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1

1.1

1.2

1.3

SCHEDULE - A

(See Clause 1. 1)

SITE OF THE PROJECT

The Site

Site of the Four-Lane Project Highway shal include the land, buildings, structures and
road works as described in Annex-I of this Schedule-A.

An inventory of the Site including the land, buildings, structures, road works, trees and
any other immovab|e property on, or attached to, the Site shall pe Prepared jointly by

Concessionaire, and such inventory shaj|
of this Agreement.

uction of workg specified in the change of scope
f this Agreement shall be acquired in accordance
with the provision of clause 10.3.¢6 of this Agreement, Upon acquisition, such land
shall form the part of the site ang vest in the Authority.

of Stand Alone Ring Road (ackag-!} f; !heagpur City. Pe: Al
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Annex —1

(Schedule - A)

Site for Four-Laning Project

i. Site

The Site of the Four-Lane divided carriageway P
Ring Road/ Bypass for the Nagpur City, comprise
of existing Nagpu
(Design Chainage Km 22+4235) (near junction NH-6) an
km 22+150 (Design Chainage Km 22+235) upto 845
(Katol road) (Total Project Length = 21 735+ 11.76
and structures comprising the Site are described below.

2. Land
The Site of the Project Highway comprises the 1a

Chainage (Km)

3. Carriageway

The present carriageway of the Project hi
length.

4. Major Bridges
The Site includes the following Major Bridges:

S

Faraing, of Stand A&ne Ring Road Pckgge‘l} f
#

roject Highwa
s the section 0
r bypass section from km 0+500 (near junction NH-7) to

5 = 33.500 km).

P Box

et | axts 103

d constructio

y is the part of Standalone
f widening/ reconstruction

km 22+150
n of new 4-lane from

m beyond junction with SH-248

ypass

60.0

T I N <m>
— e T e |10

No. of Spans with

The land, carriageway

nd described below:

b
New Alignment

ghway is a two lane carriageway in its entire

Span length
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5. Railway Over Bridges (ROB)
The Site includes the ful!

S. [Chainage Type of Structyre _
No. (km) SuperStructurs:
oSy

Steel Plate Girder
6. Grade Separators

The Site includes the following grade separators:

7. Minor bridges

The Site includes the following minor bridges:

Type of Structure

Foundation Super Structure

| 3] RCCRaft | RCCSolidsiag
6+348 | RCCRap

RCC Solid Stap

| RCC Solid Siap

RCC Solid Sab

8. Total number of structures

The tota) number of structures on the Site s noted below:

m
Em RCC Raft -Em
| 44974 ] 3X 1055
RCC Solid STp
| 6425 | RCCRan RCC Solid Slab m
727 | Rcckan | rccssigs | f

iowing ROB (Railway Over Bridges) :

Total
Width
(m)

No. of Spans with
Span Length (m)

No. of Spans with
Span length (m)

No. of Spans with
Span Length (m)
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(@ No. of Major Bridges 2 Nos

(b) No. of Railway Over Bridges 1 No

(¢) No. of Grade Separators Nil

(d) No. of Minor Bridges 14 Nos

(e) No. of Vehicular and Non Vehicular Underpasses 2 Nos

® No. of Box Culverts 2 Nos

(g No. of Pipe Culverts 35 Nos

Nil

(hy No. of Slab Culverts

9. Bus bays and Truck Lay byes
The total number of bus bays and truck lay byes on the Project is noted below:
(@) No. of Bus bays on LHS Nil
(v) No. of Bus bays on RHS Nil
(C) No. of Truck lay-byes on LHS Nil
Nil

(dy No. of Truck lay-byes on RHS )

10. Permanent Bridge, Bye Pass of Tunnel Costing Rs. §(0 crore or more

The Site includes the following Permanent Bz‘iégefopass/T unnel which was constructed

at the cost noted below:
(a) Bridge at Km to Km of gH costing Rs. .. Crore : Nil

(b) Bypass at Km to Km of SH costing Rs. .. Crore Nil
(c) Tunnel at Km to Km of SH costing Rs. .. Crore Nil

11. Wayside Amenities

parcels of land for provision of wayside amenities:

The site includes the following

Nil

d A%msing Road (Package-1) for !

Four Lanm of Stan
#
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SCHEDULE - B
(See Clause .| )

Development of the Project Highway
Development of the Project Highway

Development of the Project Highway shalj include design and constructi

on of the Project
Highway as described in this Schedule-B and i Schedule-C. ‘

Four Laning

Four laning sha) include the fou; lane project highway as described in Annex-] of this
Schedule-B and Annex-| of Schedule-C,

Four-Laning shall completed by the concessionaire in conformity with the Specifications
and Standards set forth in Annex-| of Schedule-D.

1 s)fad A!e%ng Road (Package-1) for the N

agpur i Y.
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1.1

1.2

Four Lanin

Annex -1
(Schedule-B)

Description of Four Laning

Width of Carriageway

The paved carriageway shall be 18.0 m (including kerb shyness and paved shoulder) wide

excluding the median.
Provided that in the following urban stretches, the width of carriageway shall be:

Width
m

Nil |

Name of Township Location (Chainage)

Except as otherwise providéd in this Agreement, the width of the paved carriageway shall

conform to clause 1.1 above.

Project Facilities

Project facilities shall be constructed in conformity with Annex-1 of Schedule- C.
Specifications and Standards

The Project shall be constructed in conformity with the Specifications and Standards

specified in Annex-1 of Schedule-D.

s

g of Stand Alone Ring Road {Pakagﬁ«i} for the Nagpur City.
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Gist of Major Kecommendations as per Feasibi!ity are

A. New Alignment / Bypasses

TM'
Né Name of New Alignment / Bypasses

New Alignment from NH-¢ (Amravati Road)
to 845 m beyond the crossing with SH-248

1 (Katol Road) at km 13+150 of SH-248 near

23 below:-

Design Chainage

Length
gKm!
From To (km)

"MM

224235 11+765

Fetari vij llage.

B. Details of Proposed Right of Way (ROw)

— 1 |

No.

e

From

0+500

e e ]

7+500

e e ]

8+300

12+400

ER—

12+900

e ]

21+350

SRR s

21+850

e
8 224230

7+500
8+300
12+400
12+900
21+350
21+850
22+230
22+510

(m)

40+40

]

75+75

40+40

T —e

150+100

I e

40+40

R e

100+150

40+40

e ]

30+30

Details of the proposed ROW:
’ , Design Chainage ROwW
SL (Km LHS+RHS Remarks
To
Toll Plaza
I

Entry & Exit Ramp with Public Facility

e ]

Entry & Exit Ramp with Public Facility h

—

wwwwwWQ)@@OQQ@@OGQQQOOQ

g

Wy

. . No. of Spans with Side
;c Des'g"}gig‘“age Span Length (LHS/RHS/ Remarks
0. (Km) Both Side)

(m)

of Stand A

Four Lanin one Ring Road (Package-

MMM“_N‘\_N
9 224510 | 23+010 100+100 Entry & Exit Ramp
WMWM
10 | 23+010 324300 30+30
MM%MM
1T | 324300 32+800 100+100 Entry & Exit Ramp

MMMM‘WW_MMMW._...-. -
12| 324800 34+000 30430 ‘
C. New Major Bridge

! for the Nagpur City,

Bridge across

Vena River
A niver
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M“] . . MMM_“T
. | pesign Chainage Noof Spans Wit | RS/ Remarks
(m) Both Side)
I B
Li“ 14+840 ijxié RHS Bg:f; ;‘;‘f
D. New Minor Bridges
M‘“’"}M”’”“’TM
? Design Chaina; No. of Spens nith side Remarks
No. (Km) pa"(m)"‘g‘ (LHS/ RHS/ Both Side) emar
b
) 2+250 3X7 RHS
2 | 3+702 3IX5 RHS
3 4+974 3 X 10.55 RHS
I 6+348 31X 10 RHS
5 6+425 31X 10 RHS
6 || 74247 3X9 RHS
7 g+461 3 X 7.45 RHS
Ers: 13+804 4X 10 RHS
9 16+908 2X6 RHS + RHS-SR
10 | 18+097 5X 9.4 RHS
1 18+398 3X9.8 RHS
12 19+469 2X9 RHS
(13| 20v5% 1X89 RHS
14 214917 1X7 RHS + BS-SR
15 | 23+200 1x10 Both Side
16 | 24+560 1x10 Both Side
17 | 254070 1x10 Both Side
jg_: 25+680 1x 10 Both Side
19 28+900 1x10 Both Side + BS-SR
20 | 29+570 1x12 Both Side
1 | 314420 1x10 Both Side
Tea0 | 1x10 Both Side
31+740 { x 10 Both Side
2x7 Both Side
m Both Side

Four nmg of Stand Alone Ring Road (Package-1) for the Nagur i{y,
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RHS: Right Hand Side, RHS-SR: Right Hand Side Service Road, BS-SR: Both Side Service Road

E. New Construction of Road over Bridge (ROB)

e -
S Design Chainage No. of Spans with de
N g(Km) g Span Length (LHS/RHS) Remarks

(m)

{ 1 1+085 2x18 + 1x24 + 2x18
| S

F. Details of New Grade Separated Intersections/F lyover

.
S [ Design Category of | Viaduct Approach Gradient ,
No| Chainage Intersecting/ Length Remarks
(Km) Cross Road (m) In Out

. * .
1] 13+185 SH-255 60 +2.5% | -3.339 | Project Road carried over
the Structure,

2 224235 NH-6 60 10.5% +2.59 Project Road carried under
) ’ the Structure.
Project Road carried over
o o 7 <o
3 33+155 SH-248 60 +2.0% 2.5% the Structure.

ur Laning ef Stand Al

Fo

ige-1) for!he ag;‘mz‘ City

-
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Bid Pocumen?. oLt

SCHEDULE - C

(See Clause 2.1)
PROJECT FACILITIES
C
1 Project Facilities e
The Concessionaire shall construct the Project Facilities in accordance with the C
provisions of this Agreement. Such Project Facilities shall include: C
@  Toll Plaza[S}; f,,
(b)  Roadside furniture; €
©) Pedestrian Facilities; a
(d) Tree Plantation;
(e) Truck Lay-Bys; €
® Bus-Bays and Bus Shelters; ¢
(g) Buildings For Traffic Aid Posts; ¢
(h)  Buildings For Medical Aid Posts; (
(i) Cattle Crossings; (
€)) Development of site for wayside amenities and (
(k)  Others {
2 Project Facilities for Four-Laning '

Project Facilities forming part of Four-Laning and to be completed on or before the
Project completion Date have been described in Annex-1 of this Schedule-C.

Four Laning of StanAlene Ring Road (Package-1) for the Nagpur City. -
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Annex — |

(SCHEDULE - ()
PROJECT FACILITIES

Project Facilities

The Concessionaire shall
Annex-I to form part of the

shall include:

(a)
(b)
()
(d)
(e)
(H

(®
(h)
()

Toll plaza[S];

Roadside furniture;

Pedestrian facilities;

Tree plantation;

Truck Lay-Bys;

Bus-Bays and Bus Shelters;
Buildings for Traffic Aid Posts;

Buildings For Medical Aid Posts; And
Others

i.Service Road

ii.Vehicular Underpass

iii.Light Vehicular Underpass

Description of Pro ject Facilities

Four Lane Proje

Each of the Prbject Facilities is briefly described below:

(a) Toll Plaza

Toll plaza shall be

following locations:-

(b) Roadside Furniture

The roadside furniture shall

ing of

Stand A

I

one Ring Road (Package-

Toll Plaza at km.

[) for the Nagpur

designed as per the guidelines of manual and it

Toll Plaza Location (Design Chainage in km)

7+900

include the provision of the:

City.

construct the Project Facilities described in this
ct highway. The Project Facilities ~

is provided at

Page: C -2
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Four Laning of Stand A!(}n Rin a (Package-

i.  Traffic Signs
Traffic signs include roadside signs, overhead signs, curb mounted signs etc.
provided for the entire Project Highway.

ii. Pavement Markings
pavement markings shall cover road marking pmvided for the entire Project
Highway.

iii. LED Traffic Blinkers
LED Traffic Blinker signal provided for entire project.

jv. Crash barrier

Provide W-beam crash barrier along the project highway at the locations as
suggested in manual recommended in Schedule D.

v. Delineators
Delineators for the entire Project Highway at the locations as suggested in relevant
IRC Manual recommended in Schedule D.

vi. Boundary stones
For the entire Project Highway as suggested in relevant IRC Manual recommended
in Schedule D.

vii. Hectometer / Kilometer stones ‘
For the entire Project Highway as suggested in relevant IRC Manual recommended
in Schedule D.

(c) Pedestrian Facilities
The pedestrian facilities shall include the provision of the;
i, Pedestrian guardrail: Provide pedestrian guardrail at each bus stop location.
ii. Pedestrian Crossings: Provide pedestrian crossing facilities on service roads and

other locations as recommended in Schedule D.

(d) Tree Plantation
Tree plantation shall be provided. The location for these provisions shall be finalized
in consultation with Independent Engineer.

(e) Truck Lay-byes

Truck lay byes shall pe provided at the following locations for a capacity of
minimum 50 trucks at each location.

Design Chainage (km)

Nagpr City.

1) for the
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(D Bus bays including Bus Shelters

Bus Lay byes including Bus Shelters shall be provided at locations given below:

Sr. Design Chainage (em) Side Locations/ Built-up Area Name
A No.
ok - .
. (8) Buildings for Traffic Aid Posts
- The Concessionaire shall, in accordance with the type designs prescribed for such
‘. police outpost buildings by the State Government or a substitute thereof, construct

buildings not exceeding 25 (twenty five) Square meters of plinth area, for each of the

Traffic Aid Posts, and hand them over to the Authority no later than 30 (thirty) days -

prior to the Scheduled Completion Date. The Traffic Aid Post(s) shall be deemed to
be part of the Site and shall vest in the Authority.

(h) Buildings for Medical Aid Post

The Concessionaire shall, at its cost and in accordance with the type designs
prescribed for such buildings by the State Medical Department (or a substitute
thereof to be designated by the Authority), construct an aid post building and hand it
over to the Authority, no later than 30 (thirty) days prior to the Scheduled

Completion Date, The Medical Aid Post(s) shall be deemed to be part of the Site and
shall vest in the Authority.

(i) Others

1. Service Road

Service Road shall be provided as flexible pavement at given below

locations,
Carri : Should
Service Road Location/ arn?geway " oer .
. . Width width Both Side
S. | Design Chainage (Km) | Road | ide
No Lenoth (m) Side of (LHS/RHS/
eng Carriageway Both Side)
From (km) m
S W%M
I | 114500 12+160 7.0 L5 Both Side
2 [ 1249004 10.0 L5 Both Side
R o T 20 Side
3 15+600 7.0 1.5 RHS
"”‘—“—-w “"MM%—V—H e e
4 [ 214750 10.0 L5 Both Side
S bt S
5 28+620 29+330 7.0 Both Side
Tt v ]
I 6 324790 10.0 Both Side

ning of Stand Alone Ring Road (Pcaenf} for the Nagpur City, Pzég 77

Fur
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2. New Vehicular Underpass
S Design [Lateral Clearancy Vertical | Approach Gradient Category of
Né} Chainage (Span/Opening) Clearance Intersecting/ Cross
(Km) (m) () In Out Road
1| 6+030 12 55 +3.33% | -3.33% MDR - 44
2 | 28+650 12 5.5 -1.0% -2.5% MDR
3. New Light Vehicular Underpasses
S Design |Lateral Clearance Vertical | Approach Gradient ]
N:) Chainage (Span/Opening) Clearance Type of Underpass
(Km) (m) (m) In Out
1| 4+280 10.5 35 4+2.50% | -2.50% Light Vehicular
2 | 11+500 10.5 3.5 +2.50% | -1.50% Light Vehicular
3 | 174205 10.5 3.5 +3.33% | -2.00% Light Vehicular
4 | 19+000. 10.5 35 +2.25% | -2.25% Light Vehicular
5 1 26+300 10.5 35 +3.33% | -0.66% Light Vehicular
6 | 28+145 10.5 3.5 +1.66% | -1.00% Light Vehicular
7 | 30+100 10.5 3.5 +2.5% -0.00% B Light Vehicular
4. Highway Lighting
Lighting shall be provided at the following locations:
i. Lighting shall be provided at approach to bridges, Built up areas, Toll plaza,
Bus stops, truck Lay-bys, and as per manual recommended in Schedule D.
ii. High Mast Lighting shall be provided at all Major Junctions, Toll plaza
locations.
5. Development of site for wayside amenities
Development of site for wayside amenities shall be provided.
6. Vehicle Rescue Posts
Vehicle Rescue Posts shall be provided.
7.  Highway Patrol
| (one) number of Highway Patrol unit per toll plaza shall be provided.
8. Ambulances

| (one) number of Ambulance unit per to

il plaza shall be provided.

A M AABMA~RAONNYONOO00Q00R
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9, Cranes

I' (one) number of Crane unit per tol] pl

aza shall be provided at each
vehicle Rescue Post,

10. Highway Traffic Management System (HTMS)

Highway Traffic Management System shall be provided.

|——
ez

Four Laning of Stand Alone R

ing Road {ackage~[} for the Nagpur City, Page: C -6

d
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SCHEDULE - D
(See Clause 2. 1)
SPECiFICATI(}NS AND STANDARDS
1 Four —Laning
The Concessionaire shall comply with the Specifications and Standards set
forth in Annex-1 of this Schedule-D for construction of the four-lane Project
Highway.
Four Laning of Stand Alone Ring Road (Package-1) for the Nagpur City. Page: D - |
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Annex — |
(Schedule-D)

Specifications and Standards for the Project

1 Manual of Specifications and Standards to apply

Subject to the provisions of Paragraph 2 of this Annex-I Four-Laning of the Project

Highway shall conform to the Manual of Specifications and Standards for Four-Laning
of Highways through DBFOT road projects manual published by the Indian Roa

Congress (IRC No. IRC: SP: 84-2014).

2 Deviations from the Manual

o

d

Notwithstanding anything to the contrary contained in the aforesaid Manual, the
following Specifications and Standards shall apply to the Four-Lane Project highway,
and for purposes of this Agreement, the aforesaid Manual shall be deemed to be
amended to the extent set forth below:-

Clause
Referred
in
Manual

Item

Provision as
per Manual

Modified Provision

Remarks

2.2

Design
Speed

Ruling Design
Speed (100
km/h)

Minimum Design Speed
(80km/h) at chainage km
5+407, 6+882, 9+654,
13+426, 15+254, 15+534,
20+900, 23+930, 24+332,
27+547, 27+791, 32+082
& 32+265 locations as per
clause 2.1 and 2.2.2 of
IRC:SP :84-2014

Site condition are
restrictive and
adequate land width
is not available

23

Radius of
Horizontal
curves

Desirable
minimum radius
(400 m)

Radius 260 m at following
locations - 5+407, 6+882,
9+654, 13+426, 15+534,
20+900, 23+930, 24+332
locations as per clause
2.9.4 of IRC:SP :84-2014

Site condition are
restrictive and
adequate land width
is not available

Service
Road

7m

width of Service Road has
been kept 10 m at
following locations —
12+900 to 13+160,
214750 to 22+550 &
324790 to 33+150

The services roads
carriageway width
has been kept 10 m
at these locations to
cater both way
traffic through exit
and entry ramp with
loop arrangement

Four Laning of Stand Alone Ringh Road (Package-I) for the Nagpur City.

Page: D2
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NATIONAL HIGHWAY AUTHORITY OF INDIA
(Ministry of Road Transport & Highways)

[

i

SEF il

| Consultancy Services for Preparation of Feasibility

1
|

cum Prelimiizary
Design for Construction of Stand Alone Ring Road/Bypasses for
| Nagpur City in the State of Maharashtra under NHDP Phase VII.
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g. SCHEDULE - E
C’? (See Clause 4.1.3)
6 APPLICABLE PERMITS
d 1 Applicable Permits®? N
d 1.1 The Concessionaire shall obtain, as required under Applicable Laws, the following App!icablg Permits
on or before the Appointed Date.
(9 Part-l C
(a) Permission of the State Government for extraction of boulders from quarries for and inrespect of
- ] at least 209 (twenty per cent) of the total length of the Project; and
4 Part-ll
b (a) Permission of Village Panchayat and the Pollution Control Board for installation of crushers
p
Q {b) Licence for use of explosives;
Q (c) Permission of the State Government for drawing water from river/rese rvoir and
Q (d) Any other permits orclearances required under Applicable Laws
O 1.2 Unless otherwise specified in thijs Agreement, Applicable Permits, as required, relating to
C) environmental protection and conservation shall have been procured by the Authority as a Condition
Precedent,
D
)
Y
)
J
N
; 24
This 12

Miplate 5o #pplicable 1o hlghway projects, it may be Sultably reviced iy rase of r*%fr projects,
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PUBLIC PRIVATE PARTNERSHIP IN HYBRID ANNUITY PROJECTS

SCHEDULE-F

(See Clause 9.1)
PERFORMANCE SECURITY

The Chairman,

National Highways Authority of Indja
New Delhi

WHEREAS: -

(A) vecnenn. {the ”Concessionaire") and the Chairman, National Highways Authority of India {the

“Aut ority”) have entered into a Concession Agreement dated ... . {the “Agreement”) whereby
the Authority has agreed to the Concessionaire undertaking [Four-Laning of the *+**+ section of

National Highway No. **] on design, build, operate and transfer (“DBOT Annuity or Hybrid Annuity”)
basis, subject to and in accordance with the provisions of the Agreement.

(B) The Agreement requires the Concessionaire to furnish a Performance Security to the Authority in a
Sum of Rs, **¥** (Rupees ***+% crore) (the “Guarantee Amount”) as security for due and faithful

performance of its obligations, under and in accordance with the Agreement, during the Construction
Period (as defined in the Agreement)

{C) We, i, through our Branch at ............_ (the “Bank”) have agreed to furnish this Bank
Guarantee by way of Performance Security.

NOw, THEREFORE, the Bank hereby, unconditionally and irrevocably, guarantees and affirms as
follows: :

1. The Bank hereby unconditionally and irrevocably guarantees the due and faithfulperformance of the

€oncessionaire’s obligations during the Construction Period, under and in accordance with the

Agreement, and agrees and undertakes to Pay to the Authority, upon its mere first written demand,
and without any demur, reservation, recourse, contest or protest, and without any reference to the
Concessionaire, such sum or sums upto an aggregate sum of the Guarantee Amount as the Authority

shall claim, without the Authority being required to prove or to show grounds or reasons for its
demand and/or for the sum specified therein,

2, A letter from the Authority, under the hand nf an Officer not below the rank of General Manager in

the National Highways Authority of India, that the Concessionaire has committed default in the due
and faithful performance of all or any of its obligations under and in accordance with the Agreement
shall be conclusive, final and binding on the Bank. The Bank further agrees that the Authority shall be
the sole judge as to whether the Concessionzlre Is In default In due and faithful performance of its
obligatioz}s during the Construction Period under the Agreem‘ent and its decision that the
Concessionaire Is In default shall be final, and binding on the Bank, notwithstanding any differences
between the Authority and the Concessionaire, or any dispute between them pending before any

Court, tribunal, arbitrators or any other authority or body, or by the discharge of the Concessionaire
for any reason whatsoever,

In order to give effect to this Guarantee, the Authority shall be entitled to act as if the Bank were the
principal debtor and any change in the constitution of the Concessionaire and/or the Bank, whether

by their absorption with any other body or corporation or otherwise, shall not in any way or manner
affect the liability or obligation of the Bank under this Guarantee,

It shall not be necessary, and the Bank hereby waives any necessity, for the Authority to proceed
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against the Concessionaire before presenting to the Bank its demand under this Guarantee.

The Authority shall have the liberty, without affecting in any manner the liability of the Bank under
this Guarantee, to vary atany time, the terms and conditions of the Agreement or to extend the time
or period for the compliance with, fulfilment and/ or performance of all or any of the obligations of
the Concessionaire contained in the Agreement or to postpone for any time, and from time to time,
any of the rights and powers exercisable by the Authority against the Concessionaire, and either to
enforce or forbear from enforcing any of the terms and conditions contained in the Agreement and/or
the securities available to the Authority, and the Bank shall not be released from its liability and
obligation under these presents by any exercise by the Authority of the liberty with reference to the
matters aforesaid or by reason of time being given to the Concessionaire or any other forﬁearance,
indulgence, act or omission on the part of the Authority or of any other matter or thing whatsoever
which under any law relating to sureties and guarantors would but for this provision have the effect of

releasing the Bank from its liability and obligation under this Guarantee and the Bank hereby waives
all of its rights under any such law.

This Guarantee is in addition to and not in substitution of any other guarantee or security now or
which may hereafter be held by the Authority in respect of or relating to the Agreement or for the

fulfilment, compliance and/or performance of all or any of the obligations of the Concessionaire under
the Agreement.

Notwithstanding anything contained hereinbefore, the liability of the Bank under this Guaranteo is
restricted to the Guarantee Amount and this Guarantee will remain in forceuntil the earlier of the 15t

(first) anniversary of the Appointed Date or compliance of the conditions specified in paragraph 8
below and unless a demand or claim in writing is made by the Authority on the Bank under this
Guarantee, no later than 6 (six) months from the date of expiry of this Guarantee, all rights of the

Authority under this Guarantee shall be forfeited and the Bank shall be relieved from its liabilities
hereunder. =

The'Performancc Sccurity shall coase to be In force and effegt when the Concessionaire shal] have
expended on Project construction an aggregate sum not Jess than 20% (twenty per cent) of the
Estimated Projet cost which is deemed to be Rs.**+ cr. (Rupees ***xx crore) for the purposes of this
Guarantee, and provided the Concessionaire is not in breach of this Agreement. Upon request made
by the Concessionaire for rclcase of the Performance Security alongwith the particulars required

hereunder, duly certified by a statutory auditor of the Concessionaire, the Authority shall release the
Petlurmance Securlty forthwith,

The Bank undertakes not to revoke this Guarantee during its Currency, except with the previous
€xpress consent of the Authority in writing, and declares and warrants that it has the power to issue
this Guarantee and the undersigned has full powers to do so on behalf of the Bank. )

Any notice by way of request, demand or otherwise hereunder may be sent by bost addressed to the
Bank at its above referred Branch, which shall be deemed to have been duly authorised to receive
such notice and to effect payment thereaf farthwith, and if sent by post it shall be deemed to have
been given at the time when It ought to have been delivered in due course of post and in proving such
notice, when given by post, it shall be sufficient to prove that the envelope containing the notice was

bosted and a certificate signed by an officer of the Authority that the envelope was so posted shall be
conclusive.

This Guarantee shall come into force with immediate effect and shall remain in force and effect fora

period of gne year and six months or untll It Is releaced earlier by the Authority pursuant ta the
provisions of the Agreement,
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Signed and sealed this .......... dayof ..., 20........ at .

SIGNED, SEALED AND DELIVERED
For and on behalf of

the BANK by:

(Signature)

t (Name)

(Designation)

(Code Number)

{Address)
NOTES:

(i) The bank guarantee should contain the name, designation and code number of the officer(s) signing the
guarantee,

(i)  The address, telephone number and other details of the Head Office of the Bank as well as of issuing
Branch should be mentioned on the covering letter of issuing Branch.
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3.1

3.2
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SCHEDULE - G
(See Clause 1), 1)

PROJECT COMPILETION SCHEDULE

Project Completion Schedule

During Construction period, the Concessionaire sha] comply with the requirements set forth
in this Schedule-G for each of the Project Milestones and the Scheduled Completion
Date.(the “Project Completion Schedule™). Within 15 (fifteen) days of the date of each
Project Milestone, the Concessionaire shal] notify the Authority of such compliance along
with necessary particulars thereof.

Project Milestonc-I

Project Milestone-I shal] oceur on the date falling on the 180tk (onc hundred and cighty) day
from the Appointed Date (the “Project Milestone-17).

Prior to the occurrence of Project Milestone-I, the Concessionaire shall have expended not
less than 10% (ten percent) of the total capital cost seq Forth in the Financia) Package,

Prior (0 the occurrence of Project Milestone-I, the Concessionaire shal] have commenced
construction of the project and achieved 10% Physical Progrcss.

Project Milestone-11

Project Milestone-II shall occur on the date falling on the 400th (four hundred) day from the
Appointed Date (the “Project Milestone-117),

Prior to the occurrence of Project Milestone-11, the Concessionaire shall have expended not
less than 35% (thirty five percent) of the total capital cost set Forth in the Financial Package.
Provided however, that at Jeast 35% (Thirty five percent) of the expenditure referred to herein
above shall have been incurred on physical works which shall not include advances of any
kind to any person or expenditure of any kind on plant and machinery.

Prior to the occurrence of Project Milestone-II, the Concessionaire shal] have commenced
construction of the project and achieved 35% Physical Progress.
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5.1

5.2

Project Milestone-I11

Project Milestone-1IIT shal] occur on the date falling on the [650th (six hundred and fifty)] day
from the Appointed Date (the “Project Milestone- Inr).

Prior to the occurrence of Project Milestone-111, the Concessionaire shal] have commenced

(Construction of all Project Faciljtjes and expended not less than 75% (Seventy Five percent)
of the total capital cost set Forth in the Financial Package.

Prior to the occurrence of Project Milestone-I11, the Concessi
construction of the project and achijeved 75% Physical Progress.

onaire shall have commenced

o

Scheduled Completion Date -

The Scheduled Completion Date sha

I be the [910th (nine hundred and tenth)] day from the
Appointed Date,

On or before the Scheduled Completion Date, the Concessionaire shall have completed
the project in accordance with this Agreement,

Extension of time

Upon extension of any or all of the aforesaid Project Milestones or the Scheduled

Completion Date, as the case may be, under and in accordance with the provisions of

this Agreement, the Project Completion Schedule shall
accordingly. ,
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Contract Price Weigh tages

1.1 The Contract Price for this Agreement is R,

1.2 Proportions of the Contract Price

for differem stages of Construction of the Project Highway Shall be as specified below:

Stages for Measurement or Physical pr.

k ogress n Percent to
. R'z}a;} ziﬁrks \'s’idening and Strengthening of Existing Road _
~ incly
: culverts ::;gmr Eanhwork upto top of Sub-prade m -
bridges ;Jnderp m Granular Work (Sub-base, shoulders) _
w1 | Km ]
overpasses, E fould
approaches to Bnummous Work
ROB/RUBKMaj .’ Rigid Pavemeny 7 —
or Bridges/ E_ m

Structures byt
&,‘: excluding
/service roads)

g and repair of culverts
g and repair of minor bridges

é B-INew realignment/ bypass -
1{Earthwork upto ton of Sub-prade m
2|Granular Work (Sub-base, shoulders —

o 2 _.Em
3|Bituminous Work m

@ 4|Rigid Pavement

2 | Km ]

b- | Km ]
C. New Culverts,minor bridges, uzzdcrpasses,ovcrpasses on

existing road, realignments, bypasses:

: ! _ﬂm

2 —

a-JFoundation m

2 \m

c- Suer—stmturc (including crash barrier etc. complete) m

m Cattle/Pedestrian Underpass . ~

E.m

’ | No. ]

0.15 %

c-|Super-structure (including crash barrier etc. complete ! u 155 %
_—~
b - AR YTy
C-|Super-structure including crash barrier ete. com lete) mn __000%
—-

)

—=

0.29 %

m“ 0.06 %
, ]
T N

L No g 0.00 %

i
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PUBLIC PRIVATE PARTNERSHIP 1N HYBRID ANNUITY PROJECTS Annexure-l of Schedule G
—
[ Weightage in
Item Stages for Measurement of Physical Progress Unit Quantity Percent to
e e IR D contract Price
I 2 3 4 5
(iii) Super-structure (including crash barrier etc. complete) No. 2 3.43 9%
(d) foot over Bridge No. 0 0.00 %
VI ]
O Major Bridges A- Widening and repairs of Major Bridges
worksand [ | S . WIS
ROB/RUR (i) Foundation
N w‘ W
O (8) Open Foundation No. 0 ] 0.00 %
(b) Pile Foundation/Wel] Foundation No. 0 000 %
Q. (ii) Sub-structure No. 0 0.00 %
O (i) Super-structure (including crash barrier etc. complete) No. 0 0.00 %
’ B- Widening and repair of
O@ (2) ROB ,
. . MMM
(i) Foundation No. o 0.00 %
O@ (ii) Sub-structure No. 0 | 00w
(iii) Super-structure (including crash barrier etc. com lete) No. 0 0.00 %
S l-_B.________..,_.. S0 oar Lomp SO
@. __I(BJRUB , ’
@ (i) Foundation No. 0 0.00 %
) (i) Sub-structure Nu. 0 ] 0.00 %
0 (iii) Super-structure (including crash barrier etc. complete) No. 0 0.00 %
$) C-INew Major Bridges
~—— " - - I
(i) Foundation
- T
OB (a) Open Foundation No. 2 0.51 %
. (b) Pile Foundation/Wel] Foundation No. 0
ii) Sub-structure No. 2 0.55 %
O (D) Sut — . , %
B ~ (iii) Super-structure (including crash barrier etc. complete) No. 2 0.84 %
O D-INew rail-road bridges
R (a) ROB ;
3 - A M
O (i) Foundation No. 1 035 %
’ N ) | __(ii) Sub-structure No. ] 0.42 %
o : . (iii) Super-structure (including crash harrier ete. complete) No. 1 0.66 %
~) () RUD ’
(i) Foundation No. 0 0.00 %
f"‘\b (ii) Sub-structure No. 0 0.00 %
~ . _1.___(ii) Super-structure (including crash harrier ele. complete) Nu, 0 0.00 %
-y Structures 1{Foundation _ No. 0 0.00 %
(clevated 2|Sub-structurc No. 0 0.00 %
57 sections, 3|Super.5 No. 0 0.00 %
j reinforced cintore wa : S 52372.9
“}! earth) 4 Underpasscs, Overpasscs, Flyover etc.) qfim ) 3.54 %
Other Works [ = 1cervice rond / Slip road < 3. 65
} | (i)]Service roads p roads Km 59 2 %f
(ii)| T'oll Plaza No. 1 1.38 ¢y °
‘ S
J (iii) |Road side drains Km 0 0.00 o,
5 (iv)|Road signs markings, km stones, safety devices,. ., ‘
: (2) Road sig.ns, markings, km stones,..,, Km 335° 1.33 ¢,
. , .
(b) Concrete erpsh barricr / W- Beam crash barrier in Km 8.1268 4.67
Road Work o
3 MM
(v){Project facilities
3 a) Bus bays No. 0 0.00 %
. (b) Truck lay-byes No. 0 0.00 %
3 {c) Rest Areas Na, g 0.00 %
(vi}{Repair to bridges/Slructures No. 0 0.00 %
¥ . e NN
(vii}{ Road side Plantsation Km 3is 163 %
viii)|Protection Works 0
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Item Stages for Measuremen of Physical Progress

I 2

(a) Boulder Pitching on Smpgsu_
(b) Toe/Retaining Wall

,,,,,,,,, e,

;;}}gsicavazion
{(b) Construction of Support System including rock bolting,

lining etc.
. (¢) On complere completion of tunnel
Miseenaneous

Metre
Metre

Mé!re

Weig
Quantity

Annexure . of Scheduyle «

htage in

Percent to

coniract Price

6087 |  085%
|_Km | 6285

3269,
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SCHEDULE - H
(See Clause 12.2)
DRAWINGS

Drawings

In compliance of the obligations set forth in Clause 12.2 of this Agreement, the Concessionaire shall
furnish to the Independent Engineer, free of cost, all Drawings listed in Annex-1 of this Schedule-H,

Additional drawings

If the Independent Engineer determines that for discharging its duties and functions under this
Agreement, it requires any drawings other than those listed in Annex-l, it may by notice require the
Concessionaire to Prepare and furnish such drawings forthwith. Upon receiving a requisition to this
effect, the Concessionaire shall pPromptly prepare and furnish such drawings to the Independent
Engineer, as if such drawings formed part of Annex-I of this Schedule-H.
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Annex - | (Schedule-H)

List of Drawings

[Note: The Authority shal describe in this Annex-, a

lTthe Drawings that the Concessionaire s required
to furnish under Clause 12.2)]
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SCHEDULE - |

(See Clause 14.1.2)

TESTSZ6
Schedule for Tests

The Concessionaire shall, no later than 30 (thirty) days prior to the likely completion of the Project,
notify the Independent Engineer and the Authority of its intent to subject the Project to Tests, and no
later than 7 (seven) days prior to the actual date of Tests, furnish to the Independent Engineer and the
Authority detailed inventory and particulars of all works and equipment forming part of the Project.

to be conducted in accordance with Article 14 and this Schedule-I.

Tests

Visual and physical Test: The Independent Engineer shall conduct a visual and physical check of the
Project to determine Lhal g works and equipment forming part thereof conform to the provisions of

Riding quality Test: Riding quality of each lane of the carriageway shall be checked with the help of a
calibrated bump integrator and the maximum permissible roughness for burposes of this Test shall be
[1,800 (one thousand and eight hundred)] mm for each kilometer.

Pavement Composition Test: The thickness and composition of the pavement structure shall be
checked on 3 sample basis by digging pits to determine conformity of such bavement structure with
Specificatians and Standards. The sample shall consist of one pit in each direction of travel to be
chosen at random in each stretch of § (five) kilometers of the Project. The first pit for the sample shal

be selected by the Independent Engineer through an open draw of lots and every fifth kilcmeter’from
such first pit shall form part of the sample for this pavement quality Test.

Cross-section Test: The cross=secﬁons.of the Project shall be checked on a sample basis through
physical measurement of their dimensions for determining the conformity thereof with Specifications
and Standards. For the road portion, the sample shall consist of one spot to be selected at random in
each stretch of 1(one) kilometer of the Project. The first spot for the sample shall be selected by the
Independent Engineer through an open draw of lots and the spots located at every one kilometer
from such first spot shall form part of the sample. For the bridge portion, one spot shall be selected at
fandom by the Independent Engineer In each span of the bridge.

itahly reviend in cage of other projects,
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2.7 Structural Test for bridges: All major and minor bridges, including over bridges, underpasses and
ﬂyovers, constructed by the Concessionaj ] j

. 2.8

2.9

2.10

o

aire shall be subjected to the Rebound Hammer and Ultrasonic
Pulse Velocity tests, to be conducted in accordance with the

No. 17: 1996 of the IRC Highway Research Board on Non-destryct;
in every span, to be chosen at random by the Independen
(fifteen) meters or more shall also be subjected to load testing.

Other Tests: The Independent Engineer May require the Concessionaire to carry out or cause to pe

carried additional Tests, in accordance with Good Industry Practice, for determining the compliance of
the Project with Specifications and Standards.

Environmental audit: The Independent Engineer shal| tarry out a check to determine conformity of the
Project with the environmental requirements set forth in Applicable Laws and Applicable Permits.

rtaken by the Safety Consultant as set
dependent Engineer shall determine

All Tests set forth in this Schedule-l shal| e conducted by the Independent Engineer or such other
agency or person as it may specify in consultation with the Authority.

Comp!etion/?ravisional Certificate

[l Issue the Completion Certificate
e Provisional Certificate, as the tase may be, in accordance with the provisions of Article 14.

Tests during construction

Without prejudice to‘the provisions of this Schedule-l, tests during construction shall be conducted In
accordance with the provisions of Clause 13.3.1. ’
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SCHEDULE - )

(See Clause 14.2 & 14.3)

COMPLETION CERTIFICATE

/We, ... (Name of the Independent Engineer), actfng as Independent Engineer, under and in
accordance with the Concession Agreement dated e (the "Agreement”}, for development

and operation of the e Project (the “Project”) on design, build, Operate and transfer (the
“DBOT Annuity or Hybrid Annuity”) basis, through......i....‘.,...,(Name of Concessionaire), hereby certify
that the Tests specified in Article 14 and Schedule-|
undertaken to determine compliance of the Project with

am/are satisfied that the Project can be safely and reliably placed in commercial service of the Users
thereof,

Itis certified that, in terms of the afor

been completed, and the Project is here
day of 20

esaid Agreement, a

It works forming part of the Project have
by declared fit for e

ntry into commercial operation on this the

SIGNED, SEALED AND DELIVERED
Forand on bghalf of

INDEPENDENT ENGINEER by

(Signature)
(Name)
(Designa tion)

(Address)



) PUBLIC PRIVATE PARTNERSHSP IN HYBRID ANNUITY PROJECTS o
O3 PROVISIONAL CERTIFICATE
0]8)
1 We,. ... (Name of the Independent Engineer), acting as Independent Engineer, under, and in
O accordance with the Concession Agreement Dated..... .. {the "Agreement”), for deve¥epment and
Operation of the Project (the Project”) on design, build, Yperate and transfer (the “DBOT Annuity or
On J Y
&) Hybrid Annuity”) basjs through . .. (Name of Concess?szzaére), hereby certify that the Tests
OE} Specified in Article 14 and Scheduyle-} of the Agreement have been undertaken for the
o - Pra}ect/section.m,..,........m of the Project to determine Compliance thereof with the provisions of the
%] Agreement.
Oa 2 Construction Works forming part of the Project/section of the Project that were fo;{nd to be
Qa Incomplete and/or deficient have been specified in the Punch Ljst appended hereto, ang the
J Concessionaire has agreed and accepted that it shal| complete and/or rect; all such works inthe time
@) &
D and manner set forth in the Agreement [Some of the incomplete works have been delayed as a result
© of reasons attributable to the Authority or due to Force Majeure angd the Provisiona| Certificate cannot
b be withheld on this account, Though the remaining tncomplete works have been delayed as 3
Qa result of reasons attributable to the Concessionaire,]8 I/We am/are satisfied that having regard to the
Nature and extent of such incomplete works, it would not pe prudent to withhold tommercial
b Operation of the Project/section...,‘.....A.., of the Project, pending completion thereof,
@)
3 In view of the fore oing, I/We am/are satisfied that the Project/section of the Project tan be safe|
] 8 y
O and reliably placed in commercial service of the Users thereof, and in terms of the Agreement, the
Q. Pro;ect/sectlon of the Project is hereby provisionally declared fit for entry into tommercial Operation
) on this the .. day of.......... 20
O
O. ACCEPTED, SIGNED, SEALED S!GHNED, SEALED AND
QD AND DELIVERED DELIVERED =
) FOR AND ON BEHALF of FOR AND ON BEHALF oF
4 CONCESSIONAIRE 1y

N

(St‘gnature}

(Name ang Designation)

{Address)

May be Struck pyr i ot spplicable. Also strike out other Paris which are not applicable.
‘\\N\\- AVM}\NNW‘ S . ,.,NMMA.

INDEPENDENT ENGINEER By :

(Slgnature)

(Name and Signature)

(Address}
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SCHEDULE - K

1.1

1.2

N

2.1

2.2

w
ary

3.2

,,,,,, R

(See Clause 17.2)

MAINTENANCE REQUIREMENTS

Maintenance Requirements

The Concessionaire shall, at all times, operate and maintain the Project in accordance with the
provisions of the Agreement, Applicable Laws and Applicable Permits. In particular, the
Concessionaire shall, at all times during the Operation Period, conform to the maintenance
requirements set forth in this Schedule-K (the “Maintenance Requirements”).

the rights of the Authority under the Agreement, including Termination thereof.

Repair/rectiﬁcatian of defects and deficiencies

The obligations of the Concessionaire in respect of Maintenance Requirements shall include
repair and rectification of the defects and deficiencies specified in Annex - I of this Schedule - K
within the time limit set forth therein.

The Concessionaire shall at all times maintain an adequate inventory of spares and consumables
to meet the Maintenance Requirements.

Other defects and deficiencies

In respect of any defect or deﬁciency not specified in Annex - I of this Schedule-K, the
Concessionaire shall undertake repair or rectification in accordance with Good Industry Practice
and within the time limit specified by the Independent Engineer.

In respect of any defect or deﬁciency,not specified in Annex - | of this Schedule-‘K, the
Independent Engineer may, in conformily with Good Industry Practice, specify the permissible
fimit of deviation or deterioration with reference to the Specifications and Standards, and any
deviation or deterioration beyond the permissible limit shall pe repaired or rectified by the
Concessionaire in accordance will Guod Industry Practice and within the time lImit specifled by
the Independent Englneer.

Extension of time limit

F‘é@iwithstanding anything to the contrary specified in this Schedule-K, if the nature and extent of
any defect or deficiency justifies more time for jts repair or rectification than the time specified
herein, the Concessionaire shall be entitled to additional time in conformity the Good Industry
Practice. such additional time shal| be determined by the Independent Engineer and conveyed to
the Concessionaire and the Authority with reasons thereof

Emergency repairs/restoration

Notwithstanding anything to the contrary contained in this Schedule-K, if any defect, deficiency or
deterioration in the Project poses 3 hazard to safety or risk of damage to property, the Concessionaire
shali promptly take all reasonable measures for eliminating or minimizing such danger.

MWMM,._,, R—
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s . - - - ’ ’7«MM
Daily Inspection by the Concessionaire

The Concessionaire shall, through its engineer, undertake a daily visual inspection of the Project and
maintain a record thereof in a register to be kept in such form and manner as the Independent
Engineer may specify. Such record shall be kept in safe custody of the Concessionaire and shall be
opentoinspection by the Authority and the Independent Engineer at any time during office hoyurs.

Divestment Requirements

All defects and deficiencies specified in thig Schedule-K shal be repaired and rectified by the
Concessionaire <o that the Project conforms to the Maintenance Requirements on the Transfer Date.

Display of Schedule - K

The Concessionajre shall display copy of this schedule —k at the site along with the compiaigt
register stipulated jn article 40,

Y\Q
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The Concessionaire shall

ANNEX — |

(Schedule-K)

. - . 27
Repair/Rectification of Defects and Deficiencies

within the time limit set forth herein &

repair and rectify the defects and deficiencies specified in this Annex-| of Schedule-K

ROADS
(a)
S.No Nature of defect or deficiency Time limit for Repair/
N rectification
Carriageway and paved shoulders
(i) | Breach or blockade Temporary restoration of
traffic within 24 hours;
permanent restoration within
15 days
(ii) | Roughness value exceeding 2,750 mm in a stretch of 1 km (as 180 days
| measured by a standardized rough meter/bump integrator)
(iii) | Pot holes 48 hours
(iv) Cracking in more than 5% of road surface In a stretch of 1 km 30 days
(v) Rutting exceeding 10 mm in more than 2% of road surface in a 30 days
stretch of 1 km (measured with 3 m straight edge)
(vi) Bleeding/skidding 7 days
(vii) Raveling/Stripping of bitumen surface exceeding 10 Sgm 15 days
'(viii) Damage to pavement edges exceeding 100 mm ‘ 15 days
(ix) | Removal of debris 6 hours
Hard/earth shoulders, side slopes, drains and culverts
(i) | variation by more than 2% in the prescribed slope of camber/cross | 30 days
fall
(ii) | edge drop at shoulders exceeding 40 mm 7 days
(iii) |variation by more than 15% in the prescribed side (embankment) | 30 days
slopes
(iv) | Rain cuts/gullies in slope 7 days
(v) Damage to or silting of culverts and side drains during and | 7 days
immediately preceding the rainy season
(vi) | Desalting of drains in urban/semi-urban areas . 48 hours
Road side furniture including road signs and pavement marking B
(i) | pamage to shape or position; Poor visibility or loss of retro- 48 hours
reflectivity
Street lighting and telecom (ATMS)
(i) | Any major failure of the system 24 hours
(i) | Faults and minor failures 8 hours
8Th§s template is applicable 1o highway projects, it may be suitably revised In cate of other projects.
5 Authority may, In cansuliation with IRC, by order modify the val

Isincluded in ¢

he respective hidding documents

ues and periods gpecified hereln, but such modification shall take cffect only it
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Trees and plantation

(i)
(ii)

PIMN HYBRID ANNUITY PROJECTS

Obstruction in 3 minimum head-

room of
obstruction in visibility of road signs

5m above carriageway or

24 hours

Deterioration in health of trees and bushes
| S

: (.m) Replacement of trees and bushes
(iv) Removal of vegetation affect; g sight line and road Structures
Rest areas

-
(i) Cleaning of tojlets

Timely
treatment
90 days

1
e

watering and

5 days

Every 4 hours

(i) Defects in electrical, water and sanitary installations

!

24 hours

Other Project Facilities and Approach roads

(i) Damage or deterioration in Approach Roads, [pedestrian facilities,
truck lay-bys, bus-bays, bys.- shelters, cattle crossings, Traffic Aid
Posts, Medical Aid Posts and other works]
BRIDGES

oo ————
Superstructure of bridges
(i) |cracks

Temporary Mmeasures
Permanent Mmeasures

__(ii) Spalling/scaling

Foundations of bridges A
(i) l Scouring and/or cavitation

— ]

‘ [15 days
Piers, abutments, return walls and wing walls
(i) | cracks and damages including settlement and tilting f 30 days

N
Within 48 hours
Within 45 days

15days

e et

T s reraetseranad

Bearings (metamc) of bridges
(i) - Deformation

loints in bridges

(i)

Loosenin

15 days

Qaaaac

- g and malfunctioning of joints l 15 days
Other items relating to bridges o .
(i) , Deforming of Pads in elastomeric bearings 7 days
(i) Gathering of dirt in bearings and joints or clogging of spouts, weep |3 days
holes and vent-holeg —— ]
A (i) | Damage or deterioration in Parapets and handrails 2 days
4 322 | Damag
O {iv) Rain-cuts or erosion of banks of the side slopes of approaches 15 days
———{_] Rain-cuts or ]
O (v) Damage to wearin coat 15days -
- {vi) Damage or deterioration in approach slabs, pitching, apron, toes, 30 days
O . floor or guide bunds , .
) (vii) Growth of Vegetatlon affecting the structure or obstructing the 15 days
‘ waterway J
Ea T W
3]
2
J
‘.} MNMM ,,,,,,,,,,,,,, W“

N’
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PUBLIC PRIVATE PARTNERSHIP IN HYBRID ANNUITY PROJECTS

SCHEDULE-L

(See Clause 18.1.1)

SAFETY REQUIREMENTS2?

Guiding principles

1.1

1.2

1.3

14

4.1

Safety Requirements aim at reduction in injuries, loss of life and damage to property resulting from
accidents on or about the Project, irrespective of the person{s) at fault.

Users of the Project include motorised and non-motorized vehicles as well as pedestrians and animals
involved in, or associated with accidents. Vulnerable Road Users (VRU) include pedestrians as well as

riders of motorized two- wheelers, bicycles and other vehicles which do not provide adequate
occupant protection.

Safety Requirements apply to all phases of construction, operation and maintenance with emphasis
on identification of factors associated with accidents, consideration of the same, and implementation
of appropriate remedial measures.

Safety Requirements include measures associated with traffic management and regulation such as

road signs, pavement marking, traffic control devices, roadside furniture, highway design elements,
enforcement and emergency response,

Obligations of the Concessionaire
The Concessionaire shall ablde by the following insnfar as they relate to safety of the Users:
{(a) Applicable Laws and Applicable Permits;

(b) Manual for Safety in Road Design, issued by MoRTH;

(¢) °  Relevant Standards/Guidelines of IRC relating to safet'y, road geometries, bridges, culverts,
road signs, pavement marking and roadside furniture;

(d) Provisions of this Agreement; and
{e) Good Industry Practice.

Appointment of Safety Consultant

Fur carrying out safety audit of the Project under and in accordance with this Schedule-1, the

Authority shall appoint from time to time, one or more qualified firms or organisations as its
tonsultants (the “Safety Consultant”). The Safety Consultant shall employ a team comprising, without

- limitation, one road safety expert and one traffic planner to undertake safety audit of the Project.

Safety measures during Development Period

No later than 90 {ninety) days from the date of this Agreement, the Authority shall appoint a Safety
Consultant for carrying out safety audit at the design stage of the Project. The Safety Consultant shall
collect data on all fatal crashes and other road accidents which occurred on the Project in the
preceding two years by obtaining copies of the relevant First Information Reports (FIRs) from the
police stations having jurisdiction. The information contained in such FIRs shall be summarised in the

Py
<

T This template Is applicable to highway projects, It may be sultably revised In case of other projects,
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4.2

4.3

4.4

4.5

%))

5.1

5.2

form prescribed by the Authority for this purpose and the data shall be analysed for the type of
victims killed or injured, impacting vehicles, location of accidents and other relevant factors.

The Concessionaire shal provide to the Safety Consultant, in four copies, the relevant drawings
tontaining the design details that have a bearing on safety of Users (the “Safety Drawings”). such
design details shall include horizontal and vertical alignments; sightlines; layouts of intersections:
interchanges; road cross-section; bridges and culverts: side drains; provision for parked vehicles, siow
moving vehicles (tractors, bullock carts, bicycles) and pedestrians: bus bays; truck lay-bys; and other
incidental or tonsequential information. The Safety Consultant shall review the design details and
forward 3 (three) copies of the Safety Drawings with its recommendations, if any, to the Independent

Engineer who shall record its comments, if any, and forward one copy each to the Authority and the
Concessionaire.

The accident data and the design details shall be compiled, analysed and used by the Safety
Consultant for evolving a package of recommendations consisting of safety related measures for the
Project. The safety audit shall be completed in a period of three months and a report thereof (the

“Safety Report”) shall be submitted to the Authority, in 5 (five) copies. One copy each of the Safety

Report shall pe forwarded by the Authority to the Concessionaire and the Independent Engineer
forthwith.

The Concessionaire shall endeavor to incorporate the recommendations of the Safety Report in the
design of the Project, as may reasonably be required in accordance with Applicable Laws, Applicable
Permits, Manuals and Guidelines of the Authority, Specifications and Standards, and Good Industry
Practice. If the Concessionaire does not agree with any or all of such recommendations, it shall state
the reasons thereof and convey them to the Authority forthwith. In the event that any or all of the
works and services recommended in the Safety Report fall beyond the scope of Schedule-B, Schedule-
Cor Schedule-D, the Concessionaire shall make a report thereon and seck the instructions of the

Without prejudice to the provisions of Paragraph 4.4, the Concessionaire and the Independent
Engineer shall, within 15 (fifteen) days of receiving the Safety Report, send their respective comments
thereon to the Authority, and no later than 15 (fifteen) days of receiving such comments, the
Authority shall review the same along with the Safety Report and by natice direct the Concessionaire
to carry out any or all of the recommendations contained therein with such modifications as the

Authority may specify; provided that any works or services required to be undertaken hereunder shall
be governey by the provisions of Article 1R

Safety measures during Construction Perjod

A Safety Consultant shall be appointed by the Authority, no later than 4 {four) months prior to the
€xpected COD, for carrying out a safety audit of the completed Construction Works,

The Safety Consultant shall collect and analyses the accident data for the p‘receding two years in the
manner specified in Paragraph 4.1 of this Schedule- . it shall study the Safety Report for the
Development Period and inspect the Project to assess the adequacy of safely measures, The Safety
Consultant shall complete the safety audit within a period of 4 (four) months and submit a Safety
Report recommending a package of additional road safety measures, if any, that are considered
essential for reducing accident hazards on the Project. Such recommendations shzll be processed,

mutatis mutandis, and acted upon in the manner set forth in Paragraphs 4.3, 4.4 and 4.5 of this
Schedule-L,
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e PUBLIC PR?}’ATE PARTNERSHIP IN HYBRID ANNUITY PROJECTS

The Concessionaire shall make adequate arrangements during the Construction Period for the safety

of workers and road Users in accordance with the guidelines of IRC for safety in construction zones,
and notify the Authority and the Independent Engineer about such arrangements.

Safety measures during Operation Period

The Concessionaire shall develop, implement and administer a surveillance and safety programmer for
Users, including correction of safety violations and deficiencies and aJl other actions necessary to
provide a safe environment in accordance with this Agreement.

[The Concessionaire shall establish a Highway Safety Management Unit (the . “HSMU”) to be
functional on and after COD, and designate one of its officersto be in-charge of the HSMU. Such officer
shall have specialist knowledge and training in road safety and traffic engineering by having attended
a course conducted by a reputed organization on the subject.]

The Concessionaire shall keep a copy of every FIR recorded by the Police with respect to any accident
oceurring on the Project. In addition, the Concessionaire shall also collect data for all cases of

Consultant as and when appointed.

The Concessionaire shall submit to the Authority before the 31¢1 (thirty first) May of each year, an
annual report (in ten copies) containing, witliout limitation, a detailed listing and analysls of al
accidents of the preceding Accounting Year and the Mmeasures taken by the Concessionalre pursuant to

preceding year, and undertake an inspection of the Project. The Safety Consultant shal| complete the
safety audit within a period of 1 (one) month and submit a Safety Report recommending specific
improvements, if any, required to be made to the road, bridges, cu'lverts, markings, signs, road
furniture and Project Facilities, including cattle crossings and pedestrian crossings.  Such
recoemmendations shall be processed, mutatis mutandis, and acted upon in the manner set forth in
Paragraphs 4.3,4.4 and 4.5 of this Schedule-L.

Costs and expenses

Costs and expenses incurred in connection with the Safety Requirements set forth herein, including
the provisions of Paragraph 2 of thjs Schedule-L, shall be met in accordance with Article 18, and in
particular, the remuneration of the Safety Consultant, safety audit, and costs incidental thereto, shall
be met by the Concessionaire,
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(See Clause 21.1)

30
SELECTION OF INDEPENDENT ENGINEER

Selection of Independent Engineer

The provisions of the Mode! Request for Proposals for Selection of Technical Consuitants,_:issued by
the Ministry of Finance, GOI vide oM 24(23)/PF-11/ 2008 dated 21 May 2009, or any substitute thereof
shall apply for selection of an experienced firm to discharge the functions and duties of an

In the event of termination of an Independent Engineer appointed in accordance with the provisions
of Paragraph 1.1, the Authority shal) appoint another firm of Technical Consultants forthwith or may
engage a Bovernment-owned entity in accordance with the provisions of Paragraph 5 of this Schedule-
M.

The Terms of Reference for the Independent Engineer shal| substantia“y conform to Schedule-N,

Fee and expenses

In determining the nature and quantum of duties and Services to be performed by the Independent
Engineer during the Development Period and Construction Period, the Authority shall endcavor that
'payments to the Independent Engineer on account of fee’and expenses do not exceed 3% (three per
cent) of the Bid'Project Cost. Payments not exceeding such 3 (three per c'ent} shall be borne equally
by the Authority and the Concessionajre in accordance with the provisions of this Agreement and any

Payments in excess thereof shall be borne entirely by the Authority,

The nature and quantum of duties ang services to be Performed by the Independent Engineer during
the Operation Period shall he determined by the Authority in conformity with the provisions of this
Agreement and with due regard for economy in expenditure, All Payments made to the Independent

Engineer on account of fee and expenses during the Operation Period shall pe borne equally by the
Authoréty and the Concessionaire.

Selection every three years

No later than 3 (three) years from the date of appointment of Independent Engineer pursuant to the
provisions of Paragraph 1 of thig Schedule-M, angd every 3 (three) years thereafter, the Authority shall
€ngage another firm in accordance with the criteria set forth in this Schedule-m.

Notwithstanding anything to the contrary contained in this Schedule, the Authority may in itg
discretion appoint a government-owned entity as the independent Engineer; provided that such entity
shall be 3 body torporate having as gne of its primary function the provision of consulting, advisory
and Supervisory services for engineering pProjects; provided further that 3 Bovernment- owned entity

cable 1n highway

frajects, ie may be suitably fevised |
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SCHEDULE - N

(See Clause 21.2.1)

TERMS OF REFERENCE FOR INDEPENDENT ENGINEER31
1 Scope

These Terms of Reference for the Independent Engineer (the “TOR”) are being specified pursuant to
the Concession Agreement dated {the "Agreement”}, which has been entered into between the
Authority and the ”Concessionaire") for Two-Laning of the section (km to km ) of state

Highway No in the State on design, build, Operate and transfer (the “DBOT Annuity or Hybrid

Annuity”) basis, and a copy of which is annexed hereto ang marked as Annex-A to form part of this
TOR.

2 Definitions and interpretation

2.1 The words and expressions beginning with or in capital letters used in this TOR and not defined herein

but defined in the Agreement shall have, unless repugnant to the context, the meaning respectively
assigned to them in the Agreement.

2.2 References to Articles, Clauses and Schedules in this TOR shall, except where the context otherwise

requires, be deemed to be references to the Articles, Clauses and Schedules of the Agreement, and
references to Paragraphs shall be deemed to be references to

2.3 The rules of interpretation stated in Clauses 1.2, 13 and 1.4 o the Agreemen shiall anply, mutatis
mutandis, to this TOR.

3.1 The role and functions of the Independent Engineer shall include the following:
(1) teview of the Drawings and Documents

as set forth in Paragraph 4;

(i) Review, inspection and monitoring of Construction Works as set forth in Paragraph 5;

conducting Tests on completion of construction and issuing Completion/ Provisional
Certificate as set forth in Paragraph s

(iv) Review, inspection and monitoring of O&M as set forth in Paragraph ¢
(v review, inspect;

{vi) determinfng, as required under the Agreement,
reasonableness;

(vii) determining, as required under t

he Agreement, the period or any extension thereof, for
performing any duty or obligation; ’

(viii) Assisting the Parties in resolution of Disputes as set forth in Paragraph 9: and

{ix) Undertaking all other duties and functions in accordance with the ’

3.2 The Independent Engineer shall dj
with the highest standa rds of professional integri

4q Development Period

———
31

38 This template e applicable ¢ highway projects, it may be Sultably revised iy, {ggigﬁ;ﬁier projects o
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4.1

4.4

/ PUBLIC PRIVATE PARTNERSHIP IN HYBRID ANNUITY PROJECTS

During the Development Period, the Independent Engineer shall undertake a detailed review of the
Drawings to be furnished by the Concessionaire along with supporting data, including the geo-
technical and hydrological investigations, characteristics of materials from borrow areas and quarry
sites, topographical surveys and traffic surveys. The Independent Engineer shall complete such review
and send its comments/observations to the Authority and the Concessionaire within 15 (fifteen) days
of receipt of such Drawings. In particular, such comments shall specify the conformity or otherwise of
such Drawings with the Scope of the Project and Specifications and Standards.

The Independent Engineer shall reviey any modified Drawings or supporting Documents sent to it by
the Concessionaire and furnish jts comments within 7 (seven) days of receiving such Drawings or
Documents.

The Independent Engineer shall revieyw the Drawings sent to it by the Safety Consultant in accordance
with Schedule-L and furnish its tomments thereon to the Authority and the Concessionaire within 7
(seven) days of receiving such Drawings. The Independent Engineer shall also review the Safety Report

The Independent Engineer shall review the detailed design, construction methodology, quality
assurance procedures and the procurement, engineering and construction time schedule sent to it by
the Concessionaire and furnish its comments within 15 (fifteen) days of receipt thereof.

Upon reference by the Authority, the Independent Engineer shall review and; comment on the EPC
Contract or any other contract for construction, operation and maintenance of the Project, and
furnish its tomments within 7 (seven) days from receipt of such reference from the Authority.

Construction Period

mutatis mutandis,

The Independent Engineer shall review the monthly Progress report furnished by the Concessionajre
and send its comments thereon to the Authority and the Concessionaire within 7 (seven) days of
receipt of such report,

.

The Independent Engineer shall inspect the Construction Works and the Project once every month,
preferably aftor receipt of the monthiy progress report from the Concessionaire, but before the 20th
(twentieth) day of each month in any case, and make out a report of such inspection (the “Inspection
Report”) setting forth an overview of the status, progress, quality and safety of construction, including
the work methodology adopted, the materials used and their sources, and conformity of Construction
Works with the Scope of the Project and the Specifications and Standards. In a separate section of the
Inspection Report, the Independent Engineer shal| describe in reasonable detait the lapses, defects or
deficiencies observed by it in the construction of the Project. The Inspection Report shalf 8lso contain
a review of the maintenance of the existing lanes in conformity with the provisions of the Agreement,
The Independent Engineer shall send a copy of its Inspection Report to the Authority and the
Concessionaire within 7 (seven) days of the inspection,

The Independent Engineer may inspect the Project more than once in a month ifany lapses, defects or
deficiencies require such inspections,

For determining that the Construction Works conform to Specifications and Standards, the
Independent Engineer shall require the Concessionaire to carry out, or cause to be carried out, tests
©n a sample basis, to be specified by the Independent Engineerin accordance with Good Industry

— MWWAMW_
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5.6

57

5.8

5.9

510

5.11

5.12

Practice for quality assurance. For purposes of this Paragraph 5.5, the tests specified in the |rc Specia
Publication«ll (Handbook of Quality Control for Construction of Roads and Runways) and the

Specifications for Road ang Bridge Works issued by the Authority (the “Quality Control Manuals”) or
any modfﬁcation/substitut:’on thereof shall be deemed to be tests conforming to Good Industry
Practice for quality assurance. The Independent Engineer shalj issue necessary directions to the
Concessionaire for ensuring that the tests are conducted in 3 fair and efficient manner, and shal
monitor and review the results thereof,

The sample size of the tests, to be specified by the Independent Engineer y
Comprise 109 (ten per cent) of the quantity or number of tests prescribed for e
tests in the Quality Control Manuals; provided that the Independent Engineer

recorded in writing, increase the aforesaid sample size by up to 10%
Categories or types of tests.

may, for reasons to be
(ten per cent) for certain

the criteria for acceptance/ rejection of thejr
results shall pe determined by the Independent Engineer in accordance with the Quality Contro|
sample basis and shall be in addition to, and

independent of, the tests that may be carried out by the Concessionaire for its own quality assurance

in accordance with Good Industry Practice.

In the event that the Concessionaire carries out any remedial works for removal
defects or deﬁciencies, the Independent Engineer shal require the Concessio
Cause to be carried out, tests to determine that such remedial works have bre

Works into conformity with the Specifications and Standards, and the provisio
shall apply to such tests,

or rectification ofany
haire to carry out, or
ught the Construction
ns of this Paragraph s

ing safety in respect

t the Concessionaire carries out any remedial measures to secyre the safety of .
Suspended works and Users, jt may, by notice in writing, require the Independent Engincer to inspect
such works, and within 3 (three) days of receiving such hotice, the Independent Engineer shal inspect

the suspended works and make a report to the Authority forthwith, recommending whether or not
Such suspension may be revoked by the Authority,

If Suspension of Construction Works is for feasons not attributabl
Independent Engineer sha determine the extension of dates set fo

Schedule, to which the Concessionajre is Feasonably entitled and
Cencessionaire of the same,

e to the Concesss’onaire, the
rth in the Project Completion
shalf notify the Authority and the
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6.3

6.4

6.5

6.7
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The Independent Engineer shall carry out, or cause to be carried out, all the Tests specified in
Schedule-l and issue a Completion Certificate or Provisional Certificate, as the case may be. For
carrying out jts functions under this Paragraph 5.13 anpd all matters incidental thereto, the

Independent Engineer shall act under and in accordance with the provisions of Article 14 and
Schedule-1.

Upon reference from the Authority, the Independent Engineer shall make 3 fair and reasonable
assessment of the costs of providing information, works and services as set forth in Article 16 and
certify the reasonableness of such costs for payment by the Authority to the Concessionaire.

The Independent Engineer shall aid and advise the Concessionaire in preparing the Maintenance

Operation Period e
In respect of the Drawings, Documents and Safety Report received by the Independent Engineer for jts

review and comments during the Operation Period, the provisions of Paragraph 4 shall apply, mutatis
mutandis.

The Independent Engineer shall review the annual Maintenance Program furnished by the

Concessionaire and send jts comments thereon to the Authority and the Concessionaire within 15
(fifteen) days of receipt of the Maintenance Program. '

The Independent Engineer shall review the monthly statys report furnished by the Concessionaire and

send its comments thereon to the Authority and the Concessionaire within 7 (seven) days of receipt of
such report.

The lndependent Engincer shall inspect the Project once every month, preferably after receip_t of the
monthly status report from the Concessionaire, but before the 20th (twentieth) day ot each month in

Independent Engineer shall send 2 copy of its O&M Inspection Report to the Authority and the
Concessionaire within 7 (seven) days of the inspection,

The tndependent Engineer may inspect the Project more than once in a month, if any lapses, defects
or deficiencies require such inspections,

The Independent Engineer shall in jts O&M Inspection Report specify the tests, if any, that the
Concessionaire shall carry out, or cause to be carried out, for the purpose of determining that the
Project is in conformity with the Malntenance Requirements. 1t shall monitor and review the results of
such tests and the remedial n:zeasures, if any, taken by the Concessionaire in this hehalf,

In respect of any defect or deficiency referred to in Paragraph 3 of Schedule- K, the Independent
Engineer shall, in conformity with Good Industry Practice, specify the permissible limit of deviation or
deterioration with reference to the Specifications and Standards and shall also specify the time limit
for repair or rectification of any deviation or deterioration beyond the permissible limit.

The Independent Engineer shall determine if any delay has occurred in completion of repair or

remedial works in accordance with the Agreement, and shall also determine the Damages, if any,
payable by the Concessionaire to the Authority for such delay.
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6.10 The Independent Engineer shal

6.11  In the event that the

6.12 The Independent Engineer shal undertake traffic sampl
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9.1

9.2
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6.9 The Independent Engineer shal

e,

NUITY PROJECTS

I 'examine the request of the Concessionaire for closure m
of the carriageway for undertaking maintenance/repair thereof, keeping in view the need to minimize
disruption in traffic and the time required for completing such maintenance/repair in accordance with
Good Industry Practice. It shal Brant permission with such modifications, as jt may deem p
within 3 (three) days of receiving a request from the Concessionaire. Upon expi
period of closure, the Independent Eng

of delay, determine the Damages payab

€cessary,

ry of the permitted
ineer shall monitor the re-opening of such lane(s), and in case

le by the Concessionajre to the Authority under Clause 17.7.

monitor and reviey the curing of defects and deficiencies by the
Concessionaire as set forth in Clayse 19.4.

Concessionaire notifies the Independent Engineer of any modifications that jt
Proposes to make to the Project, the Independent Engineer shali review the same and send jts
Comments to the Authority and the Concessionajre within 15 (fifteen) days of receiving the proposal.

ing, as and when required by the Authority,

under and jn accordance with the provisions of this Agreement.

Termfnation

At any time, not earljer than 90 (ninety) days prior to Termination but not later than 15 (fifteen) days

in the presence of a representative of the
determining compliance by the Concessionaire with the

s if required, Cause tests to he carried out at the
determining such compliance. f the

Account and the period of retention thereof,

The Independent Engineer shall inspect the Proi '
fter

ies ified therein, If any such defect or deficiency is found by
eport in reasonable detail and send it forthwith to the

The Independent Engineer shal determine the costs, and/or their reasonableness, that are reguired
to be determined hy it under the Agreement,

ine the period, or any extension thereof, that js required to be
determined by jt under the Agreement. “

Assistance in Dispute resolution

When called upon by either Party in the event of any Di

spute, the Independent Engineer shal mediate
and assist the Partiesin arriving at an amicable sett]

ement,

Parties regarding the Mmeaning, scope and nature of
ision of the Agreement, the Independent Engineer shall
ing a reasoned written statement relying on good

Other duties ang functions
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11.4
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The Independent Engineer shal| perform all other duties and functions s_;;é::ified in the Agreement.

Miscellaneous

The Independent Engineer shaly notify its programmer o

Concessionaire, who may, in their discmticm, depute thei
during the inspection.

finspection to the Authority and to the
I respective fepresentatives to be present

A copy of al Communications, tomments, instructions
Independent Engineer to the Concessionaire pursuant to this TOR 3

with comments of the Independent Engineer thereon shall be furnished by the Ind
to the Authority forthwith

The Independent Engineer shall obtain, and the Concessionaire shall

furnish in 2 (two).......{.',,. Copies
thereof, all CoOmmunications and reports required to be submitted

. under this Agreement, by the

’, » Whereupon the Independent Engineer shall send 1 (one)
of the copies to the Authority along with jts comments thereon,

The Independent Engineer shall retain at least one copy each of all Drawin
by it, including ‘as-built’ Drawings, and keep them in its safe custody.

, results of tests and other relevant records, and hand them over to the
Authority or such other person ag the Authority may speclfy, and obtain written receipt thereof. Two
copies of the said documents shal| also be furnished in their editable digital format or in such other
medlum or manner as may be acceptable to the Authority.
Wherever no period has been specified for delivery of services by the Independent Engincer, the
Inde i

pendent Engineer shall act with the efficiency and urgency necessary for discharging its functions
inaccordance with Good Industry Practice. . ’

isg



O o
~ PUBLIC PRIVATE PARTNERSHIP IN HYBRID ANNUITY PROJECTS B

Oo SCHEDULE-O
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(See Clause 25.1.2)
o

ESCROW AGREEMENT

O
Os THIS ESCROW AGREEMENT is entered into on this the day of 20 AMONGST
@E 1 Limited, a company incorporated under the Provisions of the Companies Act 2013 andﬁaving its

) registered office at (hereinafter referred to as the “Concessionaire” which expression shall, unless
') repugnant to the context or meaning thereof, include its successors, permitted assigns and

B substitutes);
O ,

b 2 (insert name and particulars of Lenders’ Representative) and having its registered office at acting for
O@ and on behalf of the Senjor Lenders as theijr duly authorized agent with regard to matters arising oyt
of or in relation to this A

Ereement (hereinafter referred

to as the “Lenders’ Representative” which
€SS repugnant to the tontext or m

expression shall, unl eaning thereof, include jts successors and

substitutes)

ks

3 (insert name and particulars of the Escrow Bank
referred to as the “Escrow Bank” which expression
thereof, include its successors and substitutes)

) and having its registered office at (hereinafter

shall, unless repugnant to the context or meaning
; and

edintoa Concession Agreement dated with ¢t
“Concession Agreement”) for the Project (the

“DBOT Annuity or Hybrid Annuity”) basis,
Annex-A to form part of this Agreement.

he Concessionajre (the
“Project”) on design, build, operate and transfer (the
and a copy of which is annexed hereto and marked as

(B) Senior Lenders have agreed to finance

the Project in accordance with
forth in the Financing Agreements,

the terms and conditions set

(C) The Concession Agreement requires the Concessionaire to establ

ish an Escrow Account, inter alia, on
the terms and conditions stated therein

NOw, T‘HEREFORE, in consideration of the forcgoing and the respective covenants
forth in this Agrc:cmont, the receipt and sufﬁciency of w

be legally bound hereby, the Parties agree as follows:

DEFINITIONS AND INTERPRETATION

and agreements cot
hich is hereby acknowledgcd, and :‘nten@ng to

[l
[ 23

Definitions

In this Agreement, the folt

owing words and Expressions shall, unless repugnant to the context or
Meaning thereof, have the

meaning hereinafter respectively assigned to them:

“Agreement” means this

Escrow Agreement and an
the provisions contained here

Y amendment thereto made in accordance with
in;

y
&
O
O
Q
D
2
D
B
J
3
b
)

- 159
)
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—
“Concession Agreement” means the Concession Agreement referred to in Recital (A) above and
annexed hereto as Annex-A, and shall include all of its Recitals and Schedules and any amendments
made thereto in accordance with the provisions contained in this behalf therein;

“Cure Periog” means the period specified in this Agreement for curing any breach or default of any
provision of this Agreement by the Concessionaire, and shall tommence from the date on which a
notice is delivered by the Authority or the Lenders’ Representative, as the case may be, to the
Concessionaire asking the latter to cure the breach or default specified in such notice;

“Escrow Account” means an escrow account established in terms of and under this Agreeyent, and
shall include the Sub-Accounts;

“Escrow Default” shall have the meaning ascribed thereto in Clause 6.1;

“Lenders’ Representative” means the person referred to as the Lenders’ Representative in the
foregoing Recitals;

“Parties” means the parties to this Agreement collectively and “Party” shall mean any of the Parties to
this Agreement individually;

“Payment Date” means, in relation to any payment specified in Clause 4.1, the date(s) specified for
such Payment; and

“Sub-Accounts” feans the respective sub-accounts of the Escrow Account, into which the monjes
specified in Clause 4.1 would be credited every month and paid out if due, and if not due In a month
then appropriated Proportionately in such month and retained in the respective sub-accounts and
paid out therefrom on the Payment Date(s).

1.2 Interpretation

12.1  References to Lendars’ Representative shall, unless repugnant to the context or meaning thereof
mean references to the Lenders’ Representative, acting for and on behalf of Senior Lenders.

e

j 1.2.2  The words and expressions beginning with capital letters and defined in this Agreement shall have the
Meaning ascribed thereto herein, and the words and expressions used in this Agreement and not
defined herein but defined in the Concession Agreement shall, unless repugnant to the context, have
the meaning ascribed thereto in the Concession Agreement.

1.2.4  The rules of interpretation stated in Clauses 12,13 and 1.4 of the Concession Agreement shall apply,

)
3 1.2.3 References to Clauses are, unless stated otherwise, references to Clauses of this Agreement.
D Mmutatis mutandis, to this Agreement,

D

2 ESCROW ACCOUNT
2.1 Escrow Bank to act as trustee

2.1.1  The Concessionaire hereby appoints the Escrow Bank to act as trustee for the Authority, the Lenders’

Representative and the Concessionaire in tonnection herewith and authorizes the Escrow Bank to
exercise such rights, powers, authorities and discretion as are specifically delegated to the Escrow
Bank by the terms hereof together with all such rights, powers, authorities and discretion as are

reasonably incidenta) hereto, and the Escrow Bank accepts such appointment pursuant to the terms
hereof,

212 The Concessionaire hereby declares that all rights, title and interest in and to the Escrow Account shall
be vested in the Escrow Bank and held in trust for the Authority, the Lenders’ Representative and the

160
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2.2

2.3

2.3.1

2.3.3

24

2.5

2.6

Concessionaire, and applied in accordance with the terms of this Agreement. No person other thar

ionaire shall have any rights hereunder a:

the beneficiaries of or as third Party beneficiaries under this Agreement.

Acceptance of Escrow Bank

The Escrow Bank hereby agrees to act as such ang to accept all payments and other amounts to pe
delivered to and held b

y the Escrow Bank PUrsuant to the provisions of this Agreement. The Escrow
Bank shall hold ang safeguard the Escrow Account during the term of this Agreement and shall treat

ited by the Concess:onaire, Senior Lenders or the
Authority with the Escrow Bank. In performing its functions and duties under thijs Agreement, the

s agent for, the Authority, the Lenders’
inees, successors or assigns, in accordance with

the provisions of this Agreement,
Establishment and operation of Escrow Account

Within 30 (thirty) days from the date of this Agreement

the Concessionalre shall open and establish the Escroyw Account with the (name of Rranch) Rranch of
the Escrow Bank. The Escrow Account shall be denominated in Rupees,

The Escrow Bank and the Concessionajre shall, after consultation with the Lenders’ Representative,
dgree on the detalled Mmandates, terms and conditions,

and operating procedures for the Escrow
Account, but in the évent of any conflict or inconsistcncy between this Agreement and such mandates,
terms and conditions, or Procedures, this Agreement shall prevail.

Escrow Bank's fee The Escrow Bank shall be entitled to receive.its fee and expenses in an amount, and
at such times, as may be agreed between the Escrow Bank and the Concessionaire. For the avoidance

of doubt, such fee and €xpenses shall form part of the 0&M Expenses and shal be appropriated from
the Escrow Account in accordarice with Clause 4.1.

Rights of the Parties Save ang except as otherwise provided in the Concession Agreement, the rights
of the Authority, the Lendery! Representative ang the Concessionaire in the monies held in the Escrow

Acount are spt torth In thelr entirety in thijs Agreement and the Authority, the lendors”
Representative and the Concessionajre shall have no other rights against or to the monies in the

Substitution of the Concessionaire The Parties hereto acknowledge and a
of the Concessionaire with the Nominated Csmp°any, pursuant to the Syb
be deemed for the purposes of this Agreement that the Nominated Curﬁpany is a Party hereto and the
Nominated Company shall accordingly be deemed to have succeeded to the rights and obligations of

the Concessionaire under this Agreement on and with effect from the date of substitution of the
Concessionaire with the Nominated Company.

gree that upon substitution
stitution Agreement, it shall

DEpPOsITS INTO EScrOw ACCOUNT

Deposits by the Concessionajre

The Concessionaire agrees and undertakes that it shal deposit into and/or credi

t the Fserow Account
with:

MW~M“N ,,,,,,,,,,, ,/M?SE
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4.1.1

PUBLIC PRIVATE PARTNERSHIP IN HYBRID ANNUITY PROJECTS

{a) All monies received in relation to the Project from any source, including the Senior Lenders,
lenders of Subordinated Debt and the Authority;

(b) All funds received by the Concessionaire from its shareholders, in any manner or form:

{c} Any other revenues; rentals, deposits or capital receipts, as the case may be, from or in
respect of the Project; and

{d) All proceeds received pursuant to any insurance claims.

The Concessionaire may at any time make deposits of its other funds into the Escrow Account,
provided that the provisions of this Agreement shall apply to such deposits.

Deposits by the Authority

The Authority agrees and undertakes that, as and when due and payable, it shall deposit into and/or
credit the Escrow Account with:

(a) Grant and any other monies disbursed by the Authority to the Concessionaire;

(b) All revenues collected by the Authority in exercise of its rights under the Concession
Agreement; and

{c) Termination Payments

Provided that, notwithstanding the provisions of Clause 4.1.1, the Authority shall be cntitled to
appropriate from the aforesaid amounts, any amounts due and payable to it by the Concessionaire,
and the balance remaining shall be deposited into the Escrow Account.

Deposits by Senior Lenders

respect of the Project; provided that notwithstanding anything to the contrary contained in this
Agreement, the Senior Lenders shall be entitled to make direct payments to the EPC Contractor under
and in accordance with the €xpress provisions contained in this behalf in the Financing Agreements.

Interest on deposits

The Escrow Bank agrees and undertakes that all interest accruing on the balances of the Escrow
Account shall be credited to the Escrow Account; provided that the Fscrow Bank <hall he entitled to
appropriate therefrom the fee and expenses due to it from the Concessionaire in relation to the
Escrow Account and credit the balance remaining to the Escrow Account,

WITHDRAWALS FROM ESCROW ACCOUNT

Withdrawals during Concession Period

At the beginning of every month, or at such shorter intervals as the Lenders’ Representative and the

Concessionaire may by written instructions determine, the Escrow Bank shal| withdraw amounts from
the Escrow Account and appropriate them in the following order by depositing such amounts in the
relevant Sub-Accounts for making due payments, and if such payments are not due in any month, then
retain such monies in such Sub-Accounts and pay out therefrom on the Payment Date(s):

(a) All taxes due and payable by the Concessionaire for and in respect of the Project;
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(b) Any amount due 0n account of appropriation of the Deemed Performance Security ynde
Clause 9.5 of the Concessjon Agreement;

(c) All payments relating to construction of the Project, subject to and in accordance with the
conditions, if any, set forth in the Financing Agreements;

(d) O&Mm Expenses, subject to the ceiling, if any, set forthin the Financing Agreements:
(e) O&M Expenses and other costs and expenses incurred by the Authority in accordance with the
p
Provisions of the Concession Agreement, and certified by the Authority as dye and payable to
it;
fn Any amounts due and payable to the Authority;

(g) Monthly Proportionate provision of Debt Service dye inan Accounting Year;
{(h) all payments ang Damages certified by the Authority as due and payable to jt by the
Concessionaire Pursuant to the Concession Agreement;

(i) Monthly proportionate provision of debt service payments due in an Accounting Year in
respect of Subordinated Debt;

i) any reserve requirements set forth in the Financing Agreements; and

(k) Balance, if any, in accordance with the Instructions of the Concessionaire

No later than 60 (sixty) days prior to the tommencement of each Accounting Year, the Concessionaijre
shall provide to the Escrow Bank, with prior written approval of the Lenders’ Representative, details of
the amounts likely to be requited for each of the payment obligations set for, in this Clause 4.1;
provided that such amounts may bhe subsequently modified, with prior written approval of the

Lenders’ Representative, if fresh information received during the tourse of the yeur makes such
modification necessary. ’

Withdrawals vpon Termination upon Termination of the Concession Agreement, al| amounts standing
to the credit of the Fscrow Account shall, notwithstanding anything in this Agreement, be
appropriated and dealt with in the following order:
(a) All taxes due and payable by the Concessionaire for and in respect of the Project;

(b) Any amount dye on account of appropriation of the Deemed Performance Security under
Clause 9.5 of the Concession Agreement;

(c) 90% (ninety bercent) of Debt pye excluding Subordinated Debt;

(d) all payments and Damages certified by the Authority as dye and payable to jt by the
Concessiena_?re pursuant to the Concession Agreement, including any claims in connection
with or arising out of Termination;

(e) Retention and payments arising oyt of, or in relation to, liability for defects and deficiencies

setforth in Article 33 of the Concession Agreement;

{f) Qutstanding Debt Service including the balance of pebt Due;

(g) Outstanding Subordinated Debt;

(h) Incurred or aceryed O&M Expenses:

(i) Any other Payments required to be made under the Concession Agreement; and
4‘\\%\ ﬂM SNV _W
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< (i Balance, if any, in accordance with the instructions of the Concessionaire: Provided that the
% disbursements specified in Sub-clause (i) of this Clause 4.2 shall be undertaken only after the
') Vesting Certificate has been issued by the Authority.

(4]
O 4.3 Application of insufficient funds:

O Funds in the Escrow Account shall be applied in the serial order of priority set forth in Clauses 4.1 and
O

4.2, as the case may be. If the funds available are not sufficient to meet all the requirements, the
O’ Escrow Bank shall apply such funds in the serial order of priority until exhaustion thereof.
OB 4.4 Application of insurance proceeds
O@ Notwithstanding anything in this Agreement, the proceeds from all insurance claims, except life and
O injury, shall be deposited into and/or credited to the Escrow Account and utilized for any necessary

repair, reconstruction, reinstatement, replacement, improvement, delivery or installation of the

Project, and the balance remaining, if any, shall be applied in accordance with the provisions
contained in this behalf in the Financing Agreements.

4.5 Withdrawals during Suspension

Concession Agreement. Any instructions given by the A
shall be complied with as if such instructions were give

and all actions of the Authority hereunder shall be dee
the Concessionaire.
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5 OBLIGATIONS OF THE ESCROW BANK

"\J’
Ut
Y

Segregation of funds

Monies and other property received by the Escrow Bank under this Agréement shall, until used or
applied in accordance with this Agreement, be held by the Escrow Bank

in trust for the purposes for
which they were received, and shall be segregated from other funds and property of the Escrow Bank.

5.2 Notification of balances

7(seven) business days prior to each Payment Date (
entitled to rely on an affirmation by the Concessionai

relevant Payment Dates), the Escrow Bank shall notify the Lenders’ Representative of the balzances in
the Escrow Account and Sub-Accounts as at the close
business day.

5.3 Communications and notices

Indischarge of its duties and obligations hereunder, the Escrow Bank:

Vel U000 03B

(a) May, in the zbsence of bad faith or gross negligence on its part
which tight reasonably be expected to be within the knowl
certificate signed by or on behalf of the Concessionaire;

. rely as to any matters of fact
edge of the Concessionaire upon a

Rt

S

(b) may, in the absence of bad faith or gross negligence on its part, rel

y upon the authenticity of
any communication or document believed byitto be authentic:

MWM e
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5.4

5.5

6.1.2

h PUBLIC PRIVATE PARTNERSHIP IN HYBRID ANNUITY PROJECTS

{c) shall, within & (five) business days after receipt, delj

{d) shall, within g {five) business days after recej

pt, deliver 3 Copy to the Concessionaijre of any
notice or document received by it from the Le

nders’ Representative in tonnection hereyyith,

Y

not be considered as Part of the assets of the
hall in the case of bankruptcy or liquidation of the Escrow

e, and thereafter maintain and comply with, al

scrow Account, The Escrow Bank
of any reason why such regulatory approvals will not

ESCROw DEFAULT

Escrow Default

Following events shall constitute an event of defaylt by the Concessionaire (an “Escrow Default”)

unless such event of default has occurred as a result of Force Majeure or any act or omission of the
Authority or the Lenders’ Representative:

(a) the Concessionaire tommits breach of this Agreement by failing to deposit any receipts into

t's 1o cure such breach by depositing the same
f5 (five) business days;

{(b) the Concessionaire Causes the Escrow Bank to transfer

(c) the Concessionajre commits or causes any other breach of the provisions of this Agreement
and fails to cyre the same within a Cure Period of § (five) business days.

Upon OcCcurrence of ap Escrow Defayl

t, the consequences thereof shall be dealt with under and in
accordance with the provisions of the ¢ :

oncession Agreement.
?&‘RMWAT}ON OF ESCROW AGREEMENT

Duration of the Escrow Agreement

This Agreement shal| remain in full force and effect g |

Outstanding from the Concessionaire in fespect of the debt, guarantee or financial assistance received

by it from the Senior Lenders, or any of its obligations to the Authority remain to be discharged, unlesgs

terminated earlier by consent of all the Parties or otherwise in accordance with the provisions of this
Agreement,

MMMMMWMM@:

ONg as any sum femains to be advanced or js
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72 Ssubstitution of Escrow Bank

The Concessionaire may, by not less than 45 (forty five) days prior notice to the Escrow Bank, the
Authority and the Lenders’ Representative, terminate this Agreement and appoint a new Escrow Bank,
provided that the new Escrow Bank is acceptable to the Lenders’ Representative and arrangements
are made satisfactory to the Lenders’ Representative for transfer of amounts deposited in the Escrow
Account to a new Escrow Account established with the successor Escrow Bank.

The termination of this Agreement shall take effect only upon coming into force of an Escrow
Agreement with the substitute Escrow Bank.

7.3 Closure of Escrow Account

The Escrow Bank shall, at the request of the Concessionaire and the Lenders’ Representative made on
or after the payment by the Concessionaire of all outstanding amounts under the Concession
Agreement and the Financing Agreements including the payrents specified in Clause 4.2, and upon
confirmation of receipt of such payments, close the Escrow Account and Sub- Accounts and pay any
amount standing to the credit thereof to the Concessionaire, Upon closure of the Escrow Account
hereunder, the Escrow Agreement shall be deemed to be terminated.

9% 0% %P PR & &

5

SUPPLEMENTARY ESCROW AGREEMENT

2

8.1 Supplementary escrow agreement

A~
G

Q0

The Lenders’ Representative and the Concessionaire shall be entitled to enter into a supplementary
€scrow agreement with the Escrow Bank providing, inter alia, for detalled procedures and
documentation for withdrawals from Sub- Accounts pursuant to Clause 4.1.1 and for matters not
covered under this Agreement such as the rights and obligations of Senior Lenders and lenders of
Subordinated Debt, Investment of surplus funds, restrictions on withdrawals by the Concessionaire in
the event of breach of this Agreement or upon occurrence of an Escrow Default, procedures relating

. Teporting requirements and any
matters incidental thereto; provided that such supplementary escrow agreement shall not contain any
provision which i inconsistent with this Agreement and in the event of any conflict or inconsistency

between provisions of this Agreement and such supplementary escrow agreement, the provisions of
this Agreement shall prevail,

9 INDEMNITIES
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8.1 General indemnity

9.1.1 The Concessionaire will indemnify, defend and hold the Authority, Escrow Bank and the Senior
Lenders, acting through the Lenders’ Representative, harmless against any and all proceedings, actions
and third ‘party claims for any loss, damage, cost and expense arising out of any breach by the
Concessionaire of any of its obligations under this Agreement or on account of failure’ of the
Concessionaire to comply with Applicable Laws and Applicable Permits.

LU0 00

TR

9.1.2 The Authority will indemnify, defend and hold the Concessionaire harmless against any and all
proceedings, actions and third party claims for any loss, damage, cost and expense arising out of
failure of the Authority to fulfil any of its obligations under this Agreement materially and adversely
affecting the performance of the Concessionaire’s obligations under the Concession Agreement or this

)] Agreement other than any loss, damage, cost and expense arising out of acts done in discharge of
their lawful functions by the Authority, its officers, servants and agents.
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9.1.3  The Escrow Bank will indemnify, defend and hold the Concessionaire harmless against any and all
proceedings, actions and third party claims for any loss, damage, cost and expense arising out of
failure of the Escrow Bank to fulfij its obligations under this Agreement materially and adversely
affecting the performance of the Concessionaire’s obligations under the Concession Agreement other

than any loss, damage, cost and éxpense, arising out of acts done in discharge of their lawful functions
by the Escrow Bank, its officers, servants and agents,.

Notice and contest of claims

[

In the event that any Party hereto receives a claim from a third party in respect of which it is entitled
to the benefit of an indemnity under Clause 9.1 or in respect of which it is entitled to reimbursement

(the “Indemnified Party”), it shall notify the other Party responsible for indemnifying such claim
hereunder (the “mdemnifymg Party”) within 15 (fifteen) days of receipt of the claim and shall not
settle or pay the claim without the prior approval of the Indemnifying Party, which approval shall not
be unreasonably withheld or delayed. In the event that the Indemnifying Party wishes to contest or
dispute the claim, it may conduct the proceedings in the name of the Indemnified Party and shall bear
all costs involved in contesting the same. The Indemnified Party shall provide al| cooperation and

assistance in contesting any claim and shall sign all such writings and documents as the Indemnifying
Party may reasonably require,

10 DISPUTE RESOLUTION

10.1 Dispute resolution

10.1.1 Any dispute, difference or claim arising out of or

resolved amicably, shall be decided finally by reference to arbitration to a Board of Arbitrators
comprising one nominee of each Party to the dispute, and where

even number, the hominees shall clegt anuther person to such Board. Such arbltration shall be held In
atcordance with the Rules of Arbitration of the International Centre f

Resolution, New Delhi (the “Rules”) or such other rules as may be mutually agreed by the.Partics, and
shall be subject to the provisions of the Arbitration and Conciliation Act, 1996,

10.1.2 The Arbitrators shall issue a reasoned award and such award shall be final and binding on the Parties.

The place of arbitration shall be the capital of the State and the language of arbitration shall he
English,

11, MISCELLANEOUS PROVISIONS

111 Governing law and jurisdiction

This Agreement shall be construed and interpreted in accordance with and Eoverned by the laws of

India, and the courts in the State shall have jurisdiction over al| matters arising out of or relating to this
Agreeinent,

11.2 Waiver of sovereign Immunity The Authority unconditionally and irrevocs bly:

(a) agrees that the éxecution, delivery and performance by it of this Agreement constitute commercial
acts done and performed for tommercial purpose;
(b) agrees that, chould any proceedings be brought against it or its assets, Property or revenues in any

jurisdiction in relation to this Agreement or any transaction contemplated by this Agreement, no

immunity (whether by reason of sovereignty or otherwise) from such proceedings shall be claimed by
Or on behalf of the Authority with fespect to its assets:

e .»M MHM S .
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(c) waives any right of immunity which it or its assets, property or revenues now has, may acquire in the
future or which may be attributed to it in any jurisdiction; and

(d} consents generally in respect of the enforcement of any judgment or award against it in any such
proceedings to the giving of any relief or the issue of any process in any jurisdiction in tonnection with
such proceedings (including the making, enforcement or execution against it or in respect of any
assets, property or revenues whatspevear irrespective of their use or intended use of any order or
judgment that may be made or given in connection therewith)

11.3  Priority of agreements
In the event of any conflict between the Concession Agreement and this Agreement, the provisions
contained in the Concession Agreement shall prevail over this Agreement.

11.4  Alteration of terms

All additions, amendments, modifications and variations to this Agreement shall be effectual and
binding only if in writing and signed by the duly authorized representatives of the Partjes.

11.5 Waiiver

11.5.1 Waiver by any Party of a default by another Party in the observance and performance of any provision
of or obligations under this Agreement:

Shall not operate or he construed as a waiver of any vlher ur subsequent defaylt herecof or of
other provisions of or obligations under this Agreement;

(b) shall not be cffective unless it is In writing and executed by a duly suthorized representative of
the Party; and

e ) (c) shall not affect the validity or enforceability of this Agreement in any manner.
(o .
™} 1152 Neither the failure by any Party to Insist on any occasion upon the performance of the terms,
B conditions and provisions of thijs Agreement or any obligation thereunder nor time or other
x) indulgence granted by any Party to another Party shall be treated or deemed as waiver of such breach
0 Oracceptance of any variation or the relinquishment of any such right hereunder.
9D 11.6  No third party beneficiaries This Agreement is solely for the benefit of the Parties and no other person
- or entity shall have any rights hereunder.
B
- 11.7  Survival
D
11.7.1 Termination of this Agreement:
2
N (a) shall not relieve the Parties of any obligations hereunder which expressly or by implication
A survive termination hereof; and .
7 (b) except as otherwise provided in any provision of this Agreement expressly limiting the liability
3 of either Party, shall not relieve either Party of any obligations or liabilities for loss or damage

to the other Party arising out of, or caused by, acts or omissions of such Party prior to the
effectiveness of such termination or arising out of such termination,

11.7.2 Al obligations surviving the cancellation, expiration or termination of this Agreement shall only

survive for a period of 3 (three) vears following the date of such termination or expiry of this
Agreement,

11.8 Severability
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It for any reason whatever any provision of thjc

Unenforceable or js declared by

not be affected in any manner, and the
one or more provisions which

Such provisions shali
otherwise.

not be subject to

11.9 Successors and assigns

This Agreement shall be binding on and
successors and permitted assigns,

11.10 Notices

All notices or other Communications to be
shall either pe delivered personally or sent
. The address for

the signing pages hereto. A notice shall be effective upon actual receipt
thereof, save that where it is received after 5.30 (five thirty) p.m. o

sent by facsimile or e-mail

Y, the notice shaj be de
rtual receipt. Without prejudic
cation by facsimile or e-mail shy
courier or registered post to the addresse
acknowledged that any Party may by

Communications to it are to be delivered or mailed. Such change shal

have notice of it,

11.11 Language

All notices, certificates, corres
shall be in English,

11.12 Authorized representatives

Each of the Parties shall, by notice in writ
through whom only all

and/or substityte of make fresh appointme

11.13 Original Document
This Agreement may be executed in four ¢
shall constitute an original of thjs Agreemen

IN WITNESS WHEREOF

THE PARTIES HAVE
DATE FIpsT ABOVE wR

ITTEN.

THE COMMON SEAL OF CONCESSiQJ‘%A!RE has been

affixed purgyang to the resolution passeq by the by

any court of competen:
invalid, illegal or unenforceab!e, the validity, legalit

may be substituted for such invalid, unenforceab)
as nearly as s practicable to such invalid,

nt of such authorized

e ——
mes invalid, illegal o
jurisdiction or any other instrumentafity to be
yor enforceabi!ity of the remaining Provisions shall

Parties will Negotiate in good faith with a view to agreeing to

Agreement s or beco

¢ orillegal provisions,
illegal or unenforceable provision. Failure to agree upon any
dispute resolution under Clause 10.1 of this Agreement or

shall inure to the benefit of the Parties and their respeactive

given or made under this Agreement shall be in writing and
by courier or registered post with an additional copy to be
service of each Party, its facsimile number and e-maj are

n a business day, oron a day that is
emed to be recejyel on the first business day following the
e to the foregoing, a Party giving or making a notice or
I Promptly deliver a copy thereof personally, or send It by
e of such notice Or communication, It js hereby agreed and
notice change the address to which such notices ‘and
I be effective when all the Parties

in connection with this Agreement

ing, designate their respective authorized representatives

tommunications shall be made. A Party hereto shall be entitled to remove

representative by similar notice.

ounterparts, each of which when executed and delivered
to.

EXECUTED aND DELIVERED THIS AGREEMENT AS OF THE

AND DELIVERED

Forand on behalf of
,,,,,,, T 77T 0N Dehalf e
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To be affirad In accordance with the artic!

PUBLIC PRIVATE PARTNERSHIP IN HYBRI

theBoard of Directors of the Concessionaire

CONCESSIONAIRE has been affixed

Concessionaire

meeting held on the day of 20

affixed in the presence of , Director, who has
signed these presents in token thereofand Company
has

Secretary /  Authorized Officer
countersigned the same in token thereof"

(Signature)
{Name)
(Designation)
(Address)
(Fax No.)
(E-mail address)
SIGNED, SEALED AND
DELIVERED
For and on behalf of
THE ESCROW BANK by
(Signature)
(Name)
(Designation)
(Address)
(Fax No.)
(E-mail address)
SIGNED, SEALED

In the presence of-

D ANNUITY PROJECTS

For and
behalf of pursuant to the resolution passed by the
SENIOR LENDERS by the Board of Directors of the

Lenders Representative:

* SENIOR LENDERS by the

on Lender’s representative:

its

(Signature)
(Name)
(Designation)
(Address)
(Fax N°)
(E-mail address)
SIGNED, SEALED AND
DELIVERED
for and on behalf of
THE AUTHORITY by:
(Signature)
(Name)
(Designation)
(Address)
(Fax No.)

(E-mail address)

s of association of the Concessionzire and the reso

v lution passed by itz Board of Directors,
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e R HERSHIP

SCHEDULE - p
(See Clause 27.2.1)
PANEL OF CHARTERED ACCOUNTANTS

Panel of Chartered Accountants

Pursuant to the provisions of Clayse 27.2.1 of the Agreement, the Authority and the Concessionaire
shall prepare 3 Mmutually agreed panel of 5 (five) reputable firms of Chartered Accountants having their
registered offices in India (the “Panel of Chartered Accountants”), The criteria for preparing such

Panel and the procedure to bhe adopted in this behalf shall be a5 set forth in this Schedule-p.

Invitation for empanelment

The Authority shall invite offers from all reputed firms of Chartered Accountants who fulfil the
following eligibllity criteria, namely:

(a) the firm should have conducted statutory audit of the annual accounts of at least one hundred
tompanies registered under the Companies Act, 1956, including any re-enactment or
amendment thereof, of which at least ten should have been public sector underta kings:

(b) The firm should have atleast 5 (five) practicing Chartered Accountants on jts rolls, each with a
minimum experience of ten years in the profession;

(c) The firm or any of its partners should not have been disqualified or black-listed by the
Comptroller and Auditor General of India or the Authority; and

{d) The firm should have an office in the State or in an adjacent State with at least 2 (two)
Practicing Chartered Accountants on jts rolls in such State,

Interested firms meeting the eligibility criteria shall be required to submit a statement of theijr
Capability including the bio-data of alf the practicing Chartered Accountants on jts rolls. In particular,
each firm shall be required to furnish Year-wise information relating to the names of all the companies
with an annual turnover exceeding Rs. 25,00,00,000 {Rs. twenty five crore) whose annual accounts
were audited by such firm in any of the preceding 5 (five) Accounting Years

Evaluation and selection

The information furnished by each firm shal be scrutinized and evaluated by the Authority and 1 (one)
boint shall be awarded fur each annual audit of the tompanies specified in Paragraph 2.2 above. (For
the avoidance of doubt and by way of ilustration, a firrm which has conducted audit of the annual
accounts of any such tompany for 5 (five) years shall be awarded (five) points).

The Authority shall Prepare a list of all the eligible firms along with the points scored by each such firm
and 5 (five) firms scoring the highest points shall be identified and included in the draft Panel of
Chartered Accountants.

Consultation with the Concessionaire
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The Authority shall convey the aforesaid panel of fi
Q@ tomments, if any, The Concessionaire shal

rms to the Concessionaire for scrutiny and

I'be entitled to scrutinize the relevant records of the
Authority to ascertain whether the selection of firms has been undertaken in accordance with the

prescribed procedure and it shall send its comments, if any, to the Authority within 15 (fifteen) days of
receiving the aforesaid panel

5 Mutually agreed panel

5.1 The Authority shall, after considering all relevant factors includi
Concessionaire, finalize and constitute a panel of 5
mutually agreed Panel of Chartered Accountants.

ng the comments, if any, of the
(five) firms which shall be deemed to be the

5.2 After completion of every 5 (five) years from the date of preparing the mutually agreed Panel of

“o
G
OO
Q@
O@
O@
®) Chartered Accountants, or such earli
@l
P
o’
o
o

Concessionaire
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-
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¢ )
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PUBLIC PRIVATE PARTNERSHIP IN HYBRID ANNUITY PROJECTS
Bl R
SCHEDULE - Q

(See Clause 32.4)

VESTING CERTIFICATE

1 The Chairman, National Highways Authority of India {the “Authority”) refers to the Concession
Agreement dated ... (the “Agreement”) entered into between the Authority and

......................... (the "Concessionaire”) for [Four-Laning and subsequent Six-Laning] of the ***+#++x

Section of National Highway No. **+ (the “Project Highway”) on design, build, operate and transfer
(“DBOT Annuity or Hybrid Annuity”) basis.

2 The Authority hereby acknowledges compliance and fulfilment by the Concessionaire of the
Divestment Requirements set forth in Clause 321 of the Agreement on the basis that upon issue of
this Vesting Certificate, the Authority shall be deemed to have acquired, and all title and interest of

the Concessionaire in or about the Project shall be deemed to have vested unto the Authority, free
from any encumbrances, charges and liens whatsoever.

Signed this....,.... day of oo, 120 At
AGREED, ACCCPTID AND SIGNED SIGNED, SEALED AND DELIVERED
For and on behalf of for and on behalf of
. CONCESSIONAIRE by: ) ) AUTHORITY by:
(Signature) (Signature)
(Name) (Name)
(Designation) (Designation)
(Address) (Address)
In the presence of:
1. 2.
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AT TARTNERSH
SCHEDULE - R

(See Clause 34.3.1)

SUBSTITUTION AGREEMENT

THIS SUBSTITUTION AGREEMENT is entered into on this the.........dayof......_. 20,
AMONGST

1 The President of India/ Governor of ... » represented by and having its principal
offices at ... (Hereinafter referred to as the “Authority” which expression shall unless

fepugnant to the context or meaning thereof include its administrators, successors and assigns)

¥

N

e Limiited, a company incorporated under the provisions of the Companies Act,
2013 and having its registered office at ... (Hereinafter referred to as the

“Concessionaire” which expression shall unless repugnant to the context or meaning thereof include
its successors and permitted assigns and substitutes);

w

................................... (insert name and particulars of Lenders’ Representative) and having its registered
office @t » acting for and on behalf of the Senior Lenders as their duly authorized
agent with regard to matters arising out of or in relation to this Agreement (hereinafter referred to as
the “Lenders’ Representative”, which expression shall unless repugnant to the context or meaning
thereof include its successors and substitutes)

.
4

WHEREAS:

(A) The Authority has entered into a Concession Agreement dated............... With the Concessionaire
(the “Concession Agreement”) for the......o.... Project (the “Project”) on design, build, operate
and transfer basis (the “DBOT Annuity or Hybrid Annuity”),’and a copy of which is annexed hereto
and marked as Annex-A to form part of this Agreement.

(B) Senior Lenders have agreed to finance the Project in accordance with the terms and conditions set
forth in the Financing Agreements.

(€ Senior Lenders have requested the Authority to enter into this Substitution Agreement for securing
their interests through assignment, transfer and substitution of the Concession to a Nominated
Company In accordance with the provisions of this Agreement and the Concession Agreement.

(D) In order to enable implementation of the Project including its financing, construction, operation and
maintenance, the Authority has agreed and undertaken to transfer and assign the Concessiun o
aNominated Company in accordance with the terms and conditions set forth in this Agreement and
Lhe Concesslon Agreement. )

NOow, THEREFORE, in consideration of the foregoing and the respective covenants and agreements
set forth in this Agreement, the receipt and sufficiency of which is hereby acknowledged, and
intending to be legally bound hereby, the Parties agree as follows:

1 DEFINITIONS AND INTERPRETATION

i1 Definitions

In this Substitution Agreement, the following words and expressions shall, unless repugnant to the
Context or meaning thereof, have the meaning hereinafter respectively assigned to them:




PUBLIC PRIVATE PARTNERSHIp INHYBRID ANNUITY PROJECTS -
“Agreement” means this Substitution Agreement and any amendment theret

- .
0 made in accordance
with the provisions contained in this Agreement;

“Financial Default” means occurrence of a material breach of the
Financing Agreements or 4 continuous defayl
period of 3 (three) months;

terms and conditions of the
tin Debt Service by the Concessionaire for a minimum

”f.enders'Representative" means the

person referred to as the Lenders’ Repr
foregoing Recitals;

resentative in the

pany, incorporated under the provisions of the Companies Act,

mendment thereof, selected by the Lenders’ Representative, on

behalf of Senjor Lenders, and Proposed to the Authority for assignment/transfer of the Concession as
provided in this Agreement

00000005,
wowOwowowO@OwQ. @ O @

7

3 “Parties” means the parties to this Agreement col!ectively and
O this Agreement individually.

“Notice of Financial Defayj¢” shall have the meaning ascribed thereto in Clause 3.2.1; and

“Party” shall mean any of the Parties to

1.2 Interpretation
ob

b 1.2.1  References to Lenders’ Representative <

of Senior Lenders
Cb 1.2.2 References to Clauses are unless stated othemnse, relerences to Cla uses of this Agreement
3
& 1.2.3  The words and expressiong beginning with capital letters and defined in this Agreement shall have the
Cb meaning ascribed thereto herein, and the words and Expressions used in this Agreement and not
defined herein but defined in the Concession Agreement shall, unless repugnant to the context have
Cd the Mmeaning ascribed thereto in the Concession Agreement
y :

1.2.4  The ryles of interpretation stated in
mutatis mutandis, to this Agreement

2 ASSIGNMENT

Clauses 1.2, 1.3 and 1.4 of the Concession Agreement shall apply,

The Concessionajre hereby agrees to 3 , t nd interest in the Concession to, and in
favor of, the Lendes’ Representative p i i i

Agreement and the Conce

Cp

q 2.1 Assignment of rights and title
~

e ]

- spect of financing by the Sciior
~\i Lenders under the Financing Agreements.

v SUBSTITUTION OF THE CONCESSIONA!RE
) ‘ :

b 3.1 Rights of substitution

)

b 311 Pursuant to the rights, title and interest assigned under Clause 2.1, the Lenders’ Representative shaj
3 be entitled to substitute the Concessionaire by a Nominated Company under and in accordance with
J the provisions of this Agreement and the Concession Agreement,

)

312 The Authority hereby agrees to substitute the Concessi
Agreement in favor of the Nominated Company selected by the Lenders’ Re

/ Chaire by endorsement on the Concession
}
} with this Agreement. For the avoidance of doubt, the Senj

presentative in accordance
or Lenders or the Lenders’

[
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3.2

321

3.2.2

3.2.3

3.3.1

332

Representative shall not be entitled to operate and maintain the Project as Concessionaire either
individually or collectively.

Substitution upon occurrence of Financial Default

Upon occurrence of a Financial Default, the Lenders’ Reprosontative may issue a notice to the
Concessionaire {the “Notice of Financial Default”) along with particulars thereof, and send a copy to
the Authority for its information and record. A Notice of Financial Default under this Clause 3 shall be
conclusive evidence of such Financial D=fault and it shall be final and binding upon the Concessionaire
for the purposes of this Agreement.

Upon issue of a Notice of Financial Default hereunder, the Lenders’ Representative may, without
prejudice to any of its rights or remedies under this Agrecrient or the Financing Agreements,
substitute the Concessionaire by a Nominated Company in accordance with the provisions of this
Agreement.

At any time after the Lenders’ Representative has issued a Notice of Financial Default, it rmay by notice
require the Authority to suspend all the rights of the Concessionaire and undertake the operation and
maintenance of the Project in accordance with the provisions of Article 30 of the Concession
Agreement, and upon receipt of such notice, the Authority shall undzrtake Suspension under and in
accordance with the provisions of the Concession Agreement. The aforesaid Suspension shall be
revoked upon substitution of the Concessionaire by a Nominated Company, and in the event such
substitution is not completed within 180 (one hundred and eighty) days from the date of such
Suspension, tha Authority may terminate the Concession Agreem\ent forthwith by issuing a
Termination Notice in accordance with the provisions of the Concession Agreement; provided that
upon written request from the Lenders’ Representative and the Concessionaire, the Authority may
extend the aforesaid period of 180 (one hundred and eighty) days by a period not exceeding 90
(ninety) days. For the avoidance of doubt, th= Authority expressly agrees and undertakes to terminate
the Concession Agreement forthwith, upon receipt of a written request from the Lenders’

Representative at any time after 240 (two hundred and forty) days from the date of Suspension
hereunder.

Substitution upon occurrence of Concessionaire Default

Upon occurrence of a Concessionaire Default, the Authority shall by a notice inform the Lenders’
Representative of its intention to issue a Termination Notice and grant 15 (fifteen) days’ time to the
Lenders’ Representative to make a representation, stating the intention to substitute the
Concessionaire by a Nominated Company.

In the event that the Lenders’ Representative makes a representation to theAuthority within the
period of 15 (fifteen) days specified in Clause 3.3.1, stating that it intends to substitute the
Concessionaire by a Nominated Company, the Lenders’ Representative shall be entitled to undertshe
and complete the substitution of the Concessionaire by a Nominated Company in accordance with the
provisions of this Agreeinent within a period of 180 {one hundred and eighty) days from the date of
such representation, and the Authority shall either withhold Termination or undertake Suspension for
the aforesaid period of 180 (one hundred and eighty) days; provided that upon written request from
the Lenders’ Representative and the Concessionaire, the Authority shall extend the aforesaid period of
180 (one hundred and eighty) days by a period not exceeding 80 (ninety) days; provided further that
the Lenders’ Representative may at any time withdraw its representation hereunder and upon such
withdrawal, the Authority may terminate this Agreement in accordance with the provisions hereof,

Procedure for substitution

.
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3.4.2

3.4.3

34.4

345

3.5

sionaire hereby agree that on or after the date of Not

ice of Financial

Default or the date of representation to the Authority under Clayse 3.3.2, as the case may be, the
Lenders’ Representative may, without prejudice to any of the other rights or remedies of the Senior

and procure offers, either by private negotiations or pu

Lenders, invite, negotiate
tenders for the take over a

Company upon such Nominated Company’s assumption of the liabilities and obl

nd transfer of the Project

including the Concession to the No

Concessionajre towards the Authority under the Concession Agreement and towa
Lenders under the Financing Agreements.

To be eligible for substitution in place of the Concessionaire, the N

required to fulfil the eligibi

for award of the Concession; provided that the Lenders’ Representative may represe

lity criteria that were laid

down by the Authority for shortlist

Authority that all or any of such criteria may be waived in the interest of the Proj

Authority determines that

such waiver shall not ha

may waive all or any of such eligibility criteria.

Upon selection of a Nominated Company,

(a) Accede to transfer

the Project in accordance with the provisior

(b) Endorse and transfer the
conditions, for the residual

to the Nominated Comp

(c) Enlerintn a Substitution Agreement with the

Company on the same terms as are con

If the Authority has any obj
accordance with this Agree
the Lenders’ Representativ

Ve any material adverse effect on

the Lenders’ Representative shall request the

blic auction or
Minated

igations of the

rds the Senior

ominated Company shalj be

ing the bidders

ntto the

ect, and if the
the Project, it

Authority to:

any the right to construct, operate and maintain

1s of the Concession Agreement;

Concession to the Nominated Company, on the sa
Concession Period; and

Lenders’ Representative and the N

tained in this Agreement.

me terms and

ominated

ection Lo the transfer of Concession In favor of the Nominated Company in

ment, it shall within 15 (fifteen) days

€, give a reasoned order

such objection ‘is raised hy the Authority, the Nom
accepted. The Authority shail thereupon transfer an,
of its acceptance/deemed acceptance of the Noming

objection by the Authority,
whereupon the procedurc
Nominated Company in plac

The transfor of Concession her.
contrary in this Agreement an

75% (seventy five per cent)

and in accordance with the provis)

Sclection to be binding

The decision of the Lenders’
shall be final and binding ¢

the Lenders’ Representa
set forth in this Clause
#af the Concessionalre.

eunder to a Nominated Company may,
d the Concession Agreement, be undertaken by transfer of no less than

from the date of Proposal made hy

after hearing the Lenders’ Representative. If no

inated Company shall' be deemed

to have been

lendorse the Concession within 15 (fifteen) days

ted Company; provided that in the

event of such

tive may Propose another Nominated Company

3.4 shall be followed for substit

ution of such

nolwithstanding anything to the

of the equity of the Concessionaire to the Nominated Company, and upon
such transfer hereunder, 11 Cuncessionaire shall be deemed to be the Nominated o

ons of this Agreement and the Concession Agrcement,

-

Representative and the Authority in selection of the Nomina
n the Concessionaire. The Concessionaire irrevocably agree
any right to challenge the actions of the Lenders’ Representative or the Senior Lenders or
Authority taken pursuant to this Agreement includin
favor of the Nominated Company. The Concessionaire agrees and confirms that it shal|
right to seek revaluation of assets of the Project
acknewfedged by the Parties that the rights of the Lenders’ Representative are irrevoca
not be contested in any proceedings before any court

mpany under

ted Company
s and waives
the

g the transfer/assignment of the Concession in

or the Concessionaire’s shares,

not have any
It is heroby
ble and shall

or Authority and the Concessionaire shall have
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The Concessionaire will indemnify, defend and hold the Auth
harmless against any and a

Expense of whatever kj

YBRID ANNUITY PROJECTS

no right or remedy to prevent, obstruct or restrain the Authority or the Lenders’ Representative from
effecting or causing the transfer by substituti

on and endorsement of the Concession as requested by
the Lenders’ Representative,

PROJECT AGREEMENTS
Substitution of Nominated Companyin Project Agreements

The Concessionaire shall ensure and procure th
entitle the Nominated Company
substitution of the Concessionaj
liabilities and obligations of the ¢

at each Project Agreement contains provisions that
to step into such Project Agreement, in its discretion, in place and
re in the event of such Nominated Company’s assumption of the
oncessionaire under the Concession Agreement.

TERMINATION OF CONCESSION AGREEMENT

Termination Upon occurrence of Financial Default

At any time after issue of a Notice of Financial Default, the Lenders’ Representative may by a notice in
writing require the Authority to terminate the Concession Agreement forthwith, and upon receipt of

such notice, the Authority shall undertake Termination under and in accordance with the provisions of
Article 31 of the Concession Agreement,

Termination when no Nominated Company is selected

pahy acceptable to the Authority is selected and recommended

period of 180 (one hundred and eighty) days or any
exlension thereof as set forth in Clause 3.3.2, the Authority may terminate the Concessivn Agreement
forthwitly iy, dueordance with the hrovisions thereof.

Realization of Debt Due

naire hereby acknowledge and agree that, without prejudice to their
enders’ Representative is entitled to receive from the Concessionaire,
Without any further reference to or consent of the Concessionaire, the Debt Due upon Termination of
the Concession Agreement. For realization of the Debt Due, the Lenders’ Representative shall be

entitled to make its claim from the Escrow Account in accordance with the provisions of the
Concessijon Agreement and the Escrow Agreement,

DURATION OF THE AGREEMENT

Duration of the Agreement

This Agreement shal| come |

nto force from the date hereof and shall
the following events:

expire at the earliest to occur of

{a) Termination of the Agreement; or

«

(b) No sum remains to be advanced a

nd no sum are outstanding to the Senjor Lenders, under the
Financing Agreements.

INDEMNITY

General indemnity

ority and the Lenders’ Representative
Il proceedings, actions and third party claims for any loss, damage, cost and

nd and nature arising out of any breach by the Concessionajre of any of its

’’’’’’ — T
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7.1.2

7.1.3

7.2

81.1

8.1.2

9.2
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obligations under this Agreement or On account of failure of thg Céncessionaire to comply with
Applicable Laws and Applicable Permite

The Authority will indemnify, defend and hold the Concessionaire harmless against any and all
Proceedings, actions and third party claims for any loss, damage, cost and expense arising out of
failure of the Authority to fulfil any of its obligations unde, this Agreement, materially and adversely
affecting the performance of the Concessionaire’s obligations under the Concession Agreement or this
Agreement, other than any loss, damage, cost and expense, arising out of acts done in discharge of
their lawfyul functions by the Authority, its officers, servants and agents.

The Lenders’ Representative will indemnify, defend and hold the Concessionaire harmiess against any
and all proceedings, actions and third party claims for any loss, damage, cost and expense arising out
of failure of the Lenders’ Representative to fulfil its obligations under this Agreement, materially and
adversely affecting the performance of the Concessionaire’s obligations under the Concession

Agreement, other than any loss, damage, cost and éxpense, arising out of acts done in discharge of
their lawful functions by the Lenders’ Representative, its officers, servants and agents.

(the “Indemnified Party”), it shall notify the other Party responsible for indemnifying such claim
hereunder (the ”lndemnifying Party”) within 15 (fifteen) days of receipt of the claim and shall not
settle or pay the claim without the prior approval of the Indemnifying Party, such approval not to pe
unreasonably withheld or delayed. In the event that the Indeminifying Party wishes to contest or
dispute the claim, it may conduct the proceedings in the name of the Indemnified Party and shall bear
all costs involved in contesting the same. The Indemnified Party shall provide al| tooperation and
assistance in contesting 'any claim and shall sign all such writings and documents as the Indemnifying
Party may reasonably require.

DISPUTE RESOLUTION

Dispute resolution

Any dispute, difference or claim arising out of or in connection with this Agreement which is not
resolved amicably shall be decided by reference to arbitration to a Board of Arbitrators comprising
One nominee each of the Authority, Concessionaire and the Lenders’ Representative. Such arbitration
shall be held in accordance with the Rules of Arbitration of the International Centre for Alternative

Dispute Resolution, New Delhi (the “Rules”) or such other rules as may be mutually agreed by the
Parlies, and shall pe subject to provisions of the Arbitration and Conciliation Act, 1995,

The Arbitrators shall issue a reasoned award and such award shall be final and binding on the Parties.
The place of arbitration shall be.the capital of the State and the language of arbitration .shall be
bnglish,

MISCELLANEOUS PROVISIONS

Governing law 2nd jurisdiction

This Agreement shall be construed and interpreted in accordance with and governed by the laws of
India, and the courts in the New Delhi shall have jurisdiction over all matters arising out of or relating
to this Agreement.

Waiver of sovereign immunity
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9.3

9.4

9.5

9.5.1-

8.5.2

8.6

9.7

9.7.1

The Authority unconditionally and irrevocabf\,’r‘?‘

(a) agrees that the execution, delivery and performance by it of this Agreement constitute
commercial acts done and performed for commercial purpose;

(b) agrees that, should any proceedings be brought against it or its assets, property or revenues in
any jurisdiction in relation to this Agreement or any transaction contemplated by this
Agreement, no immunity (whether by reason of sovereignty or otherwise) from such
proceedings shall be claimed by or on behalf of the Authority with respect to its assets;

(c) waives any right of immunity which it or its assets, property or revenues now has, may
acquire in the future or which may be attributed to it in any jurisdiction; and

(d) consents generally in respect of the enforcement of any judgment or award against it in any
such proceedings to the giving of any relief or the issue of any process in any jurisdiction in
connection with such proceedings (including the making, enforcement or execution against it
or in respect of any assets, property or revenues whatsoever irrespective of their use or
intended use of any order or judgment that may be made or given in connection therewith).

Priority of agreements

In the event of any conflict between the Concession Agreement and this Agreement, the provisions
contained in the Concession Agreement shall prevail over this Agreement.

Alteration of terms

All additions, amendments, modifications and variations to this Agreement shall be effectual and
binding only if in writing and signed by the duly authorized representatives of the Partics

Waiver

Waiver by any Party of a default by another Party in the ‘observance and performance of any provision
of or obligations under this Agreement:

(2) Shall not operate or be construed as a waiver of any other or subsequent default hereof or of
other provisions of or obligations under this Agreement;

(b) Shall not be effective unless it is in writing and executed by a duly authorized representative
of the Party; and

{c) Shall not affect the validity or enforceability of this Agreement in any manner.

Neither the failure by either Party to insist on any occasion upon the performance of the terms,
conditions and provisions of this Agreement or any obligation thereunder nor time or othor
indulgence granted by a Party to another Party shall be treated or. deemed as waiver of such breach or
acceptance of any variation or the relinquishment of any such right hereunder. -

No third party beneficlaries

This Agreement is solely for the benefit of the Parties and no other person or entity shall have any
rights hereunder,

Survival

Termination of this Agreement:
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Shall not relieve the Parties of any obligations hereunder which expressly or by implication survive
termination hereof; and

except as otherwise provided in any provision of this Agreement expressly limiting the liability of
either Party, shal| not relieve either Party of any obligations or liabilities for loss or damage to the

other Party arising out of or caused by acts or omissions of such Party prior to the effectiveness of
such termination or arising out of such termination.

All obligations surviving the Cancellation, expiration or termination of this Agreement shall only

survive for a perijod of 3 (three) vears following the date of such termination or expiry of this
Agreement.

Severability

If for any reason whatever any provision of this Agreement is or becomes invalid, illegal or
unenforceable or js declared by any court of competent jurisdiction or any other instrumenta!ity to be
invalid, illegal or unenforceable, the validity, legality or enforceability of the remaining provisions shall
not be affected in any manner, and the Parties will negotiate in good faith with a view to agreeing to
one or more provisions which may be substituted for sucly invalid, unenforceable or illegal provisions,
as nearly as is practicable to sych invalid, illegal or unenforceable provision, Failure to agree upon any

such provisions shall not be subject to dispute resolution under Clause 8 of this Agreement or
otherwise,

Successors and assigns

This Agreement shall be binding on and shall inure to the benefit of the pParijes and their respective
successors and permitted assigns.

Notices

Adl notices or other tommunications to be given or made ‘under this Agreement shall be {n writing,
shall either be delivered persona'ﬂy or sent by courier or registered post with an additional copy to be
sent by facsimile or e-mail. The address for service of each Party, its facsimile number and e-mail
address are set out under its name on the signing Pages hereto. A notice shal| be effective upon actual
receipt thereof, save that where it js received after 5.30 (five thirty) P-m.on any day, or on a day that
is a public holiday, the notice shall be deemed to be received on the first working day following the
date of actyal receipt. Without prejudice to the foregoing, a Party giving or making a notice or
communication by facsimile or e-mail shall promptly deliver a copy thereof personally, or send it by
courier or registered Post to the addressee of such notice or communication, It is hereby agreed and
acknowledged that any Party may by notice change the address to which such notices and

tommunications to jt are to be dellvered o mailed. Such change shall be cffective when all the Partics
have notice of it.

-

Language ) )

All notices, certificates, Correspondence and proceedings under or in tonnection with this Agreement
shall be in English.

Authorized representatives

Each of the Parties shalf by notice in writing designate their respective authorized representatives
through whom only ali tommunications shall be made. A Party hereto shall be entitled to remove
and/or substitute or make frech appointment of sych authorized representative by similar notice.

T .
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This Agreement may be executed in three counterparts, each of which when executed and delivered
shall constitute an original of this Agreement,

IN WITNESS WHEREOF THE PARTIES HAVE EXECUTED AND DELIVERED THIS AGREEMENT AS OF THE DATE
FIRST ABOVE WRITTEN

THE COMMON SEAL OF SIGNED, SEALED

CONCESSIONAIRE has been affixed pursuant to the AND DELIVERED

resolution passed by the Board of Directors of the For and behalf of THE AUTHORITY by:
Concessionaire at its meeting held on the............. day

of the ........... 20........... here unto affixed in to the

presenceof............ the Director, who has signed

these presents in token thereof,

-.Company Secretary  /Authorized
Ofﬂcer who has countersigned the same in token

thereofx

(Signature) (Signature)

(Name) (Name)

(Designation) (Designation)

(Address) (Address)

(Fax No.) (e-mail address) . (Fax No.) (e-mail address)

SIGNED, SEALED AND DELIVERED
For and on behalf of

SENIOR LENDERS by the
Lenders’ Representative:

(Signature)

{Name)

(Designation)

(Address)

(Fax No.)

(E-mail address)

Inthe presence of: 1. 2.

To be affixey in accordance with the articles of association of the Ccncesi%ana%rc #nd the resolution passed by its Board of Directors
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