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THIS TRIPARTITE  AGREEMENT made at SHILLONG on this ___'lrh_ day of
—luky . 2008 sfge el

BETWEEN : =

MEGHALAYA STATE ELECTRICITY BOARD, a Board constituted under Section 5 of U Bectricity
[Supply) Act, 154E by the Government of Maghalaya vide notification no PE/304/ T4 dated 21.12.1974
and governed by guidelines of Electricty Act, 2003 and heving its registered office at Lum Jngshai, Short
Round Road, SHILLDNG — 753 001, in the State of Moghsisys, represenbed by Member Frbnce
hareinafter refarred (o as the "Boand” or “MeSEB” (which expression shall, unkass it ba repugnant 1o
the subject or context or meaning thereol be desmed to mean and indude |5 Siccessors and permitted
assgns ) of the DHE PART;

Tie Governar of Moghalaya represented by Power Department, GOVERNHENT OF MEGHALAYA,
an Offioer authonsed under Artice 259 (1) of Constitition  of India, herelinafter refermad to a5 “GOMe®
{which expresskon shall eniess & be repugnant 1o the subject of oontesxt of meaning tereof ba deemed
to mean and include s suctessors) of fhe SECOND PART ;

NG

CANARA BANK, & body corporate, constituted under the Banking Companis § Acguisition & Transter of
Undertakings) Act, 1970 and having its Head Office ot 112, 1.C.Road, Bangalore - 560 002 and its Executor,
Trusten & Taxation Section at 51, Stock Exchange Towers, 1 Cress, 1.CRoad, Bangalors - 560 027,
represented Oy Shrl. AL Mashiia, Chigl Manager, (hereinafer refermed (o a5 “BOND TRUSTEES" of
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"TRUSTEES", which expression shall, unless repugnant to the context or meaning
thereof, be deemed to include its successors and permitted assigns and the Trustee or
Trustess for thi Bme being) of the THIRD PART.

WHEREAS

L MEGHALAYA STATE ELECTRICITY BOARD is & body corporate constifutes by
the Government of Meghalaya under Section 5 of the Bectricty (Supply) Act,
1548 vide notification ng PES304/74 dated 21,127,197 and to gensrate; ransmit
and distribute Elackricity in the State of Meghalaya.

2. MeSEB, In terms of section 65 of Bectricty (Supply) At 1948 ks authorised to
barrow money for 15 purpeses including by the Tssue of the Bonds and MeSER has
obtainad all necessary and requisite approval In terms of the applicable Act,

3 Requisile resolution is passed by the Members of the Boand of MeSEB In thelr
rig2Eng held on 07 02 2007 by Board Mo, 172007,

&, For the purpose to exdushely ﬂnar'u:e the engoing project "Myntdu Leshlka Hydro
Electric Project’ of the MeSEB, the Board detidad to raise money by the lssue of
Bonds on privete placement basis pursuant to the resclutions passed by the
Members of the Boerd deted OF 02.2007.

5. MeSEB privately crculated Memorandum of Private Placement dated 26 09 2007,
contaEining the terms of the issue of Unsecured Redeemable Mon comvertible
Bonds of Rs. 10,00, D00/~ each for cash at par aggregating to Rs.120 Crores, Bond
Serles /2007, guaranteed by the Government of Meghalays

eV e fw b L Hem

fn%m

e wrmen, P g Aniflanu

.l.:"iq'ﬂﬂl" EHE[E:'ﬂ.f'If

Lo & F "-"\'-\'i_-r

Mamipar Flnance e :
maghalayo Slate Elactriclty Baard wERFEe L
Shillleng

'.'Iu"-"_';'.l



i

MeSER fied pursuant Lo

{3 The approval of Members of Yse Board i terms of the reschution dated 07
02.2007, MeSER hax raised restuarces to the extent of Rs, 120 Crores, by
way of Privete Placemant of Bond Series 12007 Ursecured Redeemabbs

. Won convertdibie Bonds and allotited o various subscribers on terms and
condidons contained In the Memporandum of Privete Plaoment, vide

resolution passed by droulation by Members of the Board of MeSEB on 24
10 2007,

{Iy  The Govemmment of Meghalaya, has by Its order D.O.NO.PE.LZ2/94/210
dated Shiflong, 21.08.2007 hes unconditionally and imevocably guaranteed

the timely payment of [nterest and repayment of the Principal til the sald
Bonds are radeered fully.

MeSER has with-a view to probect-the interest of the Bondholders approached and
requested Canara Bank to-ack as Truskens In peation thereto and Canara Bank hes
agreed to act as Trusteas,

With a view to protect the rights arfd interast of the Bondholders and facilitata Lhe
Hmely paymeant of interest and prindpal to them, MeSER has appointed Canara
Hark 85 Trustees and Canara Bank has agreed to act as such Trustees and MeSEE

,ar_-.
ol the Trustoes have enbered inte a Trustee Agreement dated h% "-L'I'} gﬁ

Thi Tarme and conditions of the Bonds ase as specified in the Trustes Agreement

etz Ei.tr.ﬁll}.‘-ﬂ'!c..-ﬂﬂ.:ﬁ and the Memorandum of Private Placement dated < E]
28.00.2007,

In order 1o provide adequate comfort to the investors regarding servicing of the
spid Bonds, MeSER has proposed o enter into his Tripartiz agreement with
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{ GOMe e the Trustees and the parties being desirous of recording the terms and
| eoncktlons of such arrangements have entered fite this Tripertite Agreement as
i neminafter appearing.
/
N, TI!EREFI’JHE. IT IS HEREBY AGREED BY AMD BEYWEEN THE
(PARTIES AS FOLLOWS :
J

I." L The headings and sub-headings herein are inssrtad for convaniance only and shall
| ot affect the construcion hereof and In thess presents and the Schedules hereto,
{ wikss there be somathing In the subject of conbext inconsistent therawith, The
|'I Iilowing wxpresslons shadl have the meaning hereinafter mentioned (whether or not
.'!.. usad In their capitalize farm, bot subject to the oontext), that s o say

{ay  "Appropriate Authority” shall mean the appropriate officlal of GOMa, being ==
of Fower Department, Government af Meghalays, or faling him or in case of re-
{ designation any other official designated by GOMe as Aopropriate Autharity.

(bY  “Annexure” or “Annexures” shall mean the Annecure or Annexures attached

lareto. v

(£} "Bonds" or "the Bonds® or “said bonds" means the Unsecured Redesmabie
Nen convertible Bonds of s, 10,00,000/- sach for cash at par agdregating oo
15,120 Crares Bond Serles 1/2007 guarantzad by the. Govermment of Meghalaya,
issued by MeSEB on private placarent basie being Opton 1 Bonds aggregating bo
He. 1.5 crares and Cotlon 11 Bonds eggregating to Rg, 11225 crores,

4 (] "Bondholder{£)” shall mean the holderfs of bondfs registered In the books of
MoeSES,
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(h)

i1y

iy

“Date of Allotment” or “Deemed Date of Allatmaent” means the sctual Date
of Allotment of the Bongs, namely 17.10.2007 for the Option T and Option 11
Bonds of Bs, 120 Crores,

“Peslgnated Account” or "No Lien Escrow Account” or * Trust & Retention
Account” shall mean a ne-lien Current Aceount No, SI0010A0000GETZ, opened
by MeSEB with Axis Bank, Shillong Branch,

“Event of Eligibility to Call” shall mean any of the events uoen the oocurrenoe
of which MeSEB or the Trustees on behalf of MeSER shall become entitied to call
upon the GOME to provide for funds In terms of It guaranbae and on the tarms
prescribed in this Agreement.

" Financial Year” shall mean the period of 12 manths starting from the 1% day of
Al and ending on the 31 day of March of the next caledas yEar.

“Funds Transfer Data" shall mean in relation to each service date, dete being
15 working days prior to the due date for payment of interest andyor repayment
of principal amount, both days not being mcluded, on which dats Hhe Compary
shall transfer requisite funds into’ the Designated Account, In case the Funds
Transfer Date falls on a holiday, the prigr Working dey shall be the Furids Transfer
Ciata.

"Motice” {whether or not used in its capitalized form, but subdect to the context)
shall  mean the notice to be issued by the Trustees to GOMe in the form
prescribed in Annexure — II hereto requiring GOMe to put in funds in the
oesigngted account pursuant to the provisions of this agreement,
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i)

{n)

"Offer Document” shall mean the Memorandum of Private Placermnent dated 28
09 2007 and other document(s) regarded as offer documents for tha Issue of the
Bonds by MeSER.

“Preview Date” shal mean in relgtion to each service date a date being 45
calendar davs prier to the due date for payment of interest and principal amount,
both days not being Included. In casa the “Preview Date® falls on & haliday, the
prior working day shall be the *Breview Date™,

“Servicing of Bonds” shall mean the repayment of prindpal amount of the
Bonds and payment of interest thersgn.

"Service Data” shall mean any or all dates during the term of the Bonds an
which any payment of principal and/ar Interest in relstion to the Bonds, fals due
for paymant by MeSEB to the Bondholders. In case the Service Date Ffalls on a
Sunday or a Holidey, the next waorking diy shall be the effactive data,

“Trustees” or "Bond Trustess” shall mean the Trustess far the Bondhalders
and shall In the first Instance maan Canara Bank and in the event of any chinge
or substiution of Trustees shall medn such substituted frusteas,

"Trustee Agreement” shal mean the Trust2e Agreemenl executed on the
WOk, . LR, B e by and bebween MeSEB and the Trustses and By
mocifications theraso,

W CARFE A

19} "FITCH" shail mean Fitch Ratings India Pvt. Lid, who is entrusted with the ermit
razings of the lang term unsecured non-convertible bonds, of Meghalaya State
Elecericity Baard,
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r CONSIDERATION;

In the crcumstances rected ghove, MeSEB has requested GOMe to enter into this
agreement with a view to provida for contractuad obligations of GOMe to MeSED as may
be required for the purposes of fadlitating and enabling, If necessary, MeSER to make
payments of or to sarvice the peyment and repayment of principe, Intenest and other
charges and expenses in relotion to the said Bonds, GOMe in its Capacily as the sole
ownier of MESES |n Its casadity as quarantor to the liabiities taken by MeSEB In issuing
the Bonds has agreed to enteér into and execute this Agresment.

3, SECURITY:
The Bands are unconditionally and imevocably guarantead by the Government of
Meghalays.

4. INDEMNITY

MeSEB and GOMe hershy agree to indemnify and keep indemnified the Trustees from
and against any loss or damage to amy parl &5 a result of the Trustees exerCiEing
reasonably and in good feith all powers and authorities conferred on them under this
hgreement and J or the Trustes .ﬂgrEEmEl::t.

5 A, MeSEE's REPRESENTATIONS AND WARRAMTIES:
MeSES represants and warants thak

{1 all approvals, consents, permissions as are necessary for or In connaction with
the issue of the Bonds and the ewecution, performance, validity and
enfarceabiity of this Agresment and the Trustes Agreement have been obtzined
by MeSEE:
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{(b] Tha MaSER has full power to exacuts, defiver and enter this agreement and the
Trustea Agreement and fo the obligations expressed Lo be assumed Dy IE haraln
arad therein far the Bond issee of Bs. 120 Crores:

(¢} The executlon and dellvery of this Agreement, the Trustes Agreement and okher
agreements. In connecHon with the lssus of the Bonds and Ehe MeSEE's
perdarmance of and compBance with the obligations expressed to be assumed by
it and e conditions imposed on 1T oy thes Agreement, e Tristes Agrepment
and other Agreements in connection with the ssee of Bonds do net and will not
victate or result in any breach of any contract o widch MeSER is sublect of party
to or constitute a default or vielabon under sny appficable law, regulation,
Judgement, Injunction, decree, determination or award of any authority or-any
agendy or court to which it s subject;

{d) Thes Agreement and MaSEEs performance of and compliance with the aoligation
expressed (o be assumed by It i, and the conditions imposed by this agresment
era leqel, binding on, valid and enforczable against MeSER;

18} Mo action of proceedings before any court of authority hes been pending egeinst
MeSEB ar any of fs assets '..'.1"|t~r_ll'|I If determined adversely, would In any way .
prevent due fulfillment by MeSES of s obligations under this Agreement and
other Agreemants In cannection with [ssee of Bomds: g

i1 Mo Charge or encumbrance o llen of any naoure has Deen created nor permitted
o be cregted by MeSEB I respect of the guaranteesfsecuritiesfassets as
Indicated In dfause 3 herein above save the charge crested in favour of the
Bcndholders raprasantad by the Trustees referred to bn the said clause. MeSEB
undartakes o kegp the guarantees, securities, accets ree of all charges,
encambrances or lien of any neture whatsoever exoeph prior Wrillen consent of

the Tirusteas.,
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5 B, TRUSTEES TO ASSUME COMPLIANCE :

The Trustees would not be reguired to ascertaln whether any internal procedures
consénts including permissions required from the Government af Meghalaya have
heen ohtained by MaSES, The Trustees would assume such compliance.

6. MeSEB CONFIRMATIONS :

MeSEE herety agrees, declares and confirms that during the giibsistence of the bonds
and the Trustes Agresment —

a) The proceeds of the Bonds shall be utilized for the purposs of carnying out its
Ruretians a5 stated in the Memorandum of Private Placement.

] MeSER shall make peyment to the Bondholders of &l amounts of principal,
interest and all other charges and experses In respect of the Bonds on e
carvice dates from out of its own funds and assets, as specified in the offes
document andlar the Trustes Agresment.

) All amounts recelved by MeSEB from GOMe undier this Agreement bowards
senicing the Bonds shall be directly deposited only in the Designabed Account &5
specified In the Memorandum of Private Placement and this Agreerent.

dl &l withdrawals from the Designated Account except such withdrawals 85 may be
required for servicing of Bonds &5 stated in this Agresment shall be made only
after chtalning prioe written approval of the Trustees.

g} MeSER shall mot open eny account other than the EEignELea Account. of
establish any other mode for the senvicing of Bonds and chall not dose or create
any charge, encumbrance or fien of any nature whatspever in favour of &y
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persan on the Designated Account opened under the peovisions of this
Agresment und! the tenure of the Bonds | cearance of gues on Bands.

fi  MeSEE shall dispatch all chegues for I.nterEt and | or principsl paymenls, 7 days
prige to the Service Date and shall Immediately send written confirmation to the
Trustess,

g) MeSEB shall comply with the covenants and conditions In the Trustee Agreement
and this Agreemant.

h} MaesEs shall duly obssne and perform all the terms and conditions and
covenants and stpulfabions in respect of the said Bonds &5 applicable and shall
nat ecmmit any frash beeach or default thereof,

i) Interast : The Bonds shall camy interest at the rate of 9.90% per annum for
Opton 1 Bends and 9.95% per annum for Option 11 Bands payable half yearly
from the Deamed Date of Allotment till maturity (subject to deduction of @x &t
source at the rates prevaling from time to Ome under the provislons of the
irgr_:-:-ma Tax Ack, 1961 or any gther statutory modification or re-enactment
theereof, for which a certificate wilk ba issued by the Comparry). Interest acoruing
upte every & months will be palg on 17th Agrl and 17th October every vear. The
lzst interest payment will be on redemption.

{) Redemption : The Bonds shall be redeemed at par at the end of the 10" year
from the date of allobment, The end of the vear will be caloulated from the date
of allotrment of the Bands.

k] Put Qption: An Cption [ Sondholder shall hawve the rght to "Put” the Bonds, Le.
g2t them receemed at par at the end of the Tth year from the Desmed Cate of
Allgtment. For availing of the facility, the Bondhoider shad forward the request in
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writing ta the Company along with duly discharged Bond Certificate(s) at least 30
days prior ta e put opton date.

Call Gption: The Company shall have the rght by "Call” the Cption [ Bonds (e,
redeam tharm &b par at the end of tha Tth yéar from the Deamed Date of
Allatment. Far mvalfing this faclity the Company shall announce its Intention to
do so throogh & public notice In two All India English difly newspapers, atlsast
30 days before the all option date, The natice will aiso be sent by ordingry DDst
J courler to the soleffirst Bondhelder whosa name appears on the Register of
Bondhotiders as on record date to be fixed by the Company for this purposs.

The Service Date, Funds Transfer Date and the Preview Dake for payment of interast
and repaymant of principal amount shall ba as provided in Annesure —LII

7. GOMe's REPRESENTATIONS AND WARRANTIES !
ShMe represents and warrants that .

{8) GOMe has obteined all consents, approvals and permissions as are necessary for
ar in connaction with the execution,’ performance, validity and enforceability of this

Agresment;

[B) GOMe has full power to execute, dellver, and enter Into this Agreement and o
perfarm the obllgatlons expressed to be assumed by i berging

{e] The execution and delivery of this Agreement and GOMe's performance of and
compliance with the obligations expressed tw be assumed by it in and the
ponditions imoosad on it by this Agresment do not and will not violate or result in
any breach of or constitute a default under any contract to which GOMe s subyject
or party or any applicable law, regulation, constitutional provision, Judgement;
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infjunction, decres, datermination of award of any authority, government of
agency o court ko which GOMe ks sublect;

{dy This agreement and the GOMe's performince gf E3d comphance with the
obllgations expressed to be essumed by It i, and the condions imposed on it by
this Agreement are legal, valid, binding oo and anforceable against GOMe;

{e] This ﬂ.greemérlt constibutes a direct, unconditional and generul obligation of
GOMe;

(fi This aoreement constitutes an independent undestaking of GOMa to the Trustees
and i& ot contingent upon MeSEB fulfilling Its undertaking nar vold if MeSES
breaches its underakings.

(g) The exacution and delivery of this Agreemant by GOMa and GOMe's performancs
of and compisnce with the obligations expressed o be assumed bry It in and the
conditicrs imposed on Ib by this Agreement are In furtherance of and for e
purpase of assisting what |5 essentially @ business or commertlal activity and will
constitute commersial acts done and performed for commercial purﬁﬂsﬁf

d
{n] GOMe shall not at any dme daim, Immunity from any sult, execution, attachmant
ar other legal process In respect of any of it= obligation hareunder;

{Iy  The GOMa, has by its order 0.0 Mo.PE.122/94/2190 dated Shillong, 21.08.2007 has
unconditionally and Frevocably guaranteed the payrment of interest &nd repayrnent
af the Principal till the ssid Bands are redeerr-ad fully.

{1y The liabifty and obligatons of GOMe under this agreement shall not be affectad
nge shall the guarantee given by these presents be discharged or diminished by

reason of:
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(1] The GOMe hereby agree that, withcut the concurmencs or consent of GOMe,

MaSEH, FITCH end the Trustees shafl be at the Eberly to vary, after or modify
the terms and conditions of the Bonds and/or the Trustee Agreement and of
securiby documents executed by MeSEB In favour of the Trustees on such terms
and conditions as may be considared necessany by the Trustees in particular W
difer. postpone or revise the repayment of the Bonds and jor payment of
interest and other money payable Dy MeSEB w the Bondholders andfor the
Trustaes on such tesms and conditions as may be considered necessary Dy the
Trustess, Provided, however, the concurrence or consent of GOMe shall be
obtained for any wvariation, slterstion or modification of the terms and
conditions of the Bonds which shall rasult in changa in redemption period and
interest rate of the Bonds. The Trustess shall also be at the liberty to absolutely
dispenge with or releasa all or any of the securityfsecurities furnished or
required to be furnished by MeSEB to the Trustees to secure the Bonds. GOMe
agree that It Bability under this agreement shall in ng manner be affected by
any such wvariations, alterations, modifications, wahver, dispensation with or
relsace of security, and that no further consent of GOMe is required for giving
affect to any such varation, alteration, maodification, walver, dispensation with
or relegse of sscurnty. '

{2} The grarting of time or any Indulgence to MeSES by the Trustees and for

Bondholders; andjfor

(3) Any forbearance by the Trustees to sue MeSEB or to defer the recovery of the

servlcing of the Bonds from MeSEB; andfor

{4) Any litigation [ legal process [ dispute [arbitration proceedings or claims of any

nature between MeSEB and the Trustees andfor the Bondholders, their agents,
employess or any persons acting on their behalf; and/or
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{8) Amy partial payment or settlement of existence of cradil bafance In the
coliection secount and/or Designated Account at any time; and/or

(&) MeSEE had or has no power bo issue the Bonus o that it has exceeded s
pawiers in issulng the same; andfor

(7] The discharge of MeSEB by operation of law or by the Bondholders andfor
Trustees or any of them releasing MeSEB from any of its obligations under this
agresment.

(k] GOMe declares and confirms that its obfigations under s agreemant  Shall
continise without any interrupon or modificetion and that it shall under no
circumstances ba  discharged by any creason of MeSER undergoing any
reorganizetion, depationallsation, amalgetion, mergar, demerge, umbundling,
restruchuring, or winding up or notwithstanding any change that takes place In the
capital structure of MeSER or nobwithstanding that MeSEB &t any stage ceases 1o
be whaolly owned undertiking of GOMe, or any other event of similar nature of
siich other drocumstances.

() T the bondholdess are paid in full, GOMe shall not permit MeSEB to close the
Designated Account nor shall permit any charge, encumbrance or Lien of any
nature whaksoever to be created by MeSER In Favour of any person on MeSER's
assels incuding the amounts recelved from GOMe gnd the amounts deposiled [ to
be deposited im the Designated Account.

{m} GOMe agres, declare and confirm that during the subsistence of this Agreement

and the Trustee Agraemeant:-
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{1y This Agreement shall cease at anybime on payment of GOMe In full of all
amounts required Principal, Intarast and all ether money, IF any, In respact of the
Bonds.

(7} GOMe hersby exprassly, imevocably and unconditionally waive s rights under
any law for the ime being In force, induding without limitstion, under Section 80
af the Code of Civil Procedure, 1908, In so far &5 the sane may be contrary to
the provisions of the Agresment and to the extand the same to the Trustees
and/or MeSEE,

4. MeSEE AND GOMe'S UNMDERTAKINGS AMD CONCIRMATIONS WITH
REGARD TO STRUCTURED PAYMENWT MECHANISH STIPULATED BY FITCH:

MMMMWUMM

(@) MeSEB shall make payment to the Bondholders of all amounts of
principal, Interest and ail other charges and expenses as provided herain
and as prescribed In the ffer Document | Trustee Agreement. MeSEB
hereby agrees and dedares that it shall duly discharge such cbéigations
for the paymant/repayment of the above sums and/or the oulstandings,
in relation ta e sajd Bands,

(b) MaSEB has opened @ Trust and Retention Account with Axis Bank,
Srillang Branch. The said Designated Account will be used only for
repayment of the principal amount and interest on the Bonds and any
withdrawals by MeSEB from this account would be with the prior approval
of the Trustess.
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4 that date, Trustees shall forthwith invoke the guaranies issued by GOMe
i and Inform FITCH.

{wi) On ivocation of guarantee, GOMe shall promptly deposit clear funds
o the extent reguired ; shortfall, into the Trust & Retention Acoount,
before 7 warking day prior to the due date.

{vil} The intenest and / or principal payment cheques shall be dspatched
to the bondholders atieast 7 working days prior to the due date.

The above structure is supplementary and not complirmentary to the duty
of MeSEE to duly service the debt obfigation, to antidpate sharifall in
funds and to Intmate separately to GOMe the needs for such funds to
maet the bond abligation.

I the event of the mentioned day not belng a business diy as per the
carventon followad In the dty where the trensaction is executed, €
would be taken to indicate the |ast business day prior to the mentionad
day.

i

9, GOMe's GUARANTEE AND ITS ENFORCEMENT:

fa) GOMe agree and confirm that in the event of non-avellability of adequate funds
in the Designated Account by the Funds Transfer Date for payment of principal
amount/maturity value of the Bonds and/or interest thereon, and /o in the event
of default by MeSEB to make payment or prindpal amount/maturity value af the
Bonds and/or Interest thereon on the Service Date, GOMe, the Guarantor shall,
upon demand, forthwith make payment t the Trustees without demur, of
amount payable ty MeSER for Servicing of Bonds,
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{b) GOMe agres and confirm that it will mahe such payment either into the
Designated Account or directy to the Trustées, as wil be indicated by the
Trustess and further, GOMe agrees not to recall and MeSED agrees nof to repay
such disbursement which have been made to MaSEB during the subsistence of
the Bonds,

{c) Tha Trustees shall have full liberty, without notice to GOMe and without in any
way affecting the guarantes given by these presents, to exarcise at any Ume and
from time to time and in any manner any pawes o powers reserved to the
Trustees under this Agreament andfor the Trustee Agreement andfor the other
Securlly documents, to enforce or forbear to enforce payment of the principal
amount of the Bordds or any part thereof or interest due thereon to the
Bondholders and for the Trustess from MaSEB o any of the remedies or
securties availatie to the Truskzes to enter Info any compositien or compound
with or to grant time or any other Indulgence or fadlty to MeSEB and GOMe
shall not be released by the exercise by the Trustees of their liberty In regards to
the matters referred to above or any act or omission on the part of the Trustees
or by any other matter of thing whatever which under the law relating (o the
sureties would but for this provisipn have the effect of =o releasing GOMe AND
GOMe hersby wahve In favour of the Trustees so far as may be necessary to give
effact to any of the provisions of the guarantee given by these presents, all the
surabyship and other rights which guarantors might otherwlse be antitied to
nforce.

(d) The guarantee given by these presents shall be enforceable against GOMe
notwithstanding that any securty or securities comprised in any Instrement {5}
executed or to be executed by MeSEB in Favour of the Trustees, shall, at the
time when proceedings &re taken sgalnst GOMe on the guarantee ghvén by these
presents, be outstanding or unreafized or lost.
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(&) GOMe hersby agres and declare that in the event MeSER avells of further loans
or other faciliies and/or issues Bonds and Debentures and f or secures the same
during the subsistence of this Agreement, the guararstze given by these presents
will not be effected or vitlated in any way whatscewer but will remain in force
and effect and binding on GOMe,

[F) Togive effect to the guarantee given by these presents, the Trustees may act as
thewgh GOMe wes/ls the prindpal debtor to the Bondholdess andfor the
Trustees. '

{g) G0OMe hereby declare and agree that it has not received and shall not, without
the prior consent In writing of the Trustess, recelve any securty frem MaSEB lor
ghing the guarantee by these presents 5o long as there are any monles due and
payahle by MeSER to the Bondholders,

fhy GOMe shall not in the event of the liguidation of MeSEB prove in competition
with the Trustees and/or the Bondholders in the Bguidation proceedings.

{i1 A certificate In writing slgred by a'duly authorized official of the Trustees shell be
tondusive evidence against GOMe of the amount for the tme belng due to the

Bondholders from MeSEB In any action or proceeding brought pursuank to this
Agresment against GOMe,

(1} The guarantes glven by these presents shall be Irevocable end the obligations of
GOMe hereunder shall not be conditional on the recelpt of any prior notice by

GOMe or by MeSES end the demand or niotice by the Trustees shall be sufficient
netice or demand on GOMa,

(k) The guarantee given by these presents shall be continasing one and shall remain
it full force and effect BN such Hme MeSEE and for GOMe repay in Full the

i Lo AHE

ﬂ»@ﬁ%ﬁ:‘d{/‘

ember FiNGREE ,nﬂmr“‘
Jighialdya ticla Elacirfcily Board 'U’:I ﬂ" ‘jﬂF“J
§hlliong e

'[‘-'I:l-




principal amount) maturity value of the Bonds together with the interest thereon
and | or the same are otherwise recovered in full,

(Il In the event of non-availsbillty of adequete funds In the Trust and Retention
Account 15 days pelor to the Senvice Date for payment of principal
amount/maturity value of the Bonds and/or interest thereon, and/or any event of
default by MeSEB o make peyment of principal amount)maburity valee of the
Bonds andfor interest thereon on the Sendce Date, the Trustess shall be entitled
to Imsake I‘.r:u! guarantee given by E0Me.

{m} In the event of default by MeSES in fulfiling its obligations in respect of
seniging of the Bonds, in terms of this Agreement andfor the Trustes
Agrearnent, the Trustess are entiffed o invoke GOMa's guarantes glven by these
presents,

tnj The Trustess confirm that in the event there are any money ingfto be
ceposted in the Designated Account, such meney along with the money from
the other investments shall be ubiized for Servicing of Bonds snd other amount
in respect of the Bonds,

(o) Provided, however, that nothing contained hereinabove shall affect the rghts of
tha Trustees for protection/preservation of the Sacurity and/or the interests of
Bondholders and/ar this Trustaess.

10. ADDITIOMAL DOCUMENTATIOM:

MeSEB and GOMe agree that they shall also enter Into and execute such further
@ocumnentation and arrangements as may be required for making provision for
vanous covenants of positve and negative nature and to ssue such further
confirmations as may be deemed necessary by the Trustees for the better protection
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of the interest of the Bondholders and for the due performance of the obligation by
MeSES andfar GOMe under this agresment,

11. GOMe, MeSEB and TRUSTESS FURTHER COVERANTS THAT:

() Ttis also agreed that GOMe shall, in relation b the extent of amaurnits called for by
the Trustees, be entitled to seek any clarification in respect of the mode of
computation or any clerification or any other detsls in that behall but; the
pendency of such reguest or darification shall not be a basts for withholding amy
dishursement prior to the Service Data or in any manner delsy or postpone the
pronision of such emounts called for. [t 1S further agresd that any panding dispute
ragarding one or more Service Dates shall not be a ground for withiolding any
further disbursement and It is an essential term oF this Agreement that GOMe
unconditionally agrees to make disbursement of the requisite amount in respect nfl
each service date to the extent requested for by the Trustees from time o time in
accordance with provisions of this sgresment.

{b) The notice shall be generally in sccordance with the provisions of Annexure = II
hereto and, shall be considered as having been properly communicated to the
GOMe If the Notice s deliversd to the Appropriate Authority,

{c] It is expressly clarified that neither MeSEB nor the trustees shafl be regulred ar
ohliged In any manner to inquire Intojor ascertain whether any intermal
procedures, resolutions or consents are required to be obtalned or complied with
by GOMe nor shall the pendency of such procedura be an exouse or ground feur
non-payment of the amounts called for from GOMe or any delay In making
avallable the same to MeSEB and | or the Trustees as contained herein. MeSER
and Trustees shall presume all such ompliance.
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The Trustee shall, upon walkd delivery of the notice as pbowe, be entitled to
assume that GOMe warrants that such notice has been validly deliverad and that
all intermal complianeas, approvals and procaduras have been complied with and in
any event, there is no materal requirement outstanding for compliznce in that
behalf.

The Motice Issued by the Trustees upon GOMe shall be binding on GOMe. Upca
the issuance of the Notice by the Trustees, all further modalities in relation to the
obtaining of the amounts from GOMs, including entering into of any arrangements
or exacution of Bry documents shall be done, entered into and executed by the
Trustees as the Attorneys for MeSEB who are hersby Frrevocably and
uncanditionally authorsed to do so. GOMa agrees (o comply with all such actions
of the Trustees and shall punctually parform their obligation in that behalf,

MeSEB and GOMe hereby also agree to Indemnify and keep indemnified the
Trustees from and sgalnst any loss or damage caused to any party as @ resuit of
the Trustees exercising all such powers and autharities referred to above or
otharwise for any resson whatsoaver.
L]

On o before each Preview Date, MaSEB shall on the assumption that an “Event of
Ellgitity to Call” may ooour on that date, pass all corporate resclutions including
Board Resolutions and, shall comply with 2l necessary formalitias and issue all
necessary BUthorzations as may be required by the Trusiees in that behall to
engble MeSER by ised Bndfor the Trustees to Issue Motice and all such corporate
resciutions and procedures shall be complied with and intent that in the event of
an "Efgibility to Call* ocourring by then, Me5SEBR andjor the Trustess can forthwith
proceed to lssue the Motice upon GOMe  without any deley, or having o osmply
with amw fresh formalities or modalities in order o seek Additional Funding Mmom
GOMe prior to the Service Date, All such formalites and compliances shall be
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cerred out and impiemented to the satisfacdon of the Trustees, on or before the
Preview Date and any requirement In that behalf indicabed by the Trustees shall be
final and binding upan Me5EE and GOMe.

{n} MeSEB shall also pass all such resolutions and comply with all procedures and
formalities as may be required by the Trustees, to enabie In that behall or for
submitting to the order or direction of any court or other appropriate authority to
the extent that the exercse of any remedies by the Trustees against MeSEE
and/or GOMe shall be expeditiousty undertaken IF nacessary by the Trustees Lnier
such suthority.

12. TRUSTEES REPRESENTATIONS AND WARRANTIES:

(a) The Trustees shall be guided by and adhere to the conditions and covenants
incorparatid in the Trustee Agreement and this Agresment.

(b} The Trustees shall hold office &1 the pleasure of the Bondholder (5} and shall not
he removed from the office without the prior approval of the Bondhaolder {5 in &
rmanner providad In the Trustes Agreament,

i

13. REMEDIES:

In the event of GOMe, feifing to provide amounis to the Trest and Retention Account as
stated abowve, then, in addition o any remedias which the Trustees may be entitied to
pursue agairst MeSES, the Trusbees shall also be entitled to Invoke the guarantes for
tha full amount of principal and Intersst outstanding and also entitled to the specific
performance by GOMe of its obligations In &n appropriabe court of Iaa-'.-'.r and In relation

thereto require and 1o 2o clalm such damages as they may be entitled to in that behalf
Wnder law,
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14, APPROPRIATION:

The amounts recelved pursiant to the aforesald remedies, payments or credits made in
the Trust and Retention Account shall be applied In the first instance to payment of all
costs, Trusteeship remuneration, taxes, charges and expenses if amy, of recovery or
realisation by the Trustees. In the second instante to all payments of interest and oither
charges of a revenue nature falling due on the relevant Service Date and in the third
Instance to the payment of all amounts of a principal or capital nature falling dus on the
relevant Service Date.

15, IT IS HEREBY FURTHER AGREED BY AKD AMCHKG THE PARTIES HERETO
AS FOLLOWS @ =

(8] MeSEB shall duly cbssrve and perform all the terms, conditions covenants &nd
stipulatiens in respect of the Bonds and shall not commit any default theraof,

{b)  The Trustees shall have all powers, suthorities and discretions as are provided for

in the Trustes Agreement and esewhare under this Agresment
i
(c)  MeSEB shall pay &l such stamp dugies (induding any asditional stamp duty) other -

guties, cesses, texes, charges and penaities which MeSEB may be required to pay
according to the laws for the tme being in foroe in the State In which s
properties are situated and as applicable from tme fo timee  In the event of
MeSEE falling to pay such stamp duties, other duties, cesses, taxes, charges and
penalties as aforesaid, which fallure In the opinion of the Trestees i likely to
prejudice Interest of the Bondhalders, the Trustess will be at the Eberty | buk shall [
not be bound) ko pay the same or arrange for payment of the same and MeSEB :
shall repay the same to the Trustees on demand without demur with nterest '
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{d)

(e}

()

(a)

16.

a5

thereon at 20% p.a. campounded quarterly, from the date on which the amount
is reguired to be paid till the peyment 1s made io the Truitees,

The Trustees may, from fime to time or at any Gme wah on such terms end
conditions &5 to them shall be ssen expadient, and without any refesence. o the
Bandholders and breech by MeSEB or GOMa of any of the cowveniants and
provisions In these presents contained but without prfudice to the rights of the
Trustees in respect of any subsequent breach thereof,

The provisions of this Agreement gnd the Obligations contained theraunder shall
be binding upon GOMe notwithstanding that MeSEB at any stage Ceases ko bé &
Government Company or, nobwithstanding any recrganizaton, amalgamation, or
wincing up of MaSEB or any other eyt of similar noture,

This Agreement shall be effective oa and from the date first hereln above written
and shall be In force till all the monles in respect of the Bonds hawve been fully
pald and discherged.

Tt is hereby expressly agreed that any modification, alteration and/or vasiation in
the terms of this Agreement shall be made only after oblaining the written
ponsent of all the parties to this Agresment,

MOTICES:

All natices or communication required to be ghven by & party to any other party by viruz
of this agreement shall be In writing to that other partyfies, at its/their respective
addresses as follows;

Board; MEGHALAYA STATE ELECTRICITY BOARD,

_\g@t:_ :

Regd. Office - Lum Jingshai, Shert Round Road,
SHILLONG - 793 001
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Marked for the attention of The Chairman

GOMe GOVERHMENT OF MEGHALAYA,
Biowrer Department

Shillong -793001 rS :
i b e o B e L
Marked o the attention of th —Eﬂ ‘{
&Eg AR &34 74 Fr ‘?—4
e e 5 .
TRUSTEES CAMARA BANK
ETT Section, 51, BoSE Towars
1% Cross, 1 C Roed
BAMGALORE — 560 027
Merked to the attention of the Senior Manages

17. GOVERNING LAWS AND ARBITRATION:

The Bonds are governad by and shall be construed in accordance with the Indian Laws.
The High Court of Meghalaya, Shillong alone shall heve the jurisdiction in connection
with any matter arising under these precics.

Eylan
Unihar Secretary - e A
Goyl. of Meghalay# #w“ Arieé
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Accordingly, we hersby declare thatan Event of Ellgitility to call has occurred and as
such have betome entitled to call upon the Governmant of Maghalaya to provide funds
in accordance with the provisions of the guarantes and the Tripartite Agreement.

Accordingty, the Government of Maghalaya is hereby catled upan Lo forthwith provide an
amount of Bs. J- In terms of its guarantaa,

In accordance with the Trpartite Agreement, you are required to credit the aforesaid
amounts to the Trust and HRetention Account Mo. BT Bank,
Branch, under advice ko us. Flease note that aforesaid amount should be
credited en or before heing 15 warking days prior to the
Sarvice Dete Le to &nable payment to the Bond holders.

Yours Sincerely;

SEMIDR MANAGER i




ANNEXURE = 11T

A: (Preview Date and Funds Transfer Date relevant to each Service Date
on Rs.120 crores ror payment of interest, Reaemption listalmant and
exercisa of Put / Call Opdon }

Year Sordice Duta | Funds  Traasfer | Preview Date
Drate

Paymant of Interest
2008 17 04 2008 29 03 2008 02 03 2008
2008 17 10 2008 29 09 2004 01 09 2008
2008 17 04 2008 39 03 2009 02 03 2009
2008 17 10 2009 2009 2009 01 09 2009
2010 17 04 2010 29 03 2010 02 03 2010
2010 i7 10 2010 29 09.2010 01 09 2010
2011 17 b4 2011 29 03 2011 02 03 2011
2011 17 10 2011 29 09 2011 01 053 2011
2012 17 04 2012 25 03 2012 02 03 2012
2012 17 10 2012 20 09 2012 01 09 2012
2013 17 04 2013 29 03 2013 02 03 2013
2013 17 10 2013 29 (3 2013 01 03 2013
2014 17 04 2014 26 03 2014 02 03 2014
2014 17 10 2014 29 09 2014 01 09 2014
2015 17 (4 2015 29 03 2015 02 03 2015
2015 17 10 2015 {7909 2015 01 09 2015 |
016 17 04 2016 29 03 2016 {2 03 2016
2016 17 10 2016 29 09 2016 01 0% 2016
2017 17 04 2047 20 03 2017 02 03 2017
2017 17 10 2017 20 (9 2017 01 (i 2017

| Payment of Redempiion Instalmants

a7 | 17102017 01 09 2017

Exercise of Put/Call Dption (for Option I Bonds of R&.7.5 cr.only)

[ 214 ] 17162004 | 28 00 2014 [ 010872014
MOTE :

Date of Allotment

Interest Payrment
payment

Aie

17.20. 2007 {for Fs.120 crores)

17" April and 17th October every yasr (st Interest
with rademgtion onby) o
o 1A

o R
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Redemption End of the 10¥ year from the date of allotmeant.

Funds Transfer Date @ 15 working days peior to due Date of payment of
Interest/Redempticn

Preview Date 45 calendar days prior to due date of Payment of
Interest/Redemption

Put/Call oplion {Avadlable for Option 1 bonds of Rs.7.5 crores anly)

IJ-

Sylem
Linoher Sac el Iy
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IN WITNESS WHEREQF the parties have causad this Agresment o be expcuted in
friplicate and the other parties hereto have cauced to be executed the same by thedr

raspactive officials/Constituted Attarnieys on the day, month and year first above wrillen
as herein after appearing.

CIGNED AND DELIVERED by the within-
named MEGHALAYA STATE

ELECTRICITY EOARD by the |
s .-—.iml
hanlj nl" kT _-_"'1:._' P' ?{r r_.-\-.-‘lﬂ.? P MM“

s duly authorised Offical

Witnesses:
1. Sh»e T Earwma 0 :wmgmlmmlﬂﬂ‘“
.1m Jnaie Eialm
? s

2 Snei C.RENL Wﬁnﬂfyﬂ

SIGHED AMD CELIVERED BY

shi s S, . 1
im#&;@a.ﬁ‘lgz..ﬁﬂﬁf %‘)
ST

GOVERNMENT OF MEGHALAYA, . [ Crleray

: Unuer Secratary
wihio 5 duly authorized Gout. of haynalays
Witnesses : peer gle. Deptts,

1. Shxt . Carma (@;?ﬁﬁﬁm““ﬁm
? aghalaya BE ety 8631

V7, wﬁ

ert ot KA
2. Shrt -FFF‘E}E

sl
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SIGHED AND DELIVERED by within
named CANARA BANK by the hand
of Shr _ A 14 Bads i 8
its duly suthorized offidal,
Witnesses :

1. EhTI R- sﬁHH-EE b Ay L i

2. 8w T, Kharnator @&E"

e, B, £, B, fllkong
&
h#&xﬂ{g_
rr ECra! Frparrad Plnasncd
Fovi Elf.ﬂ_l'r.tgﬁﬂ',q-!.- Wt ghvcabiryed Bhaaid | e
#t """"I'll"ll-'-. e Shilisirg
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DATED THIS mw#ﬂ‘fﬂu.rf 2008
b e 4

EETWEEN

MEGIHALAYA STAYE
ELECTRICITV bOAKD,

........... THE BOARD
(MaSER)
AMD
GOVERNMENT OF
MEGHALAYA
........... E0mMe
BN
CANARA BANK
.......... TRUSTEES
TRIPARTITE AGREEMENT

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

SUNITA & SURI,
Adarales

'-5 !“ i.rl

Ma.123, 6™ Main,
Bebween 127 & 13" Cross,
Malessaram,

BANGALORE - 560 003,

Telofan @ 91 B0 4128 0595
Emall: sunita_grinhasialrtalbroadband.in
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THIS TRIPARTITE AGREEMENT made & SHILLOMG on this /0 Gl dlay of A :f" A { 2010

BETWEERM =

MEGHALAYA STATE ELECTRICITY BOARD, 2 Board constRuted under Socticn 4 of the Electricity {Supply)
het, 18495 by the Government of Maghatays vide notification ra PRSI daberl 29.02.05979 and row a5

slate of Meghalays, mopmsented by Directer Financa Pereinafter neferred 10 s e "Corparstion® ar
“MeECL" fwhich sxpression shall, oness it ba repgnant bo the subject or contest o meaning thereof be ¥
ehertied b mesan and Include it successors and permittic B5nne) of 1w ONE pAIT: (
Tha Govarnor ef Meghalaya iepmeseniz= by Power Departmont, GOVERAWENT OF MEGHALAYA, an
Dfficer sithorsed under Artica 299 (1) of Copstitutian of Tndla, heroinafter refeired to & "GOMe {which
expression hall unisss it be repugnant to the S O coitbaxt O mesning thared be doamed to mean and
e 15 stk of the SECOND PARY ;

AND

CAMARA BANK, B Body comerate, comsttuted under the Banking Companiss (Aquistion B Trarsfer of
Hrdertakings) Act, 1570 and having IS Head Oice st 113, JLRiead, Bangaiore - S60 002 and its Exacitor,
Tnmtee B Taxation Section at 51, Stk Exchange Towers, 1 Oross, 1.C.Road, Bangaline. - S600E?,
TEpTERnlEd Oy Mr, ¥R, Pattabhi Gamaiah, Chisf Manager (hereinalfter refarred o as "a0MD TRUSTEES® or

ki1 S b~ e
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- 4 TEUSTEES™, winch sxpression shad, unluss MEpugrant fo the context or mearing thereof, be

cemed [0 inclge its successors and permitted assigns and the Trustes or Trustess fir tha
#me being) of e THIRD PART.

. WHEREAS

ra

MEGHALAYA STATE ELECTRICITY BOARD, 3 Board canstbuted under Section 5 of
the Electricity {Supaly) Act, 1948 by the Government of Meghalaya vide notification na
PE/304/74 deted 21.12.1974 and now a5 MEGHALAYA ENERGY CORPORATION
LIMITED & corporation regstersd and intorparated under the companies At 1956 M. 1
ef 1556} with Ministry of Comporate Affaire and 1o gerefabte, transmit and distrbats
Blactricity in the State of Meghalayva,

The then MaSER{now MeECL), in terms of section &5 ar Eleciricity (Supply) Act 1948 was
authanised o boraw money for its purpeses induding by the msue of the Bands and
MeELL has obtained all necessary and requisite approval in tering of the applicable At

The requisite resolubcn 1s peesad O the then Mambers of the Board of the MeSER (now
MaECL ) in their meeting held an 07 02 2007 and 25,04, 2008

For the purpose to exglusively finance the ongoing priect ‘Mynitu Leshka Hydro Bectric
Froject Of the than MESER (naw MeECL), the Corporation decided to ralse mianay by the
fzsue of Bonds on private placement hasis Pursuant 1o the resalutions passed by the
Mambars af the Baard dated 07 04,2007 and 2504, 2008,

Tre then MeSES (fow MeElL) privately cirouaten Memarandum of Private Placement
Cated 11,11.2004, containing the tarms of the issus of Unsecwed Redeamabie Mon
Convertibhe ‘Bonds of Rs, 10,030,000/ - sach for cash at par aggregating to Hs.30 Crores,
wrtn - Bn cobian o retain over-subsCriplicn upkn Re 100 rores, Bond Series 172008,
Quardtieed By the Government of Maghalaya,
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T then MaSEE (now MeECL) has pursuant to

i The approval of Members of the Board in terms of the resciition dated 07
022007 and 25.04.2008, The than MaSEE {now MeECL ) nas raised resources to
e eetent of RS S0 Crores, By way of Private Plhcement of Bond Sarips 1/:008
Unsscured Redeemable Nan comertible Bords and allotted te various Subsoribers
an tsrms and conditions. containgd in the Memoranduim of Private Macement and
e addandum o the Mamorandum of Privale Placemsent dated 18.11. 2008, vide
FEsCiUbon passed Dy orculation By the then Members of the Board of MeECL on
15.11.2008, effective Datz of Allatmant being 18,11, 2008,

(i) Trhe Governmant of Meghalayn, has Iy Ity crder DUONaPEI22/94/219 datod
Shilong, 21.08.2007 has uncondtionally and wrevocably cuaranteed the timety
Daymant of Interest and repavment of the Princpal Gl the said Bends ara
redeemed figlhy,

MESER [row MeElL) has with a wiew o prefect the inferest of the Bondhclders
atproached and requested Canara Bank to act- as Trustess in refation thereto and Canara
E3nk haz agreed to-act a8 Trustess

WIth & view o protect the nghts and interest of the Bonchalders and facilitate the timely
payment of Imsrest and principal to them, MeSER {now MeECL) has appointed Canarg
Bark a5 Trustees and Canara Bank has agresd to act a8 such Trustees and the MeSER
[-:m_r MEECL) and the Trustees have entered into a Truste  Agregment cated
M7 fug gt 2040 "

The Tarms ana conditlons of the Bonds are s specified in the Trutes Agreement dated

el ipuas, 2810: and the Memarandum of Private Placement dated 11 11.2008 and the

addendum 1o the Memorandurm af Private Flacement dated 168 11, 2008,

In oroer to provide adequate comfort b the Investors régarding servidng of the sald
BOngs, MeSER {now MeECL) has praposed to enter Intex this Tripartite agresmant with

Pl Ty
Fe l';ma.?.‘ )
i i) -~ ANLRA BAN wd 4
Sl & ' ~dy
CEET Direeter Flassss, ‘i AL —
by Shallimg, - .__“:;I-:m- e,
il inuigt b S e S

frpe




2

GOMe ard the Trusiess and the parties being desious of recarding the terms and
condeans of sch arfabgements have entored Into this Trpartite Agreament  as
hereinafter appaaring.

NOW, THEREFORE, IT IS HEREBY AGREED BY AKD GETWEEN THE PARTIES

AS FOLLOWS :
1. The heedings ard sub-headings herein are insarted for conveniance onby and shall not effect

the

constraction hersol and In these presents and the Schedules heretn, unless there be

something in e subtect or contaxt incongistent therewith, The following expressions shall have
the mearing harainafter mantioned {whether or nat used in their capitalize form, but subject, 1o

the context), that (5 i say:

(e

(o}

bes

(e

"Appropriate Autharity™ shall mean the approprate omcial of GOMe, baingsa—--——-
of Power Dagartmant, Govemnment of Meghalaya, or faling him or In cass of re-
demgnation any athar official desanstad by GOMe as Appraoriate Authonty,

"Annexura” or "Annexures” shall mean the Anresure or Anrsexunes gttached herato,

“Bonds” or “the Bonds” or “said bonds” means the Unsecured Recesmable Mon
covartbie Sonds of Rs. 10,00,000/- each for tash at par aggregating to Rs.50 Crores,
Bor Series 172003 guaranteed by the Government of Meghalaya, issued by the MeSEE
{neow MaECL) on privale Dlacement basis,

i
"Bandholder(s)" shal! meen the holder/s of bond/s registered In the books of MeECL,

CANLRA miny
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3 GOMe and the Trustees and the parties being desirous of recording the terrs and

fandiions &f auch arangements have entersd info this Trpartite Agreement as

neceingfiar apneanng,

NOW, THEREFORE, IT IS HEREBY AGREED BY AND BETWEEH THE PARTIES
AS FOLLOWS ;

1. The headings and sut-headings nersin &re inserted foe eonveniangs only and =hall nat &fect
the construction hersof and in these: presents and the Sehidules nereta, unless there ba

SOMELND AN TNe Sulect or Context intonsistent therewith. Tha tellowing expressions shall have
the meaning hereinafter mantioned (whather or rot used in their copitalize Form, bt subject b
the conkest), that s o sav:

i3} “Appropriste Authority” shall mean the appropnate emcal of GOMe, DHirgem s

of Power Desartment, Govermment of Meghafiva, or fallling Rim or in cpes of re-
aeslgnation any ather offidal designated by GOMe as Appropriata Authorby.

(8] "Annexure” or "Annexures” shall maan the Annexure cr Annexires altached hereto,

(€] “Bondg" or “the Bands® or “said honds" mesns the Unsecured Redesmable Neon
catvartitle Bands of Re 10,00,0004- each far cash ae Do apgregating o Rs.50 Crores,
Bond Series 12008 guarantesd by the Goverrment of Méghalava, issued by the MeSES
[ o MeECLE an prvate placerent basis,

i
(d) "Bondhalder{s)" shall mean the holder/s of bandf's reqistered in the books of MesCL,

o
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A

Tate of Allotment” or "Deamed Date of Allobment” means the actual Date of
Aatmant af the Bonds, namealy 18,11 3008 for the Bands of RS, 50 Crores,

"Cesignated Account’ or "Mo Lion Eserow Accowt” or "Trust & Retention
Account” shall mean a nodien Current Accourt Mo 270010200003872, opened by the
MeZEB (raw MeECL) with Axis Bank, Shillong Branch

"Event of Eligibllity to Call” shall mean any of the svents upon the occocurmence of
which the MoEES [mow MeECL) o the Trustess on bahalf of the MeSER {now MaBCL)

i"' shzll became entitled o cll upon the GOMe o srovids far Funds in tesmes of Its guarantes

IF andan the terrmd prescribed in'this Agreemert.
| (hy  "Fimancial Year” shall mean the pancd.of L2 months starting from the 14 day of aprl

| and ending an the 317 day of March of the: nest calendar vear.

! [ "FITCH" zhall mean Fitch Ratings India Pvt. Ltd. wha is ertrusted with tha credit ratings
i af the long term unsecured non-corversbie hands, of Meghalaya Energy Corpoeation
3 | Limitad,

)  “Funds Transfer Date" shall mean in relstion o each senice date, date baing 15
- wiorking days anor to-the due date for paymant of interast andfor repaymant af princina)
) amaunt, both days net baing included, on which date the Compary shall transfer
requiste funds into the Designated Accaunt Tn chsa the Funds Transfer Date falls on a
nidey, the prier working day shall be the Funds Transfer Dats.
(&) "Maotice” (whether ar not ussd In Tk capifahized form, but subject to the ontext) shall
mean the nolice o be lssued by the Trustees to GOMe in the form prescribed 6
Annexure — 1 hereio requinng GOMa: ta put in funds in the designated account
SUrELENT o e prowisions of this agresmeant,
A
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‘Offer Document” shall mean the Mamaraidum of Drivste Placarnent dated 11.11,2008
and the addancum o the Mamooandum of Private Flacament dated 18.11.2008 and athar
aocumenss) regarded 25 offer dotuments for the issus of the Bomds by MESEE (now

MeECL],

"Preview Dace" shall mean in relation to e2ch Service date a dela being 45 calendar
days grior (o the due dote for payment of intorest and principal mmount, bath days nat
being Included. In case the "Preview Dats falls on & hdsksy, the price working day shall

= the *Pravew Daka",

“Servicing of Bondg" shal masn the rispaymant of principal amount of the Bonds and
paymars of interest therean

“Servica Date” shall mean &y or ail dares diming the term of the Bonds on which any
payment af principal and/ar interast in relation to the Bonds, falls due for payment by
MeSER {row MeECL) to the Bondhoiders, In casa the Service Data Falls on 3 Sunday or g
Haliday, the nest waorking day shall ba the effective i3t

"Trustees” or “Bond Trustess® shall mean the Trustees for the Bondbolders and shall
in the first ingrance mean Canara Bank and in the evant of arry change or substtubion of
Trustzes sl mean such substituted Frustaes.

"Trustee Agreament” chall mesn the Trstes Aoreement esscuted oo the
T T L by, @nd between MEECL and the Trustees and any
modifications thareto.
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4 CONSTOERATION:

1 s ceEumBtAN S recited above, MeSER (now MECL) MEECL, has requested GOMe to enter
e £5 EOTEEMENT with a view td prowvide for contractual obligabions of GOMe to MeECl as
sy b2 reguired for the purposes of facilitabing and endbling, If necessary, MeSEB (now MeECL)
fg make payments of ar 1 gervice the payment and repaymant of priroapal, Interest and other
rharges and axpenses in réaton o the said Bonds, GOMa in its capacity as the sole owmer of
MeEE (now MEECL) in its capadty 38 guarantor m the liabilites teken by MeSEB (now Mesl )
fn Haging the Bonds has agraed to enter into ang execute this Agreamert,

= 1, SECURITY:
Thie Sande are unconStianzlly and rravocshly guasartsed by the Sowernmant of Meghalaya.

4, INDEMMNITY

MeSES (now MeECL) and G0Me hereby agres to ndemeify and keep Indemnified the Trustées
from and against any loss or damage fo any part as a mesult of the Trustess exsrdsing
teascnably and In good faith &l powers and authortes conferred on therm Uedsr heg

Agreament and / ar the Trustee Agresment,
5 4, Me5EBR {noaw M=ECL) REPRESENTATIONS AND WARRANTIES;
MaSER [now MeECL ) represents and warrants thati

= {3} Al apgrovals, conserits, permissions a8 are necessary for or in connection with the isswe
af the Boncs and the ewecution, Derformants, wakddy and enforceabiliny of this
Agresment and the Trustes Agresment have beer obtaired by MaSES {now MeECL);
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4 (V) The MeSER {row MeBCL) has full pewer 1o execute, difiver and enter this agreement

and the Trustes Agresmant and to the obligations expressed to be ausumed by it herein
and therein for the Bond issue of eggregsting to RS, 50 Cror.s;

i The execution and delivery of this Agreement, the Trustee Agreement and ather
soreaments in connecion with tha issue of the Bonds and tha MaSER (now MeECL)

serdermanse of and compliznce wWih the ohiinations expreccad o be assumed by & In

Bnd the conditions inpased oo it oy this Agreement, tres Trustes Agreement and otnes
Agresments in conrcion with the izt of Bands do rot and wifl not viclate or resuit in
any breach of 2ny contract to which F=ECL |5 sublect or parky o or constitute a defalt
er vidlation under any applicable faw, regulation, judgemant, infunction, decres,
aatermineton or award of any authority or any agency or court to which It s subject;

(d] Thee Agreement and MeSER (now MeECL) perfarmance of and campliance with the

obligation exprossad ‘to be sasuemed by It in, and the condiions Imposed by this
agresment are legal, binding on, valld and enforceable against MeSER (now MaECLY;

(&) Mé action or proceedings befare any court of awutharity has been [pending Bgainst MeSER

ifl

(now MeECL) or any of Its assets which, if determined adversely, would in any way

prevent due fulfillment by MeSES (now MeECL) of fs obipations under this Amreement
#nd cther Agresments in connection with issue of Bands; and

fio Charpe of entumbrance or lien of amy nature has teen created nor permitted to be
created by MeSEB (nowy MeECL) In respect of the guarantess/secusities/sssets as
Naicater In dause 3 herein above save the charge created in favour of the Bondholders
represented Gy the Trustess refermed tnoin the sald clause. MeSEB (row MeECL)
unoerakss to keep the guarantees, securities, assets free of all charges, encumbrances
o hed of any nature whatscever excint prior written consent of the Trustees.
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= TMUSTEES TO ASSUME COMPLYANCE ¢

The Trsstees winilo raf De required o ascertain whether any irdemad procedures consents

including oermisstons reguired from the Government of Meghalays hase besn obtained by
MaEEE {now MeECL). The Thistass would asswme such complianoe

f,

MaSER (now MeECLY CONFIRMATIONS :

( WMeSER {now MeECL) hereoy aprees, declares and confirms that dunng the subsistence of the

Sonds and the Trustes Agreament —

a)

&

=

d)

=]

The procesds of the Bonds shall be utilzed for the purpose of camging aut its funchons
as smared in the Memorandum of Pnvate Hacement

MeSER [ricwy MeECLY shall make payment 10 the Bondhaolders of all amousnts oF pringcipal,
Interess ard alf other charges and expenses in regpect of the Bonds on the service dates
frivem out of its own funds and assets, as specified in the offer document and/or the
Trstes Aaradment.

Allamounts regeived Dy MeSES (rony MeECL) from GOMe under this Sgreement towards
servicing the Bonds shall be direclly depasited only I the Cesignated Acoount a3
specifisd In the Memarandum of Private Placement and this Agreement,

All withcrawals from the Desionated Account exoepl such withdrewals a= may be
fequired for s2macing of Bosds as stated 0 this Agresment shall be made only after
obiEaining proe witten gpproval of the Trustess,

MeSEB (now MeECL) shall not apen any account other than the Designabed Account or
estabiish any oter mode for the servicing oF Bends and shall not dose or create any
chargs, encumbrante ar llen of any nature whatsneyves i fvear of any person on the
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Designated Ascourt apened nder the provisions of this Agreement wntil the tenure of
the Bonds § dearance af tues on Bonds

MeS28 (now MeBCL) shall oredit adequate furds in the designated account for servicng
the Bonds-on farthooming due daca.

As and wihien funds are gredited in the designated account, MeSES {now MeECL) and |
o the desgnated bank anall send bo the Troglses &0 intmatien reganding e balsvee af
fungs in the deggnated account

MeSER (o MeECL) shall gispatch all cheques For interest and [ or principal payments,
? days prior to the Sanvice Date and shall immedtately send wrilten confirmation (o tha

Trustees

MeSER (now MeECL) shall comply with the covenants. and conditions in the Trustes
Lgreement and this Agresment.

MazEs [now MeECLY snall duly absense and perform 2l the terms and condibicng and
covenants and supulations in respect of the said Bonds 25 appbicable and shall not
oot any frash treagh or defaclt hersal

Intérest: The Bands shall carry intgrest at the rate of 11.40% per annum payvable half
vearly from e Deemad Date of Allotment till matunty (subiect to deduction of tax a:
source 2t the rates prevailing from time 1o time nder the provisions of the Income Tax

ot 1901 or any other stetutory modificabion or re-enactment: thereof, for which 2
cartificats will be rssued by the Company). Interest accruing upto every 6 manths will be
oAl o 18th May and 1EBth Nenember every wear. The last interest perymeant will be on
redempaon,
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¢ | Redemption; The Bands shall be redesmed at per st the and of the 10 year from the
data of allsement, e, on 18.11.2018. Tha end of the ear will be caloiated from the
date of allooment of the Bords,

™) Put [ Call Optiont There is na Put) Call Opbon avallable for this serips of Bonds,

The Service Date, Funds Transfer Cute and the Preview Date for payment of imterast anid
répayment of prncipal amount shall be a5 orovided I Anfears =11

7. GOMe's REPRESENTATIONS AND WARHANTIES :
(EIMe represents and warrants that -

(3] GOMa has obcgined all oonsents, approvals and pamissians as are necessary for or in
confection with the exeautian, performance, validity and enfarceabiity of this Adresmient;

g T R T — .

s B

(b} GOMe has full power 1o execule, deliver, and enger into this Agreament snd 1o pErform
the obligations expressed to he assumed Ly it Feevedn;

{C)  The execytion and delrvery of this Agresment and GOMe's performance of and compliance Ef:i
with tha obligations expressad ta be assumied by it in and the condiions impessd on it by F_'f'
. this Agresment do nat and will not vickre or refult In any beeach of or constitute a h'
default undar any contrace to which 0Me i subject or party or eny applicable law, i
reguistion, eonstnutianal prowsion, Jadgement, Injunction, decras diterminatin e
Enward of ary suthorty, pn-.-ernmelnt Araguncy or court to which GOMa is subject:
-
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&) This Agreematt and the GOMe's performance of and comoliance with the cihtigations
&7

exprassad to be assumed by It I, and the conditions imposed an it by this Agreement are
kel valid, Sinaing-on and-enforceable against GOMeE;

fa) This Agresmignt constitutes a direct, unconditional &nd general obligation of E0MMe;

5

Pt

= {h)

=
e

This agreament constitutes an Indegendent undartaking of GOMe to the Trustess ard is
not contngent Loon MeS5E8 (now MeECL) fulfiling its' undarakings, obligations and
commitments tewards GOMe nor wold iF MeSEE (now MeECL) breaches its undertakings,
obfgedions and commitients mwards GoMe

The sxatution and delvery af this Agresment by GOMe and GOMe's performance of and
compilance with the obligations expressed to be assumed by It in and the conditions
‘mpesed on it by this Agreement are in furtherance of and for the purpese of assisting
Wizt 15 gseantially a business or commanoal activity and will constibee commercial acts
done and perfarmed for commerclal purposes;

e ehall nat &t any tme daim, immusity from any suit, execution, attachment ar-other
lzgal process in respect of any of its obligation hersuandar;

e GlMe, has by 5 erder DO.NoPE122/94/219 dated Shiliong, 21.08.2007 has
uncondstionally and irmevocatly guaranteod the payment of interest and repsyrment of the
Principa! 1l the said Bonds are redesmed fully,

The liability and abligations of GOMe under this agreement shall not be aflected nor shall
tha guaranted pivan by thess presents be dischamged or diminished by reason of:
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fil The GOMe hereby agree that, without the coneurrence or conseri of GOMe, MeSER
{now M2ECL), FITCH and the Trustess shall be st the hiberty ko vary, alter or modify
the terms and condibons af the Bands and/or the Trustes Areement and aof security
doguments. executed by MeSER {now MeECL) in Fevour of the Trustess on such terms
anc. congitions as may be conslderéd necessary by the Trstess in particular to defer,
poERane o revwss the repayment of the Bands ard far navment of Intersss and othar
mansy payabla by MESER {now MeBECL) tothe Bondhalders andfor the Trustees an
SUCT [2rma and conditions as may be considersd racessany Dy tha Trustess, Providec,
nowever, the mncumesce of consent of GOMe shall be abtained for any variabon,
alteratian or modification of the terms and enndibians of the: Bands which shall reauit in
thange In redemption period and Interest rate of the Bonds. The Trustees shall alsa be
gl tha [Derty to absclutely dispansa with or ralaase all or &y of the seourity/securties
furnished o required to be frnished by MeSEB {now MeeCL) to the Trustess o sacure
tha Bonds, GOME agrea that its liatility under this agreement shail in no manner be
afected Dy any such variations, altarations, madifications, waiver, dispansation with or
release of security, and that no further consent of GOMe i5 required for giving effect to
any such variation, alteration, maodification, wialver, disgensation with or release of
=RCunby.

(2} The granting of time ar any Indulgance to MBSER {now MeECL) by the Trustmes and Jer
Sandhciders; andfar

(3] Ariy forbearance by the Tn.smu to 512 MeSER (ntwe MeECLY or 1 defer the recovery gf
the servicing of the Bonds fram HeFL L &l for

(4] Any lingation /' lega? process [ dispula jarbitration proceedings ar daims of any nature

BEDWERn MeSEB {now MaECL) and the Trustees andior the Bondholders, their aganes,
EMpiayees or any persons acing on thalr behalf and/or

]
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J (5] Any portial payment oF seitlement oF edistunee of credit balance i the rollecion
accodnt gndfor Designated Ascount &t any Cuilgd; and)ar

151 MSSER (now MaECL) had or has ro power [0 issiie the Bands ar Bt it has escesded its
Pawers 71 I55uing the same: andior

(73 The discharge of MeSER {ripw MEECL) by cpermion of law or by the Bordhoiders and/or
Tritstees gr any of them releasing MaSER {now MeELL) from amy of Its ebigations under

this edrasment,

! (W) GOMe declares and confirms: that its: obligations ndar this sgreement snall conbinue
] without afty interrigtion ar medification and shat it shall under no cirumstances ba
discharged by any reason of MeSES (now MUECLY undengoing any  renigandzation,
!ill Senabtianatization, amaloation, merger, defnerga, (inbuirding, resruttiming, or winding ugp
i or notwithstanding any change that takes placs In the Capital structure of MeSER (now
i M=ECL) or noowithstanding that MeSER (now MebCL) at any stage cegees to b wiholly
? Gwned undertaling of GOMe: or any other avent of similar nature of such other
i

GINCUMmSIEnces,

('} Tl the bondholders are pald in ful, GOMe shafl not permit MeSER {now MEECL) 1o close
o Casignated Acoount nor shall pemmiC any charje, encumbrance o Lien of Ay mature
- whatsoever 10 be orested by MeSEB {now MeECL) in favour of any person an MeSER
(oW MeECLY assers induding the amounts received From GOMe and the amourte
Azpasitsd £ o be deposted inthe Designated Acooest,

LMl GOMe agres; daclare and confirm that during the subsistence &f this Agreement and tha
T rusise Agrdsmant:-
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= . (1} THis Agrésment shall cease at arytime on payment of GOMe In full of al| ALk
required Frincipal, interest snd &) other monEy, iF aly, in respact of the Bonds,

= 2] GoMe heruby expressly, Imevocably and uncondiansdly wabes it nights undes any law
far the time being n Farca, Ingluging withoeg limiztion, undsr Sedien 80 of the Code of
Chal Procedure, 1508, 10 o far ag tha sama may be conbrary 10 the provisions of the
Adrsament and to the eend The same te the Trustess and/or MaSEH (row MeECL)

8. MUSEE {now MeECL) AnD GOMe's UrDERTARINGS AND CONFIRMATIONS
N WITH REGARD 10 STRUCTUKED PAYMENT MECHANLS STIPULATED BY FITCH:
[
‘|]' MeSES [ngw MaELL) g GOMa | Lﬂpwmamm%

' mwm.mmmuml
T
r A MESEB (now MeSCLY shall make PayYment 1o the Bondholders of all amaures of

Rrscipal, intsrest and sl other charges and expanses ag pFrided hersin and as

FTECNGED. In the Offer Document | Tristes Agreminent, MeSER {now MeECL)
- nerany agrees and dedares that it ehall duly discharge such obiigations for the
Feyment/repayment of the above sums and/ar the outstandings, in relation o
the s3id Bonds.

£, MESEB fnow ML) has opened 3 Trust snd REIBNTON ACTOLNT with Axis Bank,
Shfllong Branch, Tha :-nr:d Cesignated Account will be used anly for repgyment of
e princpal amount and interest on tha Bonds angd any withdrawals by Mases
Ener M2ECL) from this acoount wauld b with the prior approvat of the Thustess,
Trhe sandhelders -shall have suclugive Cheme on any amount credited in the
A0Count,
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# L. FMESEE (now MeBCLY shall fullow the Fallieang Strodunsl Payment Mechanism

for évery payment of inoerest ) redemption instabment ;

i Atleast 45 days prioe to the Serica Date, MESER (now MeECL) shall
ransfer the requisité funds into the Trust and Retention Account fior senvicing
the Band otgations o put them in a Fiked depasit (FO) with 8 desigrated bank
) rated At least 'AA" or equivelent and ensure that the FDs are fiensd to the
Trustees and confirm 2 the GOME and the Trustes. The Trustess shall confirm
d thd sarme ba FITOH,
o {iy - IF the requisite funds are not deposited as envisaged, MeSEB (now
: ieElCL ), atleast 45 calendar days prior to the due date, will inform in writing, to
the Fnante Setratary or other designated officer of GOMa with 8 ooy o the
Trustee and FITCH, regarding the forthcoming Service Date and the amounts
payvable (o the bondhoiders.

ke () MesES (mow MeBECL) shalll also request GOMe to ensure thal adequate
flvls: &rg made Bvallable 10 the Trust and Fetention Account as on the Funds
Transfer Date, For-fulfillies) Bond cbligations an Service Date,

[0 [r case MeSES {now MeECL) fails to inbmate as above, and the conditions a5
détsles in dause (1) and (i) shove arp not mat, atlesst 40 days: prior to every
Que date of payment of interest and / ar pincipal mstaliment, the Trestees shail
s Intimaze the GOMe regarding the farthooming doe date,

i

i¥1 AL least 15 days prior to the due date of each debt seérvicing, procesds from
maturity of Fixgd Ceposits shall be transferred o the Trust & Retention
Account, and # the event of MeSEB (new MeBCL) / GEMe falling to transfer
clear funds In the Trest and Retenbon Acoount | make up the shortfall by

- that aate, Trustees shall forthwith invoke the guarantee issusd by GOMe
ard Infarrn FITCH.

.:__;a"- a.‘;-__p
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yel} O Invoration of guarantes, GOMe shall geomptly depost dear funds o the
extant required | shortfall, into the Trust | Retention Account, hefore 7 waorking
tay prior to the due date,

{wil) The interest and / or principal payment cheques shall be dispatched to the
bondhaldérs adeast ¥ warking davs prior to th due date.

The: gl stnucture: s supplementary and -nat complimentary to the duty of
MMasEsS (now MeECL) to duby service the debk cidigation; to'antideats ahekfall in
fungs and o Intimate separately to GOMe e nesds for such funds o mest the

2on0 abhgancn.

in tha event of the mentioned day not benp e business day as per the
canvention followed in the city where the transaction is sxecuted, It viould be
taken to indicate the last business day prior to the mentioned day.

4. GOMe's GUARANTEE AMD ITS ERFORCEMENT:

(2] 5OMe agree and confirm that in the event of non-availability of adecuste funds In the

Desipnated  Acgount by the Funds Transfer Care for payment of prircpal
amouny'maturity value of the Bands and/far interest thereon, and for i the swens of
default oy MeSEB (now MeECL) to make payment ar principal enouns/ maturty valwe of
the Eonds andfor Interest theredn on the Service Date, GOMe, the Guarantor shall. upan
camant, forthwith make payment to the Trustees without demur, of amaunt payable by

MeSER [now MeECLY  for Servicing of Honds,
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{6} GOMa agres and confirm that it will mate surh payment elther inbo the Designated
ACrOUnt o directly to the Trustees. as will be ndicated By the Trustess and further,
SOMe agress net to recall and MeSER (now MekECL) agrees not to repay such
dishursement which have been mada te MeSER (now MeECL) during the subestence of
the Bands,

Al

£} The Trustees shall have fill liGenty, without notice (o GOMe and withaut in amy way
affecting the guarantes given by thesa Preseénts, b exerclie at any time and from bme
0 Tme 2nd in-any manner any power or powers réserved to the Trusteas Lider this
Agreement and/or the Trustee Agreement andfor the other Seturity documents, (o
anferce or forbesr to enfores payment of the orincipal amannt af the Bands ar amy part
thereod or Interést due thereon 10 the Bondholders and far the Trustess from MeSER
(now MEECL) or any of the remedies or securities svailable ta the Trustess, toenter ints
any composition or compdund with or ta grant Sme or any other Indulgence or facility to
MESER (néw MeECL) and GOMe shall nat be releasad by the mwercisa by the Trustess of
Esir libiarty in regards to the matbers referrad o above o any ool or omissics on the
Far af the Trustees or by amy olfier matter or thing whatever which under the faw
rEisting (o e sureties would byt for this presfision have the affect of so releasing GoMe
AND GOMe hereby waive in favour of the Triusiess =0 Far as may be necessary (o give
BITSCT to any of the provisions of the guarantes given by these presents, all the
suretyship and ather righte which guarantoes might ctherwise be entitled to enforce,

{d] Tne guarantee ghven oy fhése presents. shall be enforcmable BoAins. GOMe
mofwithstanding that any security or securties comprizad v any instrument {5) executad
ar to be executed by MeSES {now MeECL) i favair of the Triestees, shall, at the time
when [rotesdings are mken against GOMe on the guamnlee ghien By these presants,
02 dutstanging ar urreaioed o ok
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J' (¥ Nereby agres and declare that in the event MeSER (now MeECL) avalls of further
aens or other facikties and/or issues Sonds and Debentures and / or secures e sama
euing the subslstence of this Agreement, tha quarantee given by these preserss will nok
be efizcred or vigatsd |n any way whitsoever but will remain in fore and effect and

Binding o GoMe,
If] Togive effact to the guarantee given by thesa prasénts, the Trustaes may act as though
GOMe was/is the prindpal detor 1o the Bandhaidars and/or the Trustess,

{3} GOMe hereby declare and agres that it has not received and shall ncit, without the prioe
congeTl I wriiting of the Trustess, receivé any security fram MeSER fricw MaECLY for
gy the guarsstes by these presents s lomg as there are any monles due and
pavacée by MeSER (now MeECL) oo the Bandhoiders

(h)GOMe shall nct in the evant of the liquication of MESEE (now MeECL) prowe in
COMpEtiton with the Trustees and/or the Bondhalders In the liguidation procesdings,

(A cemfcsts in writing signad by 2 duly authorzed otidal of the Trustess =hall e
Eenclusive evidence against GOMe of the amount for the Hme being due to the
Bonchalders fram MeSER (now MeECL) in amv achon or procesding brought pursuant o
Ehis Agreamient agalnst COMe,

(1) The guarantee piven by thess presents dhall be Imgvocable and the obligations of GoOmMe
nereunagr shall not beconditional an the raceipt of any pror nptice by GOMe or by
MeZEB (now MeECL) ang the demand or notice by the Trustees thall he sufficient notice
ar demaint an GlkMe,

L&) The gudrantee given by these presants shadl be continenng one and shall remain in full
fares and effect till such time MeSER {now MeECLY and for GOMe repay in f the
Arinenal amount! maturity value of the Bonds together with the interest theresn ang /
Or The same are atharwise résoverad i full,
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/ (- Intha evant of non-avallzbility of adenuate funds (n the Trust and Retention Account 15
days prior to the Service DCate for payment of principal amount maturity value of the
Bends and/or |nterest thereon, andfor any avert of defaylt by MeSEB (naw MeECL) to
make pavment of prrcipal amount) maturity value of the Bands andfor interest therpon
on Ehe Serace Date, the Trustees shall be entitied to frel e guarantes gnen by

=

ol

() In the event of default by MESER (now MaECL) In Fulfilling Its obligations in respact of
senading of the Bonds, In terms of this dgreement andfor the Trustee Agresment, the
Trustees are entitled ta invake GOMea's guRrantes given by thess presents,

.l._._;_._‘

L1 The Trustees confirm that in the evant there are By money Ivingsto be depasited in the

—

I]' Desigrated Accourt, such money along with the money from the ather investments skall

F
e

&2 utiiized for Senidng of Bonds and other amaunt in respect of thie Bands,

L&) Provided, howewer, that nothing contained hersirabiove thall affect the rghts of the
Trustaas far orotéction/presenetion of the Seturty and/or the interests of Bondhaldars

angfor the Tristaes,
10. ADDITIONAL DOCUMENTATION:

MaSER (row MeECL) and GOME agree that they =nall also enter into and executs uch
further decumantation and afrangements s may Le required For making provision for
various covenants of pasitive and negative natyre and to Issue such further confirmations as
may G2 deemed hecessany by the Trustees for the bemer profEction of the interest of e
Bencholders and for the due peformance af the abligation by 1MeSE8 (new M=ECL) and/ar
GO under this oresment,
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= 4 GOMe, M2ECL and TRUSTEES FURTHER COVENANTS THAT:
!

4] Tt |5 al=a agreed that GO®e shall, in relation o Hie adant of amounts called for by the
Trusteas, be pnbitied bo seak any clarification in respect of the mode of computation o
amvy Clanficaton o any ciher gdetads in that behalf but, the perdancy of sach request or
clarification shall not be a besis for withholding any disbursement peior 10 tine Service

= Diae ar in any. Manner delay or postpone the provison ol such- amounts called fars 11 1s

furthar agread that-any pending Sspuba ragarding ane or mare Sieraee Dates shall not be
a3 grounss foe eathholding ary Rurther distorseament and 8 15 an essenbal term of this

Agreement that G0Me unconctionally agrees B make disbuarsement of the requisits

arraunt n respect of sach service cate to the extent régquested for by bhe Trustees from

tima to me 0 accordance with provisions of this agreement,

(o] The nobice shall be generally in sccordence. with the provisions of Annesuire — 11 hereto
and, &l be considerad as having been propedy communkcatad to the GOMe IF the Nokice
5 delivered to the Appropriate Authoeity.

L] Iris expressly clanfled that nsither MeSES {now MeECL) nor Bhe tnistees shall be required
of pbiged In any manner 1o Ingude Intoyer Bstertain whether any internal procedures,
resolutions or consents are required (o be obiained or complied with by GOMe nor shall
the pencency of such procedure be an excuse or ground for non-payment of the amounts
oAl for friom GOMe or any delay in making avalfatie the same 1o MeSER {now MeECL)

i and oar the Trustess as contamed Bersin, MeSER (mgw MeECL) and Thistess shal

cresume all such comphanos. f

Lol The Trustes shall, uoon vaid delreny of the naotice as above, be entifed to assurme that
COMe warcants that such nofice Ras oesn wadidly deftvered  and that all intamal
complances, approvas and procedures have been comeded with & in-any ewent, there
15 no materal requirement cusstanding for compianae in that babkislf,

v
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;: e hotice lssued by the Trostess Upon GDMe shall be binding on GoMe Upen the
iLence of the Matics by the Trustees, all furthar modaliies in relation Le the obzaining of
te amounts from GOMe, inchiding entedng moo af any AMANGAMENts ar executon of
@y dotumentz shall be dere, entered ints and eiecuted by the Trustees as the
Aftomeys. for MeSER: (now MeECLY wha' are hershy Imevicably and unconditionally

Sunzed o 00 so. GOMe agrees to comply with all such actions of the Trustess and
=4l punctuslly. peffarm thelr obiigation in that behaif

M2GEE (now MaECLY and CoMa harsfny &l=o agree b indemnify snd keop indemnified the
Trusteqs from and: against any loss or damage esused te any party a5 @ result of the
Trustess axerciting @l such powers and Buthorities refared ta above or atheraiss for any
TRASCT WhaisOpyer,

O ar before e2oh Preview Date, MesSER thow MeECL) shall on the assumption that an
“Evert of Elgibivty to Call™ M2y ocCur an that date, pass all comporate resclutions
Inciuding Board Aesolutions and, shall comply with all necessary farmaliliss and 5% all
MECEsteny BUNCrizations as may be required by the Trustess in that behalf 1o erahle
MeSES (now MeECL) by itsalf and/or the Trustees fo issue Notice and all such corporaks
eslutions and proceduras shall’ be complied with and likent thae in the esmnt of an
“Ellgitdlity o Call™ CCCurmng oy then, MaSER {new MeECL) andfor the Trustess can
Tanthwitn pedcead 10 lssue the Motice upon GOMe withaut any delay, or having to comply
with ary frash formalities o modalities in order b sesk Additional Funding from GOMe
prige ta the Service Date. Al gk formalities and compliances shall be carrisd oyt and
impiemanted to the satsfactian af tha Trustees, an or before the Preview Date and any
'RQUIFBMENE in that behalf Indicased Dy the Trustees shall be final and binding upon
Mes2E (fow MaBCL)-and SOMa;
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F- (1l MeSEB {row M2ECL) shall also pass all such reschitions and comply with al orocadgres

4 nd formalities as may be recuired by the Trustees, o enabie in that behalf ar for

SUomitting to the order or direction of any court or other appropriabs Suthority to the
exlent Mal the exerclse of any remedies by the Tnclees agamst MeSER (now MeECL)
andfar Gie shall be expeditously undertaken if necessary by e Triskees under such
BlUthirity

i) hotwithstanding anything ta the confrary contzined |n this Agresment and or any of the
other dicuments refated to Bonds, MeSER (mow MeRCL), S0Me and Trustess agres 1o
comply with &l erms and conditions mentionad In FITOH rating letter dated §2.11.2008

12. TRUSTEES HEPRESEMTATIONS AND WARRANTIES:

fe) The Trustess shall be piiided by asd adhere to the conditions and CovEnants
incarparated in tha Trustes Agreament and this Agreement,

(0} The Trustees shal hold office at the pieasure of the Bandhaolder {51 and shail not ke
ramaveed fram the office without the prior appreval of the Bandholder {501 8 manner
Droveded i the Thestes Agresment.

13. REMEDIES;

In the evars of GOMa, Failing to provids amounts to the Trust and Fetention Account as stated
F0ove, then, In addivion to afy remadies which the Trustess may Be entitlied 10 pursps agalnss
YiESER (now MEECL), the Trustses shall aleo be entiled to Invake Hie guarantes Far the full
amount &F oringigal and Isterest -;:nur_-=.|:a:-.:|.-rg and also entitled 1o the spacific performance &y
GOMe of s abdigatians In an appropriate court of taw and n relation thereto require and to-also
tlalm such damages a3 they may be entitied 1o 0 that behalf under kw
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‘ﬁ APPROPRIATION:

/ The amounts receved pursudnt to the aforesald remedies, pmanents of credits made in the

J Trust and Retenton Accout shall be applied in the first instance ko payment of all oosts,
/ Truseesnip remumseratan, xes, charges and expenses (F any, of recovery or reaiisation oy the

J Trstees,  In the second instance to all payments of interest and other charges of a revenue
rature faliing due on the relevart Servica Date and in the thind instance 10 the payment of all

amciinds of a prircins! ar éapital nature falling dwe on the relevant Servce Data,

15. IT 1% HEREBY FURTHER AGREED BY AND AMONG THE PARTIES HERETD AS
FOLLOWS: -

(8) MeSEB (now MeECL) shall duly cbssese and perform all the terms, CONGtIONSs covenants
erd stipulations in respect of the Bonds and shall nat comimit 3y default thereaf,

{1 The Truswess shall hiave all powers, authorities and Gsiretions as are provided for in the
Trustes Loreement and etsewhens under this Agreamsnt,

(f] MeSEB (now MeElL) shalf pay all such stamp duthes (inchiling any additicnal stamp
Juryt acnar duties, cesses, bawes, charges and penalties which MeSER [now MeECL] may
be required to oAy accoeding o the laws for the tme being inforoe: incthe Seabe in which
its sroperties Are situated and as applicabie from me to time.  In the event of MeSES
{iow MesCL) failing to pay such stamp duties, other duties, cesses, takes, charges and
penaltes as aforesald, which Failure in the opinion of the Trustess is lIkely 1O prejudice
i#terest of the Bondholders, the Trustees will be at the fiberty { but shall not be bound)
o pay the same or amrange for payment of the same and MeSEE-(now MeSCL) shall
repay the same (o Hhe Trustees on demand withaut demur with interest thereon at 20%
0. compourdes guerterly, from the date pn which the amaunt is reguined obd paid till |

the payment is mads b the Trusees
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/0y The Trustess may, from time to tme or at any Hme waive on such terms and conditions
f d5.00 hem shel e seen expadiant, and withoot any referentce to tha Bondholders aad

f,-" breach by Meses [rone MeE01) or SOk af amy of he covenants and nrovisicns in these

SUBsEsuent breach tharpaf,

PESEnts contained but withdut prejudice to the rghts of the Trustees In respact of any

(&} The prowvisices of this Agreament and the Obligatons contained therewnder shall e
Oinding upon 35Ma Netvnislanding that MeSEE (now MeECL} at any stage ceases o he
2 GivErnmest Camgany ar, natwithstanding  any fearganizatian, amalgamation; or
winding Up of MeSEB {now MeECL) or any othar fvent of similar natire,

_Ej

- discnarnged,

This Agresment shall be affacthe on and from the date first heradn above written and
=naf be In focce ol all the morses i respect of the Bonds hive been fully paid and

~ 18] [t 15 hereby exprassly agresd that any modificasian, aRteration andfor variatten In the
terms of this Agraameant shall ba made enly after abtsining the written consent of all tha

Pariies o this Agreament,

16. NOTICES:

All rotices or communicatian required to ha ghwen by a party to any cther party by wrile of this

agreemant shall be in writing to that ,other Dartyfies, ot itsfthelr respecthve addresses g

Tollgass:
Boargd: MEGHALAYA ENERGY CORPORATION LIMITED,
= Regd. Office ; Lum Jingshal, Short Reund Risad,
SHILLONG — 793 003
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f Marked for the atentian of The Chairman

i a1 GOVERNMENT OF MEGHALAY A,
Power Deparmment

Shillang 733001

Markad to the attention of the Undor Secretary
Governmant of Meghalaya, Power Departimeant

TRUSTEES CANARA BAMK

ETT Sectian, 51, BoSE Towers
1 oross, 1 C Road
BANGALDRE - 580 027
Marsed to the attention of the Sanior Manager

17. GOVERMNING LAWS AND ARBITRATIORN:

The Bands are govermad by and shall be construed In accordance weth the Indian Laws. The
Highn Court of Meghaiaye, Shillong alone shall have the lunsdiction in connection with any
matter arsing under thesa precine,
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r 4 ANNEXIIRE = 111

A (Praview Date and Funds Transter Diste relevant to each Service Date on
Rs. 120 crores for paynent of interi.r, hedemption instalment and
exercise of Put / Cali Option )

Year | Service Date | Funds Transiaer Funds Transfer | Preview Date _|
Date[by MeECL] | Date[by GOMe]
|
Paymunt of Interest

L2008 | 18/05/2005 29/04/2008 | 0805/2009 027042009
| 2009 | 1&/13/7009 301042000 08/11/2009 10,2009
| 3018 18f05/2G10 29/04/2010 DB/05/2010 02/0442010
2010 1811142010 A 10¢2010 081172010 03/10/2010
2011 | 18/ps/2001 2970472011 0805301 § S2/04/2011
[ 2011 181172011 301072011 0B/11/2011 03/10/2011
2012 1B/05/2012 2570472012 D8/05/2012 02/0a4/2012
P 18/11/2012 30102012 DB/11/2012 03/10/2012
2013 L8/05/2013 25/04/2013 O8/05/2013 02/04/2013
2013 1511172013 30/10/2013 08/11/201% D3710y2013
i 2014 18/05/2014 29/04/2014 (B/O5/ 2014 02/04/2012
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! 015 1811 1/2G15 30/ 10/2015 0B/11/2015 03/10/2015
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. | 2015 18/11/2015 301002015 DEFL1/2015 03/10/2016
¥ [ 2017 1B/05/2017 29/04/2017 DB/05/2017 D2fa 2017
| 2017 18/11/2017 30/10/2017 08/11,/2017 03/10/2017
2018 18/05/2618 287042018 DB/O5/2018 02/04/201H
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/' Redem ntian : End of the 10™ vear from the datz of allctment.
" Funds Transfer Date 15 warking days prior to due Data of payment of
Interest/Redemption
Preview Datia : 45 calendar days price to due date of Paymernt of
[ntarest/Redamotian
Fut/Zall Option : Bl
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‘r.- I WITNESS WHEREDF the paries have chused this Agreament o be executed i triplicate and
M2 other partles hereto have caussd tn be eweoted the same by their rEspECe
/' oficlsiConetituted Aomisvs o the day, month and year first sbove written 35 herein after

Ir appearing,

|

| SIGHED AND DELIVERED oy the witkin- !
Named MEGHALAY A ENERGY
CORPORATION LIMITED

ond ot S41LD Plishlang . 145 | et

hand af [T

| Flu-un-..
s2d Officlal
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W
_ 4GMED AND DELIVERED by within
Liv UANARL BANE

named CANARA BANK by the hand
of shi Yy 2.0d~ AR Ellhhtj.!.l
its dyudy authorized official,
Witnesses
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QaTED THIS 40 TDAY OF ‘d%f 2010

BETWEEN
MEGHALAYA ENERGY

CORPORATION LIITED,
e eiga T I CORBOBATION
(eECL)
AMD
GOVERNMENT OF
[AEGHALAYA
o E0Me
AMD
CAMARA BANIK
TRIPARTITE AGREEMENT

i SUNITA & SURL,
Advocales

*Surathl”,

Ho.123, 6" Main,
Bebwesn 127 & 137 Cross,
MalleswEram,
BANGALORE - 560 003.

Telefax : 91 804128 0595
Erail: mnh_sumiva@ajrtdnmadhmﬂ.ln
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