shall |t aMect any confinuing obligations,
wrhich fiHs Agresmen Drovides whethar expnessly of rnpledty
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Article 3
OBLIGATIONS OF THE GOVERNMENT

Granting Consents, Permissions and Assistance in Obtaining Clearances

Tha Governmend shall grant (those wilhin thesr ambit / pursew) and also asse! and co-operale
wilh the Company for sxpadiling the various stefuloryinon-siauiony clearances requiesd for
implementalion, establishing, operaiing and maintaining the Project, from various competent
authotities of the Sinfe GovernmentiCentral Govermnment or the Board The Govemment shall
promptly forward all resevant proposals received from the Company o the concerned

Governmeanl authorilas, The responsibilty of apptyng for obtaining these approvalsclearances
shall. however, real with the Company anly

Use of materlals

The Govemmenl shall parmit the Company, in accordance wilh the Law to collact and use
bouidsrs, stones, shingles, imestone and other bullding maleriais, excepl precious and semi-
precious materias, rom the river beds, andior from the land acquired or transfermd 1o of
leasad cul io the Company for the Project, on payment of royalty in actordance with the
Gowernment rules/ralis in force from Ume to time

Acquisition and transfer of land

{2} The Govamman! shall assist the Company in acquining the land required for the Project al the
oost of the Company and lease oul ihe same 1o the Company, such ieaseds being lor the penod
of 35 (thirty five) yoars kom te Commercial Operabions Date (COD). The Compary 3 neguined
ko pay sefvice chargedaciiltion fee &1 5% of the otaf cost of the compersation The enbire
lands sogquired f%or the Prosct shall be regisiered m he name of Govemment and han same
shall be isased oul 1o the Company at an anmual lease rent of Rs. 25,0000 [Rupees Tesnly

Five Thousand) only per annum

(b) The Govamment shill provide necessary asssiance 1o the Company in obtaining pomession of
the competent authorlty for removal of rees sianding on the acquired fand and on ihe
governmant [ands which In Company’s reasonable opinion are required 10 be felied 0f remowd
for implomaentation of tha Project

Lease of Land for Permanent Works

Upan the mequest of the Company and subject to the provisions of laws n force, the

Government ghall, on such lerms and conditions and rates prescribed by the Govemmant Trom

trma b0 tima provide for, on @ long term leasa being for the period of 35 (thiry fve) years from

the Commercal Operations Date (COD). including the Govenrmeant lands and lands aleady

ascouired for the Project, The Company shall pay the compensalion of the land and othar
. sanding properties of such lanas ks the Government as per the prevailing rates prascribed by
" fhe Government.

Lease of land for Temporary Works

Upon the request ol the Company and sublect o the provisions of laws in forco, the

Govemment shall provide. on such terms and condifions and rales as may be prescribed by

( 3 d o
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Iha Govemnment from limeé 1o ime, on & shor farm ease for 8 penod not excesding 15 (Meen)
years, such Gavernmant land required for Tempamry Works, o8 In considored reasonably
necessarny by the Govamment

36  Rehablitation and Resottlement Plan

Tha Company shall, whorever raquired and subject 1o the approval of the competend suthorty,
prepare a rehablitaion end re-settiomant plan in coordination with the Government lor local
residunts that might be adversaty atlected ar displaced due fo construction of the Project at the
Site a3 on tha Efeclve Date. The caost of preparaticn and imglementalion of the abave plan
shall ba borme by the Company snd Implemenied under the supervision of the Govarnment and
the Gaovernment shall render il assistance and co-operalion lo the Company for acquiring
lands requirad for rahabillitation and reseftlamant al cost of the Company

37 Up-gradation of Roads and Bridges
The Company, by hulfilling the requirements of the dffaren! Depanments/Agencies, shall, al its
coste conatruct, widen and atrengthen such roads or bridges within the State ol Sikkim as ame
conscdaned reasonably necessary by the Company for the Implementation of the Project
Allematively, the Government shall, al the cosl ol the Company, consirect widen and
strangthen such roads or bridges within the State ol Sikkim a8 ae considered reasonably
necassary by the Company for the Implementation of he Project

38  Approvals for Sale/Use of Enorgy
(1} The Company shall have the option and ba enilited In Its absolule discretion fo dispose

aff pewer from Ihe Propect, aler allowing for Government Supply, In any one of mare of
I following modes -
(i} to make caplive use for the mdusiry to be sal up in the State of Sikkim; andlor

() 1o sall powsr outsida the Stete of Skkim, andior

(W) to make thitd party sale within the State of Sikkim with the approval of {he Competant

Autnority, If any and as applcable

{#) Ugon application being made  any by the Company, the Compatent Authority shall, In
accordance with The Laws, prompty issue any approval if required to be obtained from it in
connaction with disposal of power as per the modes spacilied In clause 41 hereafter
provided that all requirements and condilions for the granl of such approvals have been

duly and himely mel by ha Company,

{3} Upon appization themo! being made, the Competant Aulharily shall, In accordance with the
Law, promptlly isus any approval required o be obtained from Il in connaction with the
Powar Purchasa Agreement(s)captive use, prowded that all requirements and conditions
for tha grant of such approvals hane been duly and Tmely met by the Company
g

L'?,?}-LI)#  Evacuation of Power
;j':,r <.\ The responsibilty of evacuation of power from the Power Station 1o the: paint of consumption

Ift" 3 with the Company. The Company shall make necessary arrangements for the same.

1 RY. However, in case the Gowemment develops the fransmission system on its own of in

| by consortum, the Company can transmit the power by making payment of transmisson charges:
s approved by the Competent Authoriy
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Other Approvals

It any approval is required under the Law by the Company, the lenders or Contracions) with
respect to fhe Project, upon applicaion being made by the Company, the Govemment shall
grant {those within thelr ambdt / purview) and take all reasonable and approphiate steps within
its administrative power and as parmissible by Law, to ensure that such approval & granied
expeddiously.

Communication

The Government shall provide due assistance 1o the Company 1o oblain, in sccordante wilh
the prevaling Law and regulations, necessary permits fo Insied and use suitable radc
communication systems including salellite communication equipment and walkie-lalkes. Any
system connecling with the nalional telecommunicaton syslem or any  niemabong
telacommunication system will be subgec! 1o the approvalficense from the relevant authorifies
for the Bsuance ol which Governmen! shafl &5sisl and co-operate

Explosives

The Government shall provide due assistance and co-operation to the Company under the Law
and reguiabons, lo oblain pefmission o procure, slore and use such explosives which are
required for fhe Project Provided that the responsibility of obtaining such a clearances and
making the necessary arangements shall resl with the Company. All the responsibiMies o ssie
storing. using and proper accounting of Ihe explosives in accordance with the redevant
provisions of the Explosive Act shall rest with the Company,

import License

The Governmeni shall provide due assstance to the Company in oblaining &l necessary
import ficenses for the Project from the miavant Government of India auihorlbes 1o the exlnt
parmissible by Law The Company shall submit 8 Bl ol such equipments required o be
imparied for the Prosect to the Govemmaent for approvial,

Upstream/Downstream Project
The Government o its any other designated agencies shall be anlitled 10 survey, iveshgate

and implement any river valley power genatation schems, upstream or downstream of ihe
Project. Howevar, the Government shall ensune thal the planning, desian, construction of any
olher power Project upsiream or downsiream of Ihe Project shall not be malerially/adversaly
dettimental 1 e Projec! and to the annual energy generalion rom the Project

Manitoring Commiftee

The Government shall consfitule a mulfi-disciplirary Committes comprising ropresentatives of
the Company and representalives from vanous Departments of the Governmen! to monltar the
Bsues arfsing duning the mplemantation of the Project, withoul préjudice lo he rights and
enffliements of the Company. The Commitiee shall meel at such intarvals, preferably quartarly
at sych places as may be decded by | The Cammitlies or any of Its members shall have no
muthonty to aller, amend or modiy in any manner whatsoaver the ferms and condifions of this
Agreement of creale fresh obligalions on Ihe parlies hersto or curtad thew righls and
enfiiernends heroynder
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3.18.

3.18,

Construction Power

The Govemment shall provide adequale construchon powes 1o the Project & the cost of the
Company. The construction power shail be supplied al the Govemmenl's prevalent (arifl as
appiicable from time fo time. Howeaver, the Governmen! makes no commitment 10 ensufe uh-
interrupted power supply. However, I any addiional infrastructure is requirsd, Governmant
shall provide the same at the cost of the Campany.

Police Post
At the requeet of the Company, the Govemmenl shall provide Police prolection o e
Company, its assels, |is personnel and fts representatives and also establich & Police Post o
maintain faw and order in ihe Project Areas lor such pefiod as may be requested by e
Company and the Company shall bear the estalbiishment. operation snd mamienance cos! o0
this accoimnt,

Project Level Welfare Committee

The Govemmant shall constitute 3 Prosect Leve! Wellare Commities consising of the Local
Politicians, Gram Panchayat, Vilage Representsfives, Local Administratoes and Company
Representalives 10 fook afler the walfare of the local peopls in respect of soci-aconomic
development and employment opporfanites eic The Commifiee or any of s members shad
have no aulhorty lo aller, amend or modily in any manner whatsoever the lerms and condiions
of this Agreemenit or create fresh obiigations on the: parfies hareio or curiadl their nghis and
entitlements hareunder

Mortgaging of Land
The Govemment agrees 10 permil movgaging o Goverment and Privale land
acquiredidiverted for the Project in iavour of Financal Instifufions. Howsver, the  fonest land

diverted for the Project shall not be permited & be monigaged

Change in the Capacity of the Project
The Compasy with the prior aporoval of Government, # waranied by design parsmelars, may
increase/decrease the instafied capaaty of the Project.

321 Incentives given by Government

in

Any incentves given by the Govemment in future 10 the Independent Power Producen (IFPs)
in the State of Sikiim shaf be exiended o the Progct aiso

Imposition of Tax/Duty
The Government shall impese an Emvwonmen! Cess, acconding o aw, which shall be @1
(One} paise per unit of eleciricty soid by the Compamy and shall be collected at source ko the

.., amouni of electricly generated by the Company and sold 10 its cusiomers
*'."-.hnﬁmlnmm labowyr cess under the provsons of “Buildings and Other

Construciion Workers' Wellare Cass Act. 1096, shall be recoverabile trom ihe Company




323 Co-operatlon by the Governmant
The Govarnmean| will extand all necessary help and co-opesation to the Company and assist the
Company in oblaining the Restricted Area Permits for ls employees. contractors, agents and
rapresentitived

324  Equity Contribution
Govermmant shall have the right o subscribe upto 11% ol the Equily of the Cormpany pursuant
i & Share Subscripion Agreement o be executed between the Company and the
Goverpmanl The Sham Subscriphan Agresmant to be execuled betwesn the Company and
Governmen| shall include provesions melating 1o First Right of Rafusal of the Company 10 buy
11% Equity of Government n the Company, If the Governmant decides to sell s equity.

Article 4
OBLIGATIONS OF THE COMPANY

41  Mode of Sale of Power
The Company shall hawe M@ opton and be enlifed n #s absolute discrelicn o dispose of
powel fom he Propct afl o slioweg lor Govemment Supply in any one or more of the
foliowing modea.

(. 1omake caplive use Jor The industry 1o be sel up i the Siate of Skiom; or

(). tosel powar outside the Stike of Skkim, snd

() 1o make third party sale wihin the State of Skiam with he permession of the Competent
Authority , f any and as appicabie

The Compary shall pay the necessary wheeling charges including charges on account of
Iransmission ossas prevalent ot that ime towards the enemmy frensmitied, incase the Camgany
usies Ihe Sikkim's Transmissionidisiibubon sysiem for fransfer of pover up 10 he approgirise
deallvery pointinterstabe phint as pet (i) o (il) above, s the case may be

432  Gevernmant Supply

421 The royalty In the form of free power shilll be levied @ 12% (twelve percent) of the Delverable
Energy |Nel genetation measured a8t the Interconmection Point) of the Praoject for the first 15
(fifean) years of operation and @& 15 % (ffieen percent) fof the perod from 16 {dixteant) to
A5 [ty B8] year tor the period staring from the dale of COD of the Project and at such
imes a8 may be mutually agreed upon lor the period thal may be extended in ferms of Clause

P, 222

Company shall supply addstiosal 1% (one percen] free power of the efecricily ganeraied
e neronnection Poimts) from the Protect for the entire period of 35 {Ihirty llve) years from
e Commarcial Operaton Date (COD) of he Project towands Local Area Development Fund

B3 per the Hydro Power Policy 2008
12
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423 The Rajiv Gandhi Grameen Vidyutikaran Yolana Scheme aliows the State Government 1o have financial

43

44

4.6

47

NS Y S

allocation in the form of 80% grants and 10% loan, The Company shali bear the 10% (len percent) share of
ihe Stale Government within the surface distance of 2.0 Kilometers from the Project site, as per fhe Hydro
Policy 2008 of tha Govemment of India The expenses bome shall form part of the Rehabilitation and
Rasattiement Policy of he Project.

Preject Pedformance
The Company shall ansure hal the execulion, operalion and maintenance of the Project s in conformity with
Prudent Utility Practices and tha manufacturer’s specficalions

Rehabilitation and Resettlement Plan

The Company shall prepare rehabilfation and resettiement plan in co-ordination with the Government and
implementation thereol shall be done under the supssvision of the Govemment at the cost of the Company
pursuant to Clause 3.6 and 4.2.3, The amount so incurred shall form part of the Project cost

Safety measures

The Company shail ensure proper quality control and safety measures during implementation of the Project
inchuding any geclogical study, construction and testing at the sites. The Government shall have the right 1o
msifute an appropnate mechanism o ensure the compliance by the Company m this regard

The cost involved in any stadies of basin developmentiprotection ke Dam Break Analysis, elc to be camed
out by the Slate Government shall be shared by the Company In proportion 10 the instalied capacity of the
project. For hese studies. cost of establshmentirunming hydrological stations or instruments shall also be
shared by the Company,

Catchment Area Treatment Plan

The Company shall make suitable financial provisions in the Project cost for the caichment area teatment
plans as determined by the Stale Forests, Wik Life and Environment Management Department of the
Govemment and as approved by the Ministry of Envionment and Forests, Government of India. The cost
invohed on this account shall be paid by the Company fo the concermed authorities of the Govammen,

Commissioning of the Project

The Company shall commission the peoiect as per Clause 1.2.42 of Ihis agreement. In the event of fallume
on the part of the Company lo commission the project within the sSipulated period, the Company shall be
lable 1o pay penally @Rs.10,000.00 (Rupees Ten Thousand) per MW per month to the Govemment of

- g 4
]

b7 1)n case the Company is able 1o commission the Project wihin the stguiated period as menboned above, the

'saving period' thus oblained shall be added to he agreement poricd as given in the dause 22 1

Environmental Impact Assessment (EIA) Studies

The Company shall carry out the Environmental Impact Assessment (E1A) Studies and  prepare
Environment  Management Plan (EMP) as required under the Environmental (Proteclion] Act, 1988, and
obtan the consent of the State Pollution Control Board as well as Ministry of Environment and  Forests,
Govemment ol India and the Govemment shall render all necessary assistance and co-operation fo the




49  Maintaining Ecological Balance
The Company shall be respansible for meimaimng the ecological balance by prevaniing deforestation, water
pollutioh and defacement of natura landscape In the vicinity of works. The Company shall take al
reasonable measures 1o prevent any unnecessary destruction, scaming or defacement of the natural
surrcundings in the vicinity of the works.

4,10 Project Roads
if the Company desires to enlrus? the job of constructing the various Project roads to the Govemmenl, the
Government will undertake o construct the road at the cost of the Company.

411 Ensuring Flow of Water
The Company shall ansyre such minimum fow of waler inmediately downsiream of the weir/bamageidam for
dowrsiream requirements as speciied in the envirorenental ciearance.

412  Fishing. Recreational and Navigational Rights
The fsheng, recreabional and navigafional nghis in the river, water, channels. reservolrs, lakes shal eman
vestad In the Government subject only to such rights of the Company 2s may be necessary for the
operabional requirements, safety and sacunty of the Project

413 Water requirement for construction

The Company shall ensure that the water requirement for construction of the Project incdluding potable water
shall be generally aranged and hamessed by them from the rver source. The local sources of water sapply
may be utllized by the Company only io the extant as such 1 doss nol xiverssly affect the local pecple

414  Dumping of Excavated Material,

Tha Company shall ensure that the materlals excavated from the sile shall be dumped in the ares duly
approved by the State Pollution Cantrol Board.

415 Recruitment of StaffiLabour

The Company as well a5 |ts contractors shall ensure all the unskillediskilled manpower other than
execulives as may be required for implementation of the Project shall be recruited through Employment Cell
ol Government of Sikkim at Gangtok. Sikikim. Whenaver the Employment Call to whom the vacancies have
nofifed in pursuance of the provisions of this clause of the agreement, lals o sponsor suitable
and confiems in wrifing for the post so not fied within four weeks of receipt of the request, then the
a}‘@ Apany may resort lo ofher modes of recrutment on 2 emporary biasis til such Bme the local manpawer
' 15 availzhie

WS The inter-State Migrant Workmen (Requiation) of Employment and Conditions of Service Act. 1979 and the

S22 Sikkim Protection of Labour Act, 2005 shall bo strctly complied wifh by the Company a5 well as s
" mantractors.
7 & Pow Defar Y il
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418 Displaced Familios

497

418

418

The Company shal prowide empioyment bo one member of sach of the displaced families or
adversaly sfiected a4 pir hesr quadications and capabilibes. #5 a result of he acquisition of
ind for the Prosect covered = tha Rehabiitation Plan miered o in Clause 3 8 and 4.4 above
in the process of the construction of the Project

Use of Faciiities.

Subject to availabllity, secunty, salety, law and order and operational factons being mai, the
Company shall parmil fres use by the Government and the gonersl public of all service roads
constructed and mantained by It for the Froject after hey hawe bean commissionsd Other
facilities like hospitals, post offices, schools, etc. shall also be extended to the local publc as
per the guidelines ol the Company in this regard based on the objectve of proving such
facilities.

Evacuation of Power

The resporsiiidy of evacunkon of power from the Power Siahon fo the point of consumplion
bes with the Company. The Company shall moke necessary amangements for e same.
Howewver, n case the Govermment dewelops fhe tansmission sysiem on s own or in
consortium, the Company can transmit the power by making payment af iransmission charges
as approved by the Competent Authority

MNotwithstanding the above, the Company shall be entitied fo bulld / constraal £ install by Hself or
use the transmission system of any other person for the purposes of (e sale of the power from

the Project

Usage of Land
The Company shall ensure that the land is used only for the Project and activilies anciary to
the Project, including for Permanent Works and Temporary Works.

Use of Materials

During the implementation of fhe Frojec!, i case any object of archasoiogcal importance =
found by the Company of by any of fs employeesiconiraciors, te Company: shill armange 1o
hand cver the same 10 the Gowernment free of cost, prowded thal, in case any precious or
semi-precious material s localed, the Company shall inform the Govemmenl immediately and
shad then ahide by the instructions ol the Govemnmant which shall be communicatad within a
petiod of 2 (wo) monihs from the date of receipt of such intimation from the Company

Adherence to Laws.
Tha Company shall follow all the rievant laws, including, withaut limdstion, &l labour laws and

shal also provide for sailety provisions s pet the Indian Electricly Act 2003 Ay ottwer

1 :
2 relavant Actis), Laws or Policies netified by e Government of indiathe Govemnment of Sikkim
|1'l‘l.'i|'|'|ﬂ!mlnih1'}i afier the signing of this agresment shall aso be binding on the Company

I3
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4,26

Standing Propertics in the Land transferred to the Company.

The Company shall pay ko the Sovemment the cost of the standing crops as are requared o be
removed of damaged in the execution of the Project al prevailing market rales as may be
nafified by the Gowermment from bme & hme

Project Maintenance.
Tha Company shall ensure that the Proect are in good working condition 85 per the Prudent
Uity Practices during the Agresment Period.

Tax Deduction at source.

The Company shaf ensure fhat the faxes deducted &t sowce aocconding 1o
lawrulesireguiations, for the payments made for the works within the State of Sikkim, are
deposibed with the competent authority

Responstbility.
The Company shall be fully responsible for any damage or joss arising out of the construction,
operation or mainterance of the Project to any property or persan

She investigation,

Tna Company shall condutt 8 due diigence exercise in respect of all Ihe aspects of fhe
Project, including detailed survey and investigations of the Project Sites Tha failure i
investigate fully the Sites or sub-sudlace conditions shall not reliewe he Company from is
respansibllity for successhuly implemeanting the Project.

Construction Power.

Tha Company shall have the rght to nstall its own source of Consirucion Power to camy tul
speedy construction of We Project However, the Company may request the Govammen! 1o
provide Construchion Power in case of such request, the Company shal pay o e
Governrmom of Sikkim for fhe Consluction Power (including sendce fine chamges) n
sccordance with [ne Depariment's standard lesms and condibons for such consiruciion power
at the Energy and Power Department's taniff rales appiicabie from firme to ime for balk supply
consumers, or & the Company’ option, use altemate sources of construction power at no cost
1o the Department

Protection of Fish Culture
The Compiany shall take appropriate steps, 35 may be requined, for the prolaction of fh culturs
at par environmental reguiremaents.

128 Sharing of Data
; The Company shall shars wih the Govemmesit of Siddm or iis dessgnated agencies al Ihe

data of he studes made by them n the Propct gpon the same beng requwed Dy the
Government or iy designate agenci=s 1o be sharsd

I&




430  Approval of Detalled Project Report
The Company shall subm the Detallad Project Report (DPR) and obtain e approval of the
Government of Sikkimor the Government of inda, 25 the case may be. In e event of
submizsion of the DPH 1o the Government, Government shal accord approval of the Detailod

Peoject Repart provided the Govemment finds the DPR in order

41 Transfer/Sale of Project
The Company shall not be permilted to transfer or sell the Project without obitalting the prior
parmission of the Government,

432 Renaming of Project Area
The Company shall not namafresame any of the localies » e vicinity of the Project In case
the Company desite 10 neme & locality, then I shall request the Covemnmant, which shall,
decide on & name In accondance with the local cultre and tradition. The Company shall also
ansure that the bulltings in #s Projct are constructed reflecting the Sikkim's imditional style of
euildirgs.

433  Utilisation of SNT Trucks
The Company shall give first preference in Transportation of Goods for e Project i Sikim
Nafionalized Transpor (SNT).

43 4 MNon-Refundable Processing Fee
The Comgany shall Geposit & sum of Rs.2,50,000.00 (Rupees Two Lakh and Mty Thousand)
only @Rs.10,000.00 per Mega Wall of the mstalled capacity of the project towards non-
refundable processing hee by demand draft in favour of the PCE cum Secretary, Energy &
Powor Depariment, Govamment of Sikkim within a pariod of 30 (thirty) days fom the dats of
signing of this agreeman]. Il there s any enhancement in (he inssalied capacty of the proect ,
the Company shall pay e processing fee ki e enhanced capacty 25 aell

435 Business and Contract Opportunity to the Locals;

The Company shall provide business and contract opporturiies to the local bonafide residents
of Shkkim according te thelt capablity and sirength oxcep! the major contracts lof tunnaling,
dam, power house, surge shaft, eleciro-mechanical, hydro-mechanical and supply of
conslruclion matenals, eic as per the policy of thie Government. Place of lendenng for works
such a8 approach mads, quansts, colonies, bulidings ot than power fcute shal be the
Proect aseas and preforence shall b= given o the cagable local contracions o hat the locai
pecple gel ben=fits from such works of he Proect

., Article §

TERMINATION AND TAKING OVER OF THE PROJECT

51, Inthe event of failure on the pan of the Company & stan B construction of the Projict within
' -6 {si) months from the date of cbisrung 38 he cearances, the Covermment resesves the mght
o ermnate f= Agreemant

|7
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§2.  In the event of sloppage of construction on the main Project companants by the Campany, for
a panad of more than twelve months for reasons not covered under Foroe Maure and for
raasans speciically atinbulable to the Company anaier abandonment of the Project by Ihe
Company, the Gowarnman! shall, afer giving due opporunity 1o the Company {o fectify the
same, hive the fight to terminate this Agreament. (n the avent of leemination of this Agreament
undes this clause, the Governmen! shall have the oplion o lake over the Promcl after
assedsing the aciual valup of assels crepted by the Company U8 the date of termination
through mulually appolnted reputed consaltont The Govermment shall sultably compensats
the Company this vilue so assessed

Articie €
FORCE MAJEURE

61. For the porpose of this Agreemenl “Force Majsure” shall mean an evenl which i
unloresesabke, beyond the aontrol of the Company and not mvalving the Company” faull or
negligence. Such evenls may Inclide withoul kmitation, acts of the SovemmentGovemmant of
India glthet in I8 soverelgn of iy conirnciual capacity, war, chil war, acls of lorrariam,
insumaction, politicalipublic agitations, riots, resolutions, fires, floods, apidemics. quaraniing
restrictions, freight embargoes, radioactivity and earthquakies o any othier act of nsture or God,
o any other even! analogous bo the foregoing.

8.2. I @ Force Majeure siluation arlses. the Company shall prompbly softy the Govemment n
writing of such condiicns and the cause thomo! Unless otherwse dirscled by the Governmani
in wariting, the Company shall continue 1o parform iis obigations under the Agroament as faras
s regsonably praclical, and shall seek all easonable aernatve means for perfgrmance not
prevenisd by ihe Force Majeure avent,

6.3 In the event a Party s rendered unable ko perdorm any abégabion required & be periomed by 4
wndef this Agreement by Force Magure, the partoudar pbligatons shall, upon notifcation o the
oiher Party, be suspended lor the period of Force Majeure The lime for pertormance of e
relative obligations suspended By Force Majewre shall be extendadie by the period of delay,
which is directly or indirectly attributable o Foros Majeure

w."m NN CONFIDENTIALITY

-

] )

VAOSTY .!E#hmmmﬁﬂmennﬂ.mwmww
e/ confidential matiers of one anoiher Io any thid panty, save and excepl for e purpose ol
4o~  implementation, cperation and mainienance cf Mme Frogct or dsciosing such Conbdential
=" Information only o those of is empioyees. consullants and bona fide professional advisers who
nead 1o have such mformation for the pirposes of this Agreement and purpcses incicental
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thersio or those Mmal may be reguired 1o be disclosed by any Court or Tribunal or any authority
of auhaniias.

7. Theabove provisions of the clause shall nat apply o
a) any information in the public domsain otherwise than by breach of fis
b) information in the possession of the receieng party Merest belore descloswre by e

disclosmg parly
c) mmmwmmmmm

Article 8
FURTHER ASSURANCES AND ASSISTANCES

81  The Paries shall wih all reasonable diigence do afl such things and provide all such
reasonable aEsurEnces And assistances 2= may be equined 10 consummate e Fansacbons
contemplated by Ihs Agreement and cach Party shall provide seh further documents of
Instruments required by the olher Party 3= may be reascnably necassary or desiable io effect
the purpose of ths Agreement and carry oul ils provsionNs

Arficie 9
GOVERNING LAW

8.1, The rights and obligations of the Parties under or pursuant to this Agresmend shall be govemed
by and construeed according 1o Law. This Agreemant shall be subjed to the jurisdction of Be
compatent Courts of Skkim

Asticle 10
ARBITRATION

101 Allmatters, questions, deputes or difference whatscever arising bobween the parties In respect
al construciion, meaning, operalion or effect of the contract or relaling 1o the contract of breeach
thereof shall b seftied by way of Arbiration in accordance with the provision of Arbitration and
Concillation Act, 1996 Incluting any statutory modification or vanation thereol, by reference o 8
singie arbifrator in cass the Pares agree upon one, and i Be sbeence of such Agmeement by
relerence o 3 (three) Arbitrstors, one 10 be appoinied by e Govermment and one o be

5.;__.__;‘} appointad by the Company, The 2 (twa) Arbiralors. appointed as abresad. cnall appaint ihe
PO HER L nm::humhmmnmmmmwnp:hunmum
o - - 7 Agreement s 10 the appointment of the Third Artibrator, the Third Arbitrator shall be appointed
“tﬂ' by High Court of Sikm irom th panel of names fo be submitted by the Indian Council of
o

L |

"

Y

Ashitration. All expenses of such Third Arbitrator to be appainted by the Courl of Sikkim/oinlly
by the Arbibrators ghall be borne and paid by the parties in agual proporfion. The Arbilrators will
give a speaking Award.

19
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102 The Arbitral Tribunsl such constiuted, as shove shull riol have the Powers of issuingigranting
any injunclion/ restraln prohibdoey ardes or sny other inlstim order whch & 0 the nalure of
mjunction’ resirmin’ prodibdion including e oeer of Apponimant of Hecaiver and any ofhver
order gf the ke nature

1032 Tha swant rendered = any Arbdrabion commenced hereyndar shal be final and binding The
Parses agree that neither party shad have any right i commence or maintam any legal action
nar procesdings concaming @ dispule untl e dapule had been determined in accordance
with the Artitration Procedure

(@) During the pendancy of any Arbilration the Poaries shall continue 1o parfarm
thelr respective obligations as detalled In this Agreement unless such
perfoemance cannat be reasonably continued

{b) The Arhitration Proceedings shall take place in Sikkim only and the High Court
of Sakim shat akyne have jurisdictian io Ihis purpose

{ch The right I Arbitrate disputes undes this Agresment shall survive the expiry of
term of the Tenmmnation of this Agreement

Article 11
ASSIGNMENT AND AMENDMENTS

111 The Company shall be allowed to pomolelintorparale mew or use exisiing publiciprvale
Limitad Company as SPY (Special Purpose Vehicl) for the implementation of the Project. Al
rights and obiigations under this Agreemeani shall thareafior be transferred to the new Company
with the prior infimation to the Govemment

112 The Company may. only lor he purpose of amangng or rearmnging finance for the Project,
assign of otharwise transier all or any porfion of s righls and benefits but not & obiigations

under the Agresment 1o any ofher person of endity.

113 Mo smendmeni of watver of any provision of the Agreemand. and no consent o any departure
by efhar Party here from, shall in any everd be eflective ucless the same shall be in wrifing and

signec by each of e Parties
Article 12

COMBUNICATION

=121 Any communicationinolice by ane Party to the other Parly shall be In Enghsh under this
ﬁ-:-ﬁﬂmmtand shall be deemed 1o be served if sent by cabin, fax or E-mall folowed by a confirmation
JLB . eferidetvered by hand or by registered mall fo the respective addrsses

e
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IN WITNESS whereol, the parties herelo have set and subscribed their respective hands and seals, fhe day, month
and year harein above mentioned.

For and on Behalf of the Govemnor of Sikkim
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Wit 4 Sikkim Enginesring Private Limited.
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For and on Behall of Mis Sikkim Engineening Private Limited
Second Party
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