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JKEEMENI made on this 7th day of March, 2007 at Kokrajhar

The Bodoland
expression shal
PART; and

Sl ritorial Comnell (hercinafier referred to a6 the “BFC?, which
0 mean and include successor govemments) of the FIRST :

Hayen Hydel P‘! wer Company Pvt Ltd , a company mmrporated under the.
Companies Act, .‘-3956 with its registered office at Delhi (hereinafter referred to as
the “Cumpany"'ar “HHPCPL” which expression shall, unless repugnant to or
inconsistent witl' the confext, mean and include its successors and permitted
assigns) of the S‘:’K)DN]) PART
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J'tj.'” and coliectively to as the “Pames”)
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A. BTC is desirous of g ettmg up hydro powcr pIﬂ_)E:CtS at various -potential
locations in BTC ! “cluding at existing irrigation schemes, for power
generation in the inte: ;st ‘of Bodoland infrastructural develcpment and for that
purpose had entered 11 to Mcmorandum of Agrcement with Infrastructure
Leasing and’ Fmancr Servu:.es Ltd (IL&;FS) to cvaluate su1tab1q: solutlons
and develop hydro pr: Igec‘is and bid.out a prq]ects

B. IL&FS is a leading istitution of India, promoted by Pubhc sector Fihancial
Institutions and B Ls of Incha gmclun:hng UTI, Central Bank of india and
HDFC among other:, with an ubgg&,uve, inter aha, of dcvelopmg projects in
the infrastructure se;for on commcrcxaI basis. IL&FS group companies have

.. significant expener',e and expertise to render admce develop projects,
facilitate formulatic® of policy and related aspects for catalysing Public
Private Partnershiz, (PPP), identify prospectwe developers, undertake
" mobilisation of ﬁ*!ancml resources from both . the domesﬁc Financial
Institutions and mL Ihlau:eral agencnes and pMclpatﬁ as a co:-promotcr in
specific projects ”'
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C. IL&FS pursuant toy l:u: MoA has developed small hydro project, through JVC,
Bodoland Infra%;‘ cture Development Company Limited (BIDC) at
existing Chdmpamm Imgqtugn Sl-::hex:r:leA Nagdalbari by IJﬁIIS sugplgs water
and suitable technr.ogy on BOT basis. e ‘has krporate({g Hgyen Hydel
Power Company Pvt Ltd (HHPCPL) as a spe(:lal"-_' purpose’ company for
implementing the g \;.wc Sﬂld pIOJect at Champamatl irrigation scheme

D. “JVC” is a _]Dlﬂt i.mure: eslabhshed by BTC and IL&FS for the purpose of
developing pro_lec im various sectors i.e Tourism, Intcg{ated Truck. Terminus,
Hydro Power ai Imgatlon etc. namcd as Bodoland Infrastructure
Development Copidpany Pvt Ltd (BIDC) ; :

i

E. The BTC considéy the Project to be of significant importance to the BTC and.
the Project is fezuI le only w1th the BTC Support (as defined hcrgmaﬁcr) asa
necessary pre- rcu : "q1te

F. The BTC has thﬁmtorc agreed to assist and support the HHPCPL in the due
implementation @ che Project;

NOW THEREFORE, ; 2 consideration of the foregoing and the respective covenants
and agreements set fortijjin this Concession Agreement (the “Agreement”) and other
consideration, the rg 'Flpt sufficiency and adequacy of which is hereby
acknowledged, and intg .dmg to be legally bound hereby, the Parties agree as follows:
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'-;i. ~ _ ARTICLE 1
ggl FINITIONS AND INTERPRETATION

!
b
ki

Definitions _'i

Capitalised te;’inq in this Agreement, shall, in so far as the context admits, have
the meaning 1""remaftcr rcspoctlvely assigned to them:

(1)

@

3)

“)

—
Lh
—

©)

-

®)

“Agreﬁement” means this Concession Agreement entered in to on the
date 'ﬂeof between the BTC and HHPCPL and all modifications,
amen ments or alterations which may be made to this Concession
Agreaéient from time to time;

“Bus:!xess Day” means any Day of the year, not including Sundays, on
whlci‘!__mdldn banks are required or authorized to be open for business
in BTE.

“Cauié in relation to the action of any Indian Governmental
hlStl’L‘!“v, cntality means any fact or circumstance, including without
hmxt,i‘ lon any action, inaction, default, neglect or failure to abide by
any firms and conditions of Clearances, consents, permissions,
agreentents, applicable law, ete., which legally entitle the concerned
]m]u.;f Governmental Insl.rmnenldhty to take certain actions to the
deﬁm’; Bnt of the Company.

“Ap[‘ {cable Approvals” means all the authorizations, licenses,
clearfiices, permits ,no objections, sanctions and consents as required
by a;ﬁ;:jlicable laws ,to be procured by HHPCPL in connection with the
implémentation of the project.

“Cor!pany” shall have the meaning ascribed thereto in the recitals to
this Alareement;

“Co;i’igactcnt Authority® means any agency, authority, department or
publi&or Statutory Person (whether autonomous or not) of or desiving-
Juris “tion' from BTC or any administrative sub-division thereof,
mclwg_;ng any Bodoland Companies but not including independent
regubitory authority or their successors in title or the Government of
Indi2t¥or any agency, authority, department or public or statutory
Persd!l (whether autonomous or not) of or deriving jurisdiction from

the Clavernment of India;
i 'l

“Da“’ means a period of twenly four (24) hours commencm,g at 12

a.m. thad ending immediately prior to the commencement of the next -

Da} H

“D:@mte” shall have the mcaning ascribed thereto in Article 4 of this

Agrézment;

“Fi icial Close” means the date on which the Financing
Agrésiments, equity documents (if any) and documents in respect of
i
g
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(10)

(1)

(12)

(13)

(14)

(15)

(16)

(17)

(18)

1 g

y, have become effective and the Company has access to first
of funds committed thereunder;

“Finanging Agreements” means, collectively, the agreements,
instrungints and other documents, entered into by the Company and the
Lcnder};l under which debt funding is extended to the Company;

“BTC” means the Bodoland Territorial Coungcil including any
departmcnt, executive council, ministry, authority, board, agency or
other mktrumentahty of BTC including their respective successors
thereof faving duly constituted authority under any applicable statutes,
rules and regulations in force from time to time;

“Gow{:f-p_mcnt of India” means the Government of India including
any department, ministry, authority, board, agency or othet
instrundentality of the Government of India and their respective
successors thereof having duly constituted authority under any
'!i{: statutes, rules and regulations in force from time to time.

iagh Governmental Instrumentality” means the Government of
India, BTC and any ministry, department, board, agency, authority or

Compcﬁcnt Authority of the Government of India or the BTC;

“Infra ructure Leasing and Financial Services Limited” or
“IL&FY” shall have the meaning ascribed thereto in the recitals to this
Agreement; ;

+
“Land;;l}.}ease Agreement” shall mean and refer to the agreement titled
‘Land {jease Apreement’ to be entered / entered in between the
HHPCEL and the BTC or. department, board, agency authority or
competént authority of BTC in respect of the Company’s rights over
the Land;

“Landﬁfm.eans contiguous land measuring about 5 hectare as more
fully défined and described, which BTC has or shall grant to the --
leasehdid title in the Land under and over which the Praoject is to be

stalutnrgx; aumonty in India, whether in effect on the date hereof or
thcrcaﬂfr as amended, rcplacgs, modified or supplemented from time
to time; i

3

“Lcndp(m“ means, in respect of any Person, any and all banks,
hm.uc | institutions, non banking financial companies reglstered w1th

the ?rw Bank of India, government credit agencies or other

Lenderg ‘providing or intending to provide to such Person, monies by
way ofé‘debt (including guarantees, risk participation facility, hedges,
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(19)

(0

1)

(22)

23)

24)

(25

(26)

(27)

(28)
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take-out facility and other forms of credit enhancement) for any

purposes w. Joever and any trustee or agent acting on their behalf;

“Lien” means any mortgage, pledge, ‘deed of trust, hypothecation,

right of oﬂlers claim, security interest, encumbrance, burden, title -
defect, title r#entmn agreement, lease, sublease, license, occupancy
agreement, eagement, covcnant, condltxon cncroach.ment voting trust
agreement, inferest, option,-right of first offer, negotiation or refusal,

proxy, lien, c}ha.rge lis pendens or other 'testrictions or limitations of
any nature w\hatsoevcr, mcludmg but nof limited to such liens as may
arise under any contract;

“MW> mezj: a megawatt;

“Party” or “Parties” shall have the mca.mng ascribed thereto in the
recitals to Lhu. Agrecmr:nt -

“Person™ rupans any individual, sole pmpnetorshlp, unmcorporated
association, Bpdy corporate, corporation, company, partnership, limited
liability con} any, joint venture, governmental authority or trust or any
other entity o" organisation;

“Power P }ect” shall have the meaning ascnbed thereto. in Article
1.1. 127) ofr ‘pjs Agrcemcnt .
“Project” Lincans the proposed. ownership, dcmgn, financing,

cngmeermgﬂ procurement, construction, operation, = maintepance,
repair, refur !shment development and insurance of the;

(a) ZSIMW hydro power plant by the Company (the “Power

Pro ‘{*ct”), _
(b) Power evacuation infrastructure for the off takc of electricity;

asso al]ra’tud transport, treatment, ‘storage or other infrastructure
facﬂmes 1/ or-related assets required for the efficient and economic
operation tﬁ either one of the activities described in (a)or (b) above,
whether coﬁlemplated presently, or not and if comp[eted at any stage.

“Security” ;means any mortgage pledge, lien, charge, security
assignmentthypothecation, trust, cncumbrance or any other agreement
having the* Fect of conferring security;

“Shareho! ?crs means Persons holding equlty shares .in the
Company; i
“Tax? mf\ﬂns any Indian tax (including, without limitation, qales tax /

value adde{i tax, Octtm, entry tax, works contract tax charged, levied
or n:uposeh

Term m{kns the time permd of Thirty Five years (35) commencing
from the #;ffecuve date and will also include such Successive time
periods by ivhich the concession granied. in-this agreement may be
renewedfﬁ;yiended as proyided herein.. . -
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(29)
(30)

(31)

1.2 ., Inierpretation
1.2.1 Inthis Agreement:

(1)

@

(3)

@
)
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(®)
(%)

(10)
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: clesenptlons qa(_.the content thereof and shall not be used to interpret the

Royalty meam the revenue share payable to the BTC and HH] CPL in
form of free ‘pegwerfRoyalty on water or equivalent monetary amount

Technical ceg,sultant isan agency selected fer preparmg the detailed
project report 'f

Survey and s&vestxgatmn team is an ageney selected for domg the

 surveyand i mv ,stl gatmn work at site.
(32)
(33)

Surplus wate'?{means the water, whleh is ﬂowmg unutilized:~

-Access Road f\?ean the motorable approach road for access to site.

_ f.reference and a are not mtended as complete or accurate

provisions of } his Agreement

Unless the catitext otherwise requires the use of the bmgular includes

the plural aniH. vice-versa and the use of the masculine mcludes the
feminine B.ﬂd: .Jee, versa; -

Unless otherv' se specified, time pcnods w1t]:|m or following which any
payment is tf* be made or act is to be done shall be*calculated by
excluding the} Day on which the period commences and the Day on
which the pel e od ends and by extending the period to the following
Busmess Day f the last Day of such period'is not a Business Day;

Unless otherise spee1ﬁed all references to Articles, paragraphs,

clauses and ¢ ;,mexures in this Apreement are to Articles, paragraphs :

and clauses i l.% and annexures to, this Agreement

Any referenqe o a document (including this Agreement) or Law shall
be deemed a ¢éference to such document or Law as it may be amended,
supplementem revised or mudtﬁed from time to time;

The terms ‘h‘ cm’ ‘hereof’, ‘hcreto’ ‘hereunder’ and words of similar

purpott rctenia this Agreement as a w]mle and not to any particular
-provision of :

,;s Ag;reemem
Any m&mnw;m a time of Day refers to Indian Standard T1me

The words ‘jnelude and mcludmg are to be construed without
limitation; ‘;‘

Any referem to an ‘Article’, ‘Section’ or ‘Annexure’ is-one to an
article or seeﬂon hereof Or 10 AN ANNCXUre attached hereto: !

Any referen;@ to any Person shall. be deemed a reference to such
Person’s pery ttted successors and assigns;
6
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(11) Terms capitalizedf_iﬁther than for grammatical purposes that are defined

in: i 15

o 28
B

(@  The prca:;t&g . hereto; or
(b)  The recitalg hereof; or

(c)  The succeé_éiiing Articles hereof shall have the meanings

ascribed to iflem therein.

(12) The Parties expres'sly agree that the rule of interprefation, which
requires that an agteement be interpreted against the Person or Party
drafting it, shall have no application in the case of this Agreement.

(I3) A reference to the froject’ in this Agreement shall mean a reference to
the “Project’ as a wiole or to any component or sub part o_f the Project.

[ i.‘_
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ol ARTICLE 2
COMMENCEMENTS AND DURATION

2L Term

2.1.1 This Agreement shall be effective from the date first mentioned in the
Agreement and shall'temain in force for a period of 35 (thirty five) yeats.

TR g T
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ARTICLE 3

BTC SUPPORT

3.1 Acknowledgement

3.1.1 The BTC acknowledges and agrees that the Project is feasible only with the
support of the BTC and that the principal objective of this Agreement is
support for the econumic and timely completion and continued operation f
the Project. ff‘

3.1.2 The BTC has thc,réfore agreed to provide their support to the Compauy as sct
- out in this Agreement generally and this Article 3 in particular.

3.2 Clearances

3.2.1 The BTC dﬁ.ring the term of this Agreement, both before and after the
Financial Close for the whole or any part of the Project, assist and support all

timely applications, permissible under applicable Ind.la.n Law, made by or on
behalf of :

i. The Company; or
Othgr entity;

or otherwise sougﬁt in relation to the Project, for all Clearances required or
otherwise sought Y respect of the Project from the BTC or a Competent
Authority and upen due and timely application being made by the Person
requiring Clearancgs, endeavour that the same is granted in an expeditious
manner, the aforepientioned requesting Party’s cost being the reasonable cost
that the BTC wonld in accordance with its standard rules and procedures
normally charge for the provision of such assistance and support.

3.2.2 If Clearances arc required from a Indian Governmental Instrumentality, not
being the BTC or a Competent Authority, or one under the jurisdiction or
control of the EBJC, thc BTC shall recommend and otherwise provide
assistance and support in obtaining the grant of such Clearances, provided
however such grart, having regard to the facts and circumstances of the case
the Project, is permiissible under Law.

]

3 Land

3.3.1 The BTC agrees qnd warrants that it shall provide and handover physical,
vacant, peaceful, Gpstacle free, unencumbered possession of the entire Land
free from any and, ;llI Liens prior to Financial Close to the Company at one
time land lease amopunt of Rs 2 lakh for the entire concession period. It is
agreed that no Sepaﬁlte land lease agreement would be signed.
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3.3.2 Without limiting the ambit and generality of the foregoing BTC obligation, the

/7 4 Land to be made available to the Company, as on the date of handing over
/ possession, shall:

@) ¥ Be w1thqut over or undergreund power: !mes or plpelmes :
2) Be wi uut roads hlghways, paths, and dwersmns of zmy kind; and
35 Be free from any- environmental hazards,

4) Not bz land reserved for any other purpose by any Indian
Go vernmental Instrumentality. or Compctant Authority; and

(5) Not beﬁfand otherwise ineligible for the purposes of the Pro_}ect by
virtue of applicable Law or otherwise.

333 The BIC agreeé: to provide and ensure and procure, the provision of!
(1) Al nghm of access and P

~(2)  Such other rights of access and' z‘ or property rights, as may be requlrcd
by the Campany or any of their contractors or sub contractors, in
relationito the Project on a continuous basis and ma tl.mcl)' manner.

33.4 The BTC shalfi’at its own cost, be responsible for the rehabxhtaﬁon and

rese(tlement o aqu affected and / or displaced Persons as a result of any land

- acquisition by f-'as BTC in connection with the Project, including in relation to
relocation of any residents, villages, hutments houses and célonies.

3.3.5 The BTC fully':pdemmﬁps the Company from all liabilities which may arise
in connection 1511th the land acquisition and / or lease of the Land to the
Company or otb srwise in relation to thc Project.

3.4 Fiscal Incentivis '

3.4.1 BTC agrees to provide the following fiscal incentives in relation to the Project
during construction as well as operation period for the term of this agreement:

(1) Examptfrig all inputs, raw‘materials, commodities, plant and equipment
and othf¥resources required specially in relation to. the Project from
the ‘reluirement of paying any tax controlled by BTC/Assam on
consumgition, utilisation, import or transportation.

(2)  Exemptifig the first transfer of land from the BTC to the Company and
all Pro;e:*i related agreements and arrangements registered in Bodoland

from thF= requirement of payment of stamp duty, registration fees and
any omJ?BTCKAssam controllcd Tax pay;iblc in relatlon to the same.
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Externai Infrastructure

Without limiting the ambit and generality of the other obligations included in
this Agreement, the BTC agrees, that it, in accordance with the Project
implementation bchedaﬁé as notified to the BTC by the Company, shall;

(1)  Ensure the mﬁﬂructmn, upgmdatmn and maintenance of thc approach
road to the pra;eut sile .

(2 Ensure and fiu;*]ﬂltate a continuous supply of electncfry during the
design, engiagering, procurement, construction, testing and
commissioning &of the Project at a tariff and with associated charges no
different to Wiose. applicable to similar industrial consumers The
electricity recfiired to be supphed pursuant to the above shall be
delivered at siich voltage and in such quantities as the- Company may
notify the BT(’ or a nominated Competent Authority in advance.

(3)  The road comiing from right bank of the Champamati River will have
to be connected by making bridge over the existing project which will
be developed | '*y BTC under Rural Development .

(4)  For proper mrmec’uwty of existing barrage bridge, BTC shall make
suitable bridge/approach over the proposed channcl of the hydel

. project. j .J.' :
It .
Power purchase L ‘] '

The BTC/ASEB ac: ﬁv»ledgeé and covenants that it shall ensure and procure
the offtake of 9.93 Riillion units (Average Annual generation)of power from
the Project in terms i the Memorandum of Understanding for the purchase of

~ poawer to be signed /3 1ened between ASEB and HEPCPL.

i
Water supply T H

The BTC ac]mowleriaeh and covenants that it shall ensure the allocation of
available additional“vater beyond irrigation requ].remen‘c for the Pm_]ect for the
entirc concession pq:ﬁ”md,

HHPCPL gives du, consideration to the gross irrigation requirement and
agrees that only thé surplus water would be utilised for the generation of

power i
I

BTC ensure that cdd works of Champamati Irrigation shall be made
operational prior to ¢ commissioning of the hydro project and the headworks
shall be maintained§ d operated by Irrigation Department.

&

4]

i 1

I ; : : /\ /




¥ s
—
@

3.7.4 HHPPCIL ensures that the existing designed pond level of the barrage shall not
be exceeded in any citcumstances. '

3.8 Royalty on waterffme pﬂwer

3.8.1 The electricity rcqut“ed for the headworks of the irrigation scheme and power
requirement (not exceeding 25 KVA) for the imigation quarter ncar the
barrage shall be mads available free of cest by developer to BTC

3.8.2 gl

{a) . Royalty payment f‘eE ithe first 15 years of operation period is exempted in all

case of sale of pcnwcu

(b) Bevond 15 years of operation royalty of 7.5% per annum of nel energy
supplied directly orequivalent amount of money (as per tariff approved) will
be made available tg BTC fice of charge by developer.

3.9 BTC best efforts

R

3.9.1 The BTC shall useits best cfforts to provide any assistance requested by .the
Company in connegfion with the proposed Project, the pcrformauce of their
obligations and m;oymcnt of their rights, including without limitation,
assistance in relatien to all developmental and pre commencement wotk, as -
long as such assistapice is permissible vnder and in accordance with the Laws
of India. ' :

3.9.2 Without prejudicelto the generality of the foregomg provision or this
Agreement, the BTC specifically agrees that it shall, in accordance with the
Laws of India:

(1)  Extend all the benefits of any applicable power and / or industrial
policies to ths business of the Company.

(2) Provide such assistance in expediting the Project as it may, including,
without limitation, by issuing, such policy directions to the
BTC/Aba.m: Electricity Regulatory Commission as may be required to
meet the rg.aonnab]e requirements of the Company, Lenders, Other
Entmeg a.m:{ ‘dthierwise in relation to the Project from time to time;

(3) Issue mstru tions to the Competent Authority within thirty (30) Days
of a reques: bemg made by the Company , permitting and requiring it
to acquire, glear and part with the land required and earmarked for the
purposes GI the Project to the Company, free and clear of all
encwnbranées and on such terms as the Company, Other Entities and
Lquity Invésfors may reasonably request

12
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(4) Extend all cooperation as may be reqﬁired by the company to achieve
the Financial Close within the time frame contemplated by the
company as intimated,

3.10 Acknowledgementcf Rights

3.10.1 The BTC hereby ack.mwledges the Company’s right to own, develop, design,
finance, construct, cf'aerate and maintain the Project in accordance with the
terms and conditions of this Agreement and other agreements or arrangements
which the Company .'63' the Equity Investors may have entered into.

3.10.2 The BTC hercby 3 kuowledgca the right of Other Entitics who may be
involved with the Efojcct in the future, to own, develop, design, finance,
" construet, operate and maintain the Projeet in accordance with the terms and
conditions of this Agreement and other agreements or artangements w}uch

may have been entered into in relation to the Project.

i
3.11 Safety & guurltv ““

3.11.1 The BTC aha]l ensure sccurity and safety of the iject or Other ]i.ut.ltlcs
.orlemployees, Personnel and consultants working during execution and /or
operation for the Celnpany or Other Entilies or in relation to the Praject. The
security cover shall_j&;fg free of cost during study, investigations ,construction
and operation phase;, :

<

312  Suppiy of Data

3.12.1 The BTC shall assi% "Iﬂ.nd suppnrt the Company or Other Entities involved with
the Project at the Lompany’s or such Other Entities’ cost, to the extent
permissible under med in accordance with applicable Law, in accessing the
data available with 1&3 Competent Authorities or to be collected by Competent
Authoritics, relating to the Land, Sutveys, Site, Data rclated to cxisting
scheme (where development projects are envisaged) in form of DPR. ,drawings
Hydrological, Gealogical, Environmental and other Technical Aspects,
required for the Project, the aforementioned Company’s or Other Entities’ cost
being the reasonablaicost that the BTC would in accordance with its standard
rules and procedurw nurmal]y charge for the provmmn of such assistance and
support. i

3.13 Ensure Compliané‘é'

3.13.1 The BIC shall suppatt, assist and procure the performance by companies being
BTC undertakings or thosg companies, which are under the control of the BTC and
are Parties to any agrecmc%ts or arrangements which the Company involved with the

i
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Project may be Party to or whose actions are required for the purposes of
implementing the Project.

3.13.2 Specially and without limitation, the obligation of the BTC under Article
3.12.1 shall apply in relation to the contents of Article 3.6 as well.

3.14 Execution of Docurlfeilts

3.14.1 The BTC agrees i:{i.;b execute and deliver such consent, assignment
undertakings, acknowledgements, agreements and / or any other documents
that are reasonably mélquested by the Company, Equity Investors, Lenders or
Other Entities who fhay be involved with the Project, which are consistent
with the practices of the BTC or practices typically adopted by State

* Governments in India and appropriate statutes, if the execution and delivery of
such consent, assignment undertakings, acknowledgements, agreements and /
or any other documents is necessary for the Project, including for the
procurement of financjng. ;

3.15 Creation of Securit\;|

3.15.1 Mortgage in Favour'-‘of Lenders

The BTC hereby consents to any mortgage or other Security interests in the
Project and related property being granted by the Company or Other Entities
involved with the Project to Lenders pursuant to financing agreements which
may be entered in to. | '

3.15.1 Assignment of Security by the Company
i

The BTC agrees to and otherwise authorises the Company or Other Entities
who may be involved with the Project to assign or transfer any Security
created under the agreements and arrangements relating to the Project, their
revenues from the Project and any other property, rights and assets and
interests in relation to the Project. ' :

3.15.3 Enforcement of Security

(1) The BTC and any Competent Authority shall not prevent or impede the
holder of any Security created for or on behalf of any of the Lenders as
contemplated by financing agreements, from enforcing such Security
in accordance with the terms therein and all applicable Law.

(2) The BTC ‘_shz’iil use its best endeavours to ensure that no Indian
Governmentz] Instrumentality, not being the BTC or a Competent
Authority, of under the jurisdiction or control of the BTC will prevent
or impede the holder of any Security created for or on behalf of any of
the Lenders as contemplated by financing agreements, from enforcing
such Securify in accordance with the terms of such financing
agreements and all applicable Law.

14
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3.6 Compulsory Acqumtmn :

3.16.1

3.17
3171

3472

318

The BTC or any Competent Authority under its contro] and _]unsdlct.lon shall
not expropriate, confiscate, compulsorily acquire, require the compulsory
divestment of or nationalise, and the BTC shall use its best endeavours to.
ensure that any Indian Governmental Instrumentality, not being the BTC or a
Compelent Authority, or under the jurisdiction or contrel of the BTC, docs not
expropriate, confiscate, compulsorily acquire, require the cempulsory
divestment of or nati:':rj;\_.alise:

(1) smjassetq oij'-jt}ﬂe Company or any Other Entity relating to, or directly
derived ﬂ'orrfithe Project; or

(2) any shares other securities convertible into shares issued by the
Company or ?)ther Entity related to or involved with the Project.

Discriminatory Action

The BTC or any Cc;f*hpetent Authority under its control and jurisdiction shall
not take any action Hr combination of actions which discriminate against the
Company or Other ¥ntities involved with the Project vis-a-vis other similarly

placed generators ofiyowers or investors:
i1

Provided that, noﬂm1g in this Article 3.16.1 shall prevent the BTC or any :

Competent Authority under its control and jurisdiction from lawfully
exercising any righfs arising under applicable Law or any remedy or sanction
resulting from any brr:-ach by the Company or any such Other Entities involved
with the Project oi:any Law of India, or the terms or conditions of any
Clearance in force " '

The BTC shall use s best endeavours to ensure that any Indian Governmental
Instrumentality, nut*‘aemg the BTC or a Competent Authority, or under the
jurisdiction or contenl of the BTC shall not take any action or combination of

actions which discziminate against the Company or any other Entity which
may be involved Wiﬂ’l the Project vis-a-vis other similarly placed generators of

powers or investors: ;

Provided that, nothilg in this clause 3.16.2 shall be inferpreted as reqmrmg the
BTC to comply w*“h the above oblipation in respect of lawful exercise of
rights arising unde# ﬁppllcable Law or any remedy or sanction resulting from
any breach by the nmpany or Other Entities of any Law of India, or the terms
or canditions of anv Clearance in force.

2 r‘

Action leading to é&mmatlon of apreements

3.18.1 The BTC o:’ any Competent Authority under its control and Jum,dxcmm
shall not mﬁg any action, except for Cause, which is capable of giving
rise 1o or ¢ ysututmg any of the grounds set out in the agreements or

m
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3.19

4.1

arrangements which the Company or Other Entity is Party to, for
events of default.

3.18.2 The. BTC shall make reasonable endeavours to ensuré that no Indian
Governmental Instrumentality, not being the BTC or a Competent

Authority, or under the jurisdiction or control of the BTC takes any

action, takes any action, except for Cause, which is capable of giving
rise to ot constituting any of the grounds set out in the agreements or
arrangements which the: Company or Other Entity is Party to, for
events of i}ei‘aull

"

Interference sth Project

3.19.1 The BTC or any Competent Authority under its control and jurisdiction
shall not, discretionary or arbitrarily, prevent or impede the Company or
Other Entity from performing any of its obligations and / or enjoying any of its
rights under theagreements or arrangements to which they or the Company
may be Party % in accordance with the terms therein. The BTC or such
Competent Authority shall not give any, discretionary or arbitrary instructions

to restrain, hinder, impede, suspend or cancel the Project, to the extent that the

Company and  4forementioned Equity Investors or Other Entities are in
compliance wit the Laws of India. '

3.19.2 The BT'(;“shéll use its reasonable endeavours to ensure that no Indian
Governmental Jistrumentality, not being the BTC or a Competent Authority,
or under the jurisdiction or control of the BTC will prevent or impede the
Company,or Other Entity, arbitrarily, from performing any of its obligations
and / or enjo mg any of its rights under any agreements of arrangements
which they or tae Company may be Party to in accordance with its terms and
shall not give &ny, discretionary or arbitrary instructions to restrain, hinder,
impede, suspendior cancel the Project, to the extent that the Company or Other
Entities are in compliance with the Laws of India. Article 4

/' COMPANY’S OBLIGATIONS

i:i
The Compa.ny"; Obligations
The Company 2 ‘grees and undertakes to:

(1) Always be '[iu compliance with the apphcab]e Indian law and obtain and
maintain ik full force and effect all clearances required under the
applicable imha.n law, and if required by BTC, provide BTC with evidence
that all suck clearances have been duly obtained;

(2) Use reasoni*ble endeavours to obtain all permits/way leaves, necessary for
the pro_lect !
!:l j
o
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(3) Be fully rez.punsxhie for suitability of the site where the project 18 proposed
to be designed;’ constructed and operated;

(4) Design, construct, complete, test, commission, maintain and operate the

project in a professional manner adopting good workmanship, using

equipment and material that is new and of good quality, always in
accordance with prudent utility practices, and other legal requirements;

(5) Appoint repuﬁé.b]e contractors as ‘the construction contractot for the
purpose of construction of the project;

!:;
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GOVERNING LAW AND DISPUTE RESOLUTION *

5l Governing Law

This Agreement :,ha.% be: mtcrprctcd consmwd and governed by the Laws of
India, :1

5.2  Dispute Resolutmn and Arbltr.mon

5.2.1 Each Party shall desi¢nate in writing, to the other Party a representative who
shall be authorised o resolve any dispute, controversy or claim atising out of
‘or in relation to this Agreeme:nt, or the breach, termination or vahdlty ‘thereof
(a “Dispute”) in an equitable manner by mutual agresment. '

5.2.2 If the designated rerresentatives are unablc to resolve the Dispute. w1lhm 14
Days of such stpuf: being brought to their notice, such Dlspute shall be .
referred for settlement by arbitration, ’rhrough a notice by any one of the
Parties on another, in accor{iance with the prmnsmns of Article 4, 3 below 5

53  Arbitration £ : : =

53.1 In the event of thé::Parties_ being unable to resolve any Dispute under the
provisions of Article 4.2 within the time stipulated therein, the Dispute shall
be settled exclusivel’ and finally by arbitration conducted in acmrddnce with
Indian Arbitration agd Conciliation Act, 1996. .

5.3.2 A notice of the inteit (“Notice of I.nlent”)__-t_o refer the Dispute to‘:a:biuation
may be given by a Frty or group of Party(s) (“Claimants”) to the other Party
or group of Party(s) f‘-“Respondants”) The Disputes shall be referred to a sole
arbitrator if the Piftics agree upon a sole arbitrator, and faﬂmg such
agreement, to an ark; “"ratlon tribunal of consisting of three (3) arbltrators Each
of the’ Clmmants i d the Respondents shall be entitled to appoint one
arbitrator. The third.! bltrator, who shall act as Chairman of the arbitration
tribunal, shall be novrg.mated by the 3.rb1trators appomtcd by the Clalmants and
the Respondents.

533 In the event of f&?ure by the C]au:nants or Respondants to appoint their
arbitrator(s), w1th.m;"£3 Days from the date of Notice of Intent; or failure of the
two arbitrators appm;ltl:d by Claimants and Respondents to appoint’ ‘the third
arbitrator, within 3§ Days Prom their appommnent, the said a:bltrator(s) shall

.
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534

53.5

- be appointed by the Tﬁlgh Court of Guwahatl The place of arbltranup shall be

Guwahati 24

'?

The Arbitration shall be held in Enghsh The Lawg of Tndia shall govem the
validity, interpretation, construction, performance and enforcement of the
arbifration agreement contained in this Asticle 5.3, the conduet of the
arbitration (moludmg any resort to the court for 'wuona] remedy), the
enforcement of any award and any other questlon of arbitration Law. The
Mnguage to be used and all written documents pmwdcd in each arbitration
shall be in English. | :

The award under U£ Artlcle 5.3 shall he final and bmdmg upon the Parties
)
&

and shall be the solt: und exclusive remedy bctwcen the Parties regardmg all
Disputes. : ;
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6.1

i 2%
4
; :

MISCELLANEQUS

Assngnmént

6.1.1 Without the prior written approval of the Company, the BTC may not assign or

6.12

6.2

6.3

transter all or any part of its rlghts or obh gatrons under this Agreement.

Without the prior wiitten approval of thc BTC, the Company or Other Entity
shall naot assign or trjansfer all or any part of its nghts or obhganons under this
Agreement:

Provided however, t 111t the Cumpany 01‘ Other ]:.ntlty mdy assign or transfe*' all
or any part of its rights or obligations theréunder to and for the benefit of its
Lenders, and the BIC shall execute such ac]cuowledgements and consents as
may reasonably be r*qucstcd 1n this conneetion.

In the cvent of any wompetgnt Authonty.undcr the _}UI'iSdlCtlQn and r.:{mtml of
the BTC, responsiblz for any obligations of the BTC under this Agrcement, is
dissolved or no longer remains under the jurisdiction and control of the BTC,

the BTC shall in censultation with the Company, asmgn or transfer its rights

and obligations unc at tl‘us Agreement, to the successor of a-.uch ComPctcnt :

Authority,

*

i
A

Beneft of t]:us Aa:r*» ;ment

Other than any Otl!#zr Entmes who may becmne subsequentiy mvolvcd with
the Project and subfe it to Article 6.11.3, this' Agreement shall not confer any
right of suit or ﬂcﬁmn wiiatsoever on any third Party, other thar, for the
avoidance of doubt,';uccessors and perrmlted assigns of the Parties.

Sovereign Imm uniiz ;(_ _
The BTC unconditi¢nally and irrevocably: :
1) waives duyé wht uf 1mmumty which it or any of its assets (cther than

certain asse!l protectcd under Law) now has or - may acqmre in the

future in an}]*funsdlcnon, :

(2)  agrees that ‘}’f!Dulﬂ any proceedmgs be brought agamst it or its assets in
any. J_unsdlcﬂon in relation to 1 is Agrccmcnt or any transaction

contemplateg, by this Apreement, immunity, sovereign or otherwise,
from such %ceedmgs shall be clcnmed by 1t or in raspect of ils assets;

(3) agrees thatf qhﬁ‘ executxon, dehvery and perfonnﬂ.ncf: by 1t ‘of this
Agrccmcnt i not constitute. bovumgn acts; A

20
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6.4

6.5
6.5.1

6.5.2

6.5.3

6.6

6.7

Amendments f

The terms of this Agreement may only be amended, supplemented, waived or
modified in writing, s;gncd by both the Company and the BTG, -

¥ 1
Notices 4 %

Except as otherwis ;' cxpn:ssly provided in this Agreement, all notices and
other communicatiopis, which are required and permitted hereunder, shall be in
writing and suffi c1e§’l; 1f delivered Personally, or sent by reglstarcd or cerlified
mail, telecapier, telekb or telegram addressed as follows:

BIC { [BIC Sccretariat, Kokrajhar-783370]
HIPCPL ? [C/oIL&ES IDC, Corc 4 B, India'Habitat Centre, Lodhi

v

Road New Delhi- 110001]

1 v

Notice Confi rmatmp

All notices or connnmucannns given by telecopier or telegram shall be
confirmed by dcposmng a copy of the same in the post office in an envelope
properly addressed to ‘the. approprlate Party for delivery by registered or
certified mail or courier service, but any failure to so’'confirm shall not vitiate
the original notice‘or communication. All notices sent by telecopier and
telegram shall be deemed delivered upon receipt, and all notices sent by
registered or certified mail and courier service shall be deemed delivered upon
expiration of two (i} Business Days of deposmng the same in the post office.

Change of Addresﬁ

Any Party may by not1ce change its addresses and/or addressees to whici or
communications he:teundcr are to be delivered or maﬂed . b

Successors and Assigns

This Agreement s.{*z&]l be binding upon, and inure to the benefit of the Parties

hereto and their reaﬂcctwe successors and permitted assigns.
.f.'

L
Severability !;fj_-
If at any time any prowsmn of this Agreement is or becomes illegal, invalid
or uncnforccable Fns any respect under the Laws of India, then, that shall not




atfect or impair thc icgahry, vahchty or- cnforceabjhty of any other pr{mslon of
this Agreemcni i :

6.8 Counterparts

This Agreement is mgned in - copies, cqua]ly authsntlc in Engllsh one. each
for BTC and the IL&ES, TVC and I-LH.PCPL sk :

6.9 Waivers »4{

A Party shall no? be construed as having Wawed any right or remedy
hercunder or any default by the other Party 'in the pcrformance ‘of the
provisions of this: 13 areement, unless itus specifically waived in writing duly
excocuted by an aqmonsed Ieprescntatwe of such Parly The failure by either
Party to insist on sny occasion upon the perfomance of the terms, conditions:
and provisions of this Agreement or time ot other mdulgence granted by one
Party lo the other Party shall not thercby act as. a waiver of such breach or
acceptance of any variation or the re]mqmshment of any such right hereunder,
which shall remainiin full force arid cifcct -

6.10 Administration 3

Notwithstanding m obligations of BT.C.:to prowde assistance: and support to
company and Othes Eumles related to' prOJ ect, under this Agreement

(a) the Partie z“mlend that this- Agreemient, shall be: adzmmstered by direct
dealings and . commumcauons between the BTC and the Companv to
thema}mn extcnt pracncable : i

(by all requesta company or Other Entmes for assislance and support by
“the BTC sﬂall be made by and through the Company; -

(c) if there is :f, nflict ofi interest hetween the reqmremznts of. any Eauity
Investor am;l /.or Other Entifics and the Company i in respect of this
Agreememy the BTC shal], givespriority to the: reqmremeuts of the
Company gyer those of such equty Investor.

)

6.11 Good Falth and ‘"“thher assurances

6.11.1 The Partics. undcrﬂkc to act in good falth mn rclalmn to thc pcrformance and.
implementation of this Asreement and to take such other reasonable measures as may
be necessary for the realization ofits objectives.

prid Representations |
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6.12.1 Each Party rcpresenﬂ?"aud warrants to the other Parly that:

(1) It has full ;Jofwel and authority to execute, deliver and perform this
Agreement;

(2) Tt has taken aJ.l necessary action to authorise the execution, dehvcry :
and performance of this Agreement:

(3) © This Agreendent constitutes its legal, valid and binding obligation
- enforceable a‘igainst it in accordance with the terms hereof.

6.13 Confidentiality g} 7
L

6.13.1 The Parties to this Agreement shall keep confidential all matters relating to the

Project or this Agrégment and shall not make any disclosure, and shall use

their best endeavouss to prevent their employees, agents and contractors from

making any disclosire, to any Person of any information, data, documents,

secrcts, dealings, transactions or affairs of or relating to the Project or this
Agreement, ! i

6.13.2 The confidentiality bbli gation of the Parties does not apply to the following:

(1) Any matter’ ,whlch a Party can demonstrate is already genecrally
available and in the public domain otherwise than as a result of a
breach of ﬂlLS Article;

(2) Any dlﬁ'c[os‘jrc that may reasonably be required for the performarnce of
that Party's ﬁ"ﬁal:gatmns under this Agreement;

(3)  Disclosure ¢ ? information that is required by any Law or the rules of
any stock ex ‘hange or governmental or regulatory authority;

{4y  Disclosure ot ‘any information that is already lawfully in the possession
of the IECEI‘§ m g Party prior to its diselosure by the disclosing Party;

(5) The provmon of information to contractors, suppliers or
subcontracters to the extent necessary to perform their contractual
obligations orovided similar obligations of confidentiality to those
cantained 4n this Apreement are imposed upon them before
information’ *E disclosed;

(6)  Provision e_}; ‘information to the shareholders, the Lenders or the
Lenders’ pr.*'g}:fes_siona] advisers and insurance advisers; :
6.13.3 The provisions ané"'obljgaxions set out in this Article survive and remain in
force in the event off*the termination or expiry of this Apgreement. '
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6.14 NoPartnership | ;
6.14,1 Nothing in this Agreement nor any other agreement or arrangement of which it
forms a part of or x:_&lates to, nor the performance by the Parties of their
respective obligations under any such agreement or arrangement, shall
constitute a partnership between the Partics. No Party shall have any authority
(unless expressly conferred in writing by virtue of this Agreement or

otherwise and not rev_{aked)' to bind any other Party as its agent or otherwise.

.
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" IN.WITNESS WHEREOFY the Parties hereto have executed this Agreement through

their authorised rcpresentaﬁves on the Day, month and year first above mentioned In
" the presence of’ ¥

g;rnrc I %%V‘/a/‘:ﬁ,b !0‘{'

C.AROL NAHNZARS)

-

Name

Designation g cCR gﬁ&ﬂ%&%’, I% e

Bodoland Territorial Council
- Kokrajhar.
For HHPCPL ; :i;- _
B}’ . H (/T w
Name | : s G)WﬁL s
Designation : S e M : >
e - Mes S
i :
§
Witnesses { i

1 Vi Lo
) Vietor Carrenter \e sz W
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