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CONCESSION AGREEMENT?®

THIS AGREEMENTI s entered into orhis the ................ day of........ , 20.....

BETWEEN

1 THE GOVERNOR OF RAJASTHANTrepresented byecretary in Garge,
Public Works Department, Government of Rajasthad raving its principal
offices atJacob Road, Civil Lines, Jaip802006 (hereinafter referred to as
thei Aut h owhicht exgression shall, unless repugnant to the context or
meaning thereof, include its administrators, successors and assigns) of One
Part;

AND

2 € é é é é. LIMITED, a company incorporated under the provisions of the
Companies Act, 2013 and having its registered office éa¢ é é ,
(hereinafter referred to as the fAConce
repugnant to the context or meaning &uwdy include its successors and
permitted assigns and substitutes) of the Other Part.

WHEREAS:

(A) The Authority had resolved tmugmenthe existing road from kr@.000 to km
.46.400 (approximately46.40 km) on the Gadoj (State Border) Majri to
HaryanaRajasthan Border and Majri to Neemrana isecof State Highway
No.1l1l1l & 111 A( her ei naf t er-11t & 110/ id thd Stage byi S H
Two-Laning Plus on design, build, finance, operate and transfer (the
ADBFOTO) basi s i n accor daitoosdo bevsetfdrthin he t e
a concession agreement to be entered into.

$ Instructions for Bidders

The draft Concession Agreement issued to the Bidders may be customised-$pedfit purposes in accordance with the
instructions below:

Note 1: The provisions in curly brackets are to be retained in the draft Concession Agreement forming part of Bidding
Documents and shall be suitably modified by the Bidders after the issue of Leftemnf (LOA) in order to reflect the bid

specific particulars in the Concession Agreement. (See Appéndix

Note 2: Blank spaces are to be retained in the draft Concession Agreement and shall be suitably filled by the Bidders after the
issue of LOA in ordeto reflect bidspecific particulars in the Concession Agreement. However, blank spaces shall be retained in
all Schedules which contain formats that are to be used after the Concession Agreement is executed. (Sed) Appendix

Note 3:Foot not e £0 fifar kieAdfmiifito be retained in the draft Concession Agreement. These footnotes are for
guidance of the selected Bidders and shall be omitted before executing the Concession Agreement. However, footnotes marked
0 shall be r et aigreementasma pdrthhereol (Seedgpsiislix on A
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(B) The Authority had accordingly invited proposals by its Request for
Qualification datedl7.01.2011thei Re quest f or or@WRaEIQof i cat
for short listing of bidders for consittion, operation and maintenance of the
above referred section of SHL11 & 111A on DBFOT basis and had
shortlisted certain bidders including, inter alia, the {the selected bidder

consortium comprisingt é é € . € éandé é é é (collectively the
AConsol) twitutmé é é é. as its lead member (théilL e ad
Me mb ¢}r 0

(C) The Authority had prescribed the technical and commercial terms and
conditions, and invited bids thtRequest f oorA RFPfoms al s o
the bidders shortlisted pursuant to the RFQ for unkiedehe Project.

(D)  After evaluation of the bids received, the Authority had accepted the bid of the
{selected bidderConsortium} and issued its Letter of Award Moé dated
€ € . (hereinafter called thé L O AJoto the {selected bidde@onsortium}
requring, inter alia, the execution of this Concession Agreement witdn
(thirty ) days of the date of issue thereof.

(E) {The selected biddérConsortium has since promoted and incorporated the
Concessionaire as a limited liability company under the Comapaict 2013,
and} has requested the Authority to accept the Concessionaire as the entity
which shall undertake and perform the obligations and exercise the rights of
the {selected biddéiConsortium under the LOA, including the obligation to
enter into ths Concession Agreement pursuant to the LOA for undertaking the
Project.

(F) {By its letter datedé é . , the Concessionaire has also joined in the said
request of the selected bidd@onsortium to the Authority to accept it as the
entity which shall undéake and perform the obligations and exercise the
rights of the selected biddeZonsortium including the obligation to enter into
this Concession Agreement pursuant to the LOA. The Concessionaire has
further represented to the effect that it has been gieunby the selected
biddev Consortium for the purposes hereof}.

(G) The Authority has {agreed to the said request of the selected bidder
Consortium and the Concessionaire, and has } accordingly agreed to enter into
this Concession Agreement with ther€essionaire for implementation of the
Project on DBFOT basis, subject to and on the terms and conditions set forth
hereinafter.

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

6
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ARTICLE 1
DEFINITIONS AND INTERPRETATION
1.1 Definitions

The words and expressions beginning with capital ket#&d defined in this
Agreement (including those in Article 49) shall, unless the context otherwise
requires, have the meaning ascribed thereto herein, and the words and
expressions defined in the Schedules and used therein shall have the meaning
ascribedhereto in the Schedules.

1.2  Interpretation
1.2.1 In this Agreement, unless the context otherwise requires,

€) references to any legislation or any provision thereof shall include
amendment or renactment or consolidation of such legislation or any
provision thereof so far as such amendment eenactment or
consolidation applies or is capable of applying to any transaction
entered into hereunder;

(b) references to laws othe State, laws of India or Indian law or
regulation having the force of lawhall include the laws, acts,
ordinances, rules, regulations, bye laws or notifications which have the
force of law in the territory of India and as from time to time may be
amended, modified, supplemented, extended-eneeted;

(c) references to & pres oanawords denoting a natural person shall be
construed as a reference to any individual, firm, company, corporation,
society, trust, government, state or agency of a state or any association
or partnership (whether or not having separate legal paiisgrof two
or more of the above and shall include successors and assigns;

(d)  the table of contents, headings or $adings in this Agreement are
for convenience of reference only and shall not be used in, and shall
not affect, the construction orterpretation of this Agreement;

(e) the wordsii i n c | amdlfieion c | uadeitan lgeoconstrued without

limitation and shall be deemed to be followedibwi t hout | i mi t a
orfibut not Wwihetner orendt theyoate followed by such
phrases;

() referenceston c o n st raufchh u iolnidoudegualess the context
otherwise requires, investigation, design, engineering, procurement,
delivery, transportation, installation, processing, fabrication, testing,

7
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commissioning and other activities incidentalthe construction, and
i ¢ o n s torfilbauti ghatl ke construed accordingly;

(9) references tadi d e v e | o maluden tinfess the context otherwise
requires, construction, renovation, refurbishing, augmentation, up
gradation and other activities incideintaereto, andfi d e v eghall p 0
be construed accordingly;

(h)  any reference to any period of time shall mean a reference to that
according to Indian Standard Time;

) any reference to day shall mean a reference to a calendar day;

(), reference to & bsui n e s shalldba gonstrued as reference to a day
(other than a Sunday) on which banks in the State are generally open
for business;

(k) any reference to month shall mean a reference to a calendar month as
per the Gregorian calendar;

(1) reference to any date, period or Project Milestone shall mean and
include such date, period or Project Milestone as may be extended
pursuant to this Agreement;

(m) any reference to any period commencing r oanspecified day or
date andi t i drfi @n taispeoifiedday or date shall include both
such days or dates; provided that if the last day of any period computed
under this Agreement is not a business day, then the period shall run
until the end of the next business day;

(n)  the words importing singular shallalude plural and vice versa;
(0) references to any gender shall include the other and the neutral gender;

(p) fi | a kmeans a hundred thousand (100,000) @r@dr omeans ten
million (10,000,000);

() Ai ndebt shdlinbe £ansirued so as to include abfigation
(whether incurred as principal or surety) for the payment or repayment
of money, whether present or future, actual or contingent;

(9] references to théi wi n eiipyofyd i s s o,lAuitnisoonlpvoe ncy O
Ar eor g a nofascanpany ar corporatiahall be construed so as
to include any equivalent or analogous proceedings under the law of
the jurisdiction in which such company or corporation is incorporated
or any jurisdiction in which such company or corporation carries on
business including the aking of liquidation, windingup,

8
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reorganisation, dissolution, arrangement, protection or relief of
debtors;

(s) save and except as otherwise provided in this Agreement, any
reference, at any time, to any agreement, deed, instrument, licence or
document 6 any description shall be construed as reference to that
agreement, deed, instrument, licence or other document as amended,
varied, supplemented, modified or suspended at the time of such
reference; provided that this Sualause (s) shall not operate s® ta
increase liabilities or obligations of the Authority hereunder or
pursuant hereto in any manner whatsoever,

(® any agreement, consent, approval, authorisation, notice,
communication, information or report required under or pursuant to
this Agreementrom or by any Party or the Independent Engineer shall
be valid and effective only if it is in writing under the hand of a duly
authorised representative of such Party or the Independent Engineer, as
the case may be, in this behalf and not otherwise;

(u)  the Schedules and Recitals to this Agreement form an integral part of
this Agreement and will be in full force and effect as though they were
expressly set out in the body of this Agreement;

(v) references to Recitals, Articles, Clauses, -Slanses, Pnisos or
Schedules in this Agreement shall, except where the context otherwise
requires, mean references to Recitals, Articles, Clausescl&ufes,
Provisos and Schedules of or to this Agreement; reference to an Annex
shall, subject to anything to thertcary specified therein, be construed
as a reference to an Annex to the Schedule in which such reference
occurs; and reference to a Paragraph shall, subject to anything to the
contrary specified therein, be construed as a reference to a Paragraph
of the hedule or Annex, as the case may be, in which such reference
appears;

(w) the damages payable by either Party to the other of them, as set forth
in this Agreement, whether on per dienasls or otherwise, are
mutually agreed genuine prestimated loss ahdamage likely to be
suffered and incurred by the Party entitled to receive the same and are
not by way of penalty (the2 D a ma ¢; ansl 0

x) time shal/l be of the essence i
respective obligations. If any time period spedfherein is extended,
such extended time shall also be of the essence.

1.2.2 Unless expressly provided otherwise in this Agreement, any Documentation
required to be provided or furnished by the Gesstonaire to the Authority
and/or the Independent Engger shall be provided free of cost and in three
copies, and if the Authority and/or the Independent Engineer is required to

9
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1.3

1.4

141

1.4.2

(@)

(b)

(©)
(d)

10

return any such Documentation with their comments and/or approval, they
shall be entitled to retain two copies thereof.

Therule of construction, if any, that a contract should be interpreted against
the parties responsible for the drafting and preparation thereof, shall not apply.

Any word or expression used in this Agreement shall, unless otherwise
defined or construk in this Agreement, bear its ordinary English meaning
and, for these purposes, the General Clauses Act 1897 shall not apply.

Measurements and arithmetic conventions

All measurements and calculations shall be in the metric system and
calculations doe to 2 (two) decimal places, with the third digit of 5 (five) or
above being rounded up and below 5 (five) being rounded down.

Priority of agreements, clauses and schedules

This Agreement, and all other agreements and documents foparh@f or
referred to in this greement are to be taken as mutually explanatory and,
unless otherwise expressly provided elsewhere in this Agreement, the priority
of this Agreement and other documents and agreements forming part hereof or
referred to herein shalin the event of any conflict between them, be in the
following order:

(@)  this Agreement; and

(b)  all other agreements and documents forming part hereof or referred to
herein,

i.e. the Agreement at (a) above shall prevail over the agreements and
documats at (b) above.

Subject to provisions of Clause 1.4.1, in case of ambiguities or discrepancies
within this Agreement, the following shall apply:

between two or more Clauses of this Agreement, the provisions of a specific
Clause relevant to ¢éhissue under consideration shall prevail over those in
other Clauses;

between the Clauses of this Agreement and the Schedules, the Clauses shall
prevail and between Schedules and Annexes, the Schedules shall prevail;

between any two ScheduleletSchedule relevant to the issue shall prevail;

between the written description on the Drawings and the Specifications and
Standards, the latter shall prevail,
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(e) between the dimension scaled from the Drawing and its specific written
dimension, thdatter shall prevail; and

() between any value written in numerals and that in words, the latter shall
prevail.

11
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Part Il

The Concession
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ARTICLE 2
SCOPE OF THE PROJECT
Scope of the Project

The scope of the Project (theSc o p e o f )tsHaleme&randjinelude, O
during the Concession Period:

construction of the Project Highway on the Site set forth in Scheédaled as
specified in SchedulB together with prowsion of Project Facilities as
specified in Schedw€, and in conformity with the Specifications and
Standards set forth in Scheddde

operation and maintenance of the Project Highway in accordance with the
provisions of this Agreement; and

performanceand fulfiiment of all other obligations of the Concessionaire in
accordance with the provisions of this Agreement and matters incidental
thereto or necessary for the performance of any or all of the obligations of the
Concessionaire under this Agreement.
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3.11

3.1.2

(@)

(b)
(©)

(d)

(€)

(f)

(@)
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ARTICLE 3
GRANT OF CONCESSION
The Concession

Subject to and in accordance with the provisions of this Agreement,
Applicable Laws and the Applicable Permits, the Authority hereby grants to
the Concessionaire the concession set fogtein including the exclusive
right, licence and authority to construct, operate and maintain the Project (the
i Co n c e 3 foriaogpariod ofl4 (fourteenyeard years commencing from

the Appointed Date, and the Concessionaire hereby accepts the Gumcessi
and agrees to implement the Project subject to and in accordance with the
terms and conditions set forth herein:

Subject to and in accordance with the provisions of this Agreement, the
Concession hereby granted shall oblige or entitle (as tbe ey be) the
Concessionaire to:

Right of Way, access and licence to the Site for the purpose of and to the
extent conferred by the provisions of this Agreement;

finance and construct the Project Highway;

manage, operate and maintain thej&rt Highway and regulate the use
thereof by third parties;

demand, collect and appropriate Fee from vehicles and Users liable for
payment of Fee for using the Project Highway or any part thereof and refuse
entry of any vehicle if the Fee due is paid;

perform and dlfil all of the Concessionaire'bligations under and in
accordance with this Agreement;

save as otherwise expressly provided in this Agreement, bear and pay all costs,
expenses and charges in connection with or incidentdletgerformance of
the obligations of the Concessionaire under this Agreement; and

neither assign, transfer or sublet or create any lien or encumbrance on this
Agreement, or the Concession hereby granted or on the whole or any part of
the Project Higlvay nor transfer, lease or part possession thereof, save and
except as expressly permitted by this Agreement or the Substitution

Agreement.
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ARTICLE 4

CONDITIONS PRECEDENT

4.1 Conditions Precedent

4.1.1 Save and except as expressly provided in Artdlés 6, 7, 8, 9, 10, 24, 35, 45
and 48, or unless the context otherwise requires, the respective rights and
obligations of the Parties under this Agreement shall be subject to the
satisfaction in full of the conditions precedent specified in this Clausé&he
fiConditions Precedend ) . Provided, however, t hat
from satisfaction of any Condition Precedent by the other Party in accordance
with the provisions of Clauses 4.1.2 or 4.1.3, as the case may be, and to the
extent of such waer, that Condition Precedent shall be deemed to be fulfilled
for the purposes of this Clause 4.1.1.

4.1.2 The Concessionaire may, upon providing the Performance Security to the
Authority in accordance with Article 9, at any time after 60 (sixty) daysfr
the date of this Agreement or on an earlier day acceptable to the Authority, by
notice require the Authority to satisfy any or all of the Conditions Precedent
set forth in this Clause 4.1.2 within a period of 60 (sixty) days of the notice, or
such longe period not exceeding 90 (ninety) days as may be specified therein,
and the Conditions Precedent required to be satisfied by the Authority shall be
deemed to have been fulfilled when the Authority shall have:

(@) procured for the Concessionaire the Riglit Way to the Site in
accordance with the provisions of Clauses 10.3.1 and 10.3.2;

(b) issued the Fee Notification;

(c) procured all Applicable Permits relating to environmental protection
and conservation in respect of construction on at least 85¥ty(dige
per cent) of the total length of the Project Highwayl

(d) procured forest clearance for and in respect of construction on at least
85% (eighty five per cent) of the total length of the Project Highway,
save and excepepmission for cuttingrees.

Provided that upon request in writing by the Authority, the Concessionaire

may, in its discretion, grant extension of time, not exceeding 120 (one hundred
and twenty) days, for fulfilment of the Conditions Precedent set forth in this

Clause 4.1.2.

17
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The Conditions Precedent required to be satisfied by the Concessionaire
within a period of 180 (one hundred and eighty) days from the date of this
Agreement shall be deemed to have been fulfiled when the Concessionaire
shall have:

(@) provided Perfanance Security to the Authority;
(b)  executed and procured execution of the Escrow Agreement;
(c) executed and procured execution of the Substitution Agreement;

(d) procured all the Applicable Permits specified in Rayt ScheduleE
unconditionally o if subject to conditions, then all such conditions
required to be fulfilled by the date specified therein shall have been
satisfied in full and such Applicable Permits are in full force and effect;

(e) executed the Financing Agreements and delivereithéoAuthority 3
(three) true copies thereof, duly attested by a Director of the
Concessionaire;

) delivered to the Authority 3 (three) true copies of the Financial
Package and the Financial Model, duly attested by a Director of the
Concessionaire, alongith 3 (three) soft copies of the Financial Model
in MS Excel version or any substitute thereof, which is acceptable to
the Senior Lenders;

(g) delivered to the Authority {from the Consortium Members, their
respective} confirmation of the correctnesstioé representations and
warrantiesset forth in Sulxlauses (k), jland (m) of Cause 7.1 of this
Agreement; and

(h)  delivered to the Authority a legal opinion from the legal counsel of the
Concessionaire with respect to the authority of the Concessotai
enter into this Agreement and the enforceability of the provisions
thereof:

Provided that upon request in writing byet@oncessionaire, the Authority
may, in its discretion, waive any of the Conditions Precedent set forth in this
Clause 4.1.3. Fothe avoidance of doubt, the Authority may, in its sole
discretion, grant any waiver hereunder with such conditions as it may deem fit,

Each Party shall make all reasonable endeavours to satisfy the Conditions
Precedent within the time stipulated asighll provide the other Party with
such reasonable cooperation as may be required to assist that Party in
satisfying the Conditions Precedent for which that Party is responsible.

The Parties shall notify each other in writing at least once a nmmithe
progress made in satisfying the Conditions Precedent. Each Party shall
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promptly inform the other Party when any Condition Precedent for which it is
responsible has been satisfied.

Damages for delay by the Authority

In the event that (i) the Alority does not procure fulfilment or waiver of any

or all of the Conditions Precedent set forth in Clause 4.1.2 within the period
specified in respect thereof, and (ii) the delay has not occurred as a result of
breach of this Agreement by the Concessi@nar due to Force Majeure, the

Authority shall pay to the Concessionaire Damages in an amount calculated at

the rate of 0.2% (zero point two per cent) of the Performance Security for each
dayobés delay until the ful fi ljesctaona of S
maximum amount equal to the Bid Security.

Damages for delay by the Concessionaire

In the event that (i) the Concessionaire does not procure fulfilment or waiver
of any or all of the Conditions Precedent set forth in Clause 4.1.3 within the
period specified in that Clause, and (ii) the delay has not occurred as a result
of failure to fulfil the obligations under Clause 4.1.2 or other breach of this
Agreement by the Authority, or due to Force Majeure, the Concessionaire
shall pay to the Authdly Damages in an amount calculated at the rate of 0.3%
(zero point three per cent) of the Pe
until the fulfilment of such Conditions Precedent, subject to a maximum
amount equal to the Bid Security, and upon reaclsimgh maximum, the
Authority may, in its sole discretion and subject to the provisions of Clause
9.2, terminate the AgreemerRrovided that in the event of delay by the
Authority in procuring fulfilment of the Conditions Precedent specified in
Clause 4.2, no Damages shall be due or payable by the Concessionaire under
this Clause 4.3 until the date on which the Authority shall have procured
fulfilment of the Conditions Precedent specified in Clause 4.1.2.

Commencement of Concession Period

The date onwhich Financial Close is achieved and all the Conditions
Precedent specified in Clause 4.1 are satisfied or waived, as the case may be,
shall be the Appointed Date which shall be the date of commencement of the
Concession Period. For the avoidance of dotifie Parties agree that the
Concessionaire may, upon occurrence of the Appointed Date hereunder, by
notice convey the particulars thereof to the Authority, and shall thereupon be
entitled to commence construction on the Project.

Deemed Termination upn delay

Without prejudice to the provisions of Clauses 4.2 and 4.3, and subject to the
provisions of Clause 9.2, the Parties expressly agree that in the event the
Appointed Date does not occur, for any reason whatsoever, before'the 1
(first) anniversay of the date of this Agreement or the extended period
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provided in accordance with this Agreement, all rights, privileges, claims and
entitlements of the Concessionaire under or arising out of this Agreement shall
be deemed to have been waived by, andaietteased with the concurrence

of the Concessionaire, and the Concession Agreement shall be deemed to have
been terminated by mutual agreement of the Parties. Provided, however, that
in the event the delay in occurrence of the Appointed Date is for ieason
attributable to the Concessionaire, the Performance Security of the
Concessionaire shall bencated and appropriated by the Authority as
Damages thereof.

20
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ARTICLE 5
OBLIGATIONS OF THE CONCESSIONAIRE
Obligations of the Concessionaire

Subject to and on the terms and conditions of this Agreement, the
Concessionaire shall, at its own cost and expense, procure finance for and
undertake the design, engineering, procurement, construction, operation and
maintenance of the Project Highway and obsefuHil, comply with and
perform all its obligations set out in this Agreement or arising hereunder.

The Concessionaire shall comply with all Applicable Laws and Applicable
Permits (including renewals as required) in the performance of its obfigatio
under this Agreement.

Save and except as otherwise provided in this Agreement or Applicable Laws,
as the case may be, the Concessionaire shall, in discharge of all its obligations
under this Agreement, conform with and adhere to Good Industcyid&rat

all times.

The Concessionaire shall, at its own cost and expense, in addition to and not in
derogation of its obligations elsewhere set out in this Agreement:

(@) make, or cause to be made, necessary applications to the relevant
Governmentinstrumentalities with such particulars and details as may
be required for obtaining Applicable Permits, other than those set forth
in Clause 4.1.2, and obtain and keep in force and effect such
Applicable Permits in conformity with Applicable Laws;

(b) procure, as required, the appropriate proprietary rights, licences,
agreements and permissions for materials, methods, processes, know
how and systems used or incorporated into the Project Highway;

(c) perform and fulfil its obligations under the Financikgreements;

(d) make reasonable efforts to maintain harmony and good industrial
relations among the personnel employed by it or its Contractors in
connection with the performance of its obligations under this
Agreement;

(e) make reasonable efforts to faiEte the acquisition of land and
procuring of environmental and forest clearances required for the
purposes of the Agreement;
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) ensure and procure that its Contractors comply with all Applicable
Permits and Applicable Laws in the performance by theangfof the
Concessionairebés obligations wunder

(g0 always act in a manner consistent with the provisions of this
Agreement and not cause or fail to do any act, deed or thing, whether
intentionally or otherwise, which may in any manner baative of
any of the provisions of this Agreement;

(h)  support, cooperate with and facilitate the Authority in the
implementation and operation of the Project in accordance with the
provisions of this Agreement; and

(1) transfer the Project Assets toetiuthority upon Termination of this
Agreement, in accordance with the provisions thereof.

5.2  Obligations relating to Project Agreements

5.2.1 Itis expressly agreed that the Concessionaire shall, at all times, be responsible
and liable for all its obgiations under this Agreement notwithstanding
anything contained in the Project Agreements or any other agreement, and no
default under any Project Agreement or agreement shall excuse the
Concessionaire from its obligations or liability hereunder.

5.2.2 The Concessionaire shall submit to the Authority the drafts of all Project
Agreements, or any amendments or replacements thereto, for its review and
comments, and the Authority shall have the right but not the obligation to
undertake such review and provitlecomments, if any, to the Concessionaire
within 15 (fifteen) days of the receipt of such drafts. Within 7 (seven) days of
execution of any Project Agreement or amendment thereto, the Concessionaire
shall submit to the Authority a true copy thereof, dattgsted by a Director of
the Concessionaire, for its record. For the avoidance of doubt, it is agreed that
the review and comments hereunder shall be limited to ensuring compliance
with the terms of this Agreement. It is further agreed that any failure o
omission of the Authority to review ahdr comment hereunder shall not be
construed or deemed as acceptance of any such agreement or ddmuthent
Authority. No review andér observation of the Authoritgnd/ or its failure to
review and/or convey is observations on any document shall relieve the
Concessionaire of its obligations and liabilities under this Agreement in any
manner nor shall the Authority be liable for the same in any manner
whatsoever.

5.2.3 The Concessionaire shall not make anyitamlt replacement or amendments
to any of the Financing Agreements without the prior written consent of the
Authority if such addition, replacement or amendment has, or may have, the
effect of imposing or increasing any financial liability or obligatiam the
Authority, and in the event that any replacement or amendment is made
without such consent, the Concessionaire shall not enforce such replacement

22
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or amendment nor permit enforcement thereof against the Authority. For the
avoidance of doubt, the Authty acknowledges and agrees that it shall not
unreasonably withhold its consent for restructuring or rescheduling of the debt
of the Concessionaire.

The Concessionaire shall procure that each of the Project Agreements contains
provisions that enti¢ the Authority to step into such agreement, in its sole
discretion, in substitution of the Concessionaire in the event of Termination or
Suspension (thé C o v e i &or ttheé avoidance of doubt, it is expressly
agreed that in the event the Authority dosst exercise such rights of
substitution within a period not exceeding 90 (ninety) days from the Transfer
Date, the Project Agreements shall be deemed to cease to be in force and
effect on the Transfer Date without any liability whatsoever on the Authority
and the Covenant shall expressly provide for such eventuality. The
Concessionaire expressly agrees to include the Covenant in all its Project
Agreements and undertakes that it shall, in respect of each of the Project
Agreements, procure and deliver to tAathority an acknowledgment and
undertaking, in a form acceptable to the Authority, from the counter party(ies)
of each of the Project Agreements, whereunder such counter party(ies) shall
acknowledge and accept the Covenant and undertake to be boureddayrth

and not to seek any relief or remedy whatsoever from the Authority in the
event of Termination or Suspension.

Notwithstanding anything to the contrary contained in this Agreement, the
Concessionaire agrees and acknowledges that selecti@placement of an
O&M Contractor and execution of the O&M Contract shall be subject to the
prior approval of the Authority from national security and public interest
perspective, the decision of the Authority in this behalf being final, conclusive
and bindhg on the Concessionaire, and undertakes that it shall not give effect
to any such selection or contract without prior approval of the Authority. For
the avoidance of doubt, it is expressly agreed that approval of the Authority
hereunder shall be limited hational security and public interest perspective,
and the Authority shall endeavour to convey its decision thereon
expeditiously. It is also agreed that the Authority shall not be liable in any
manner on account of grant or otherwise of such approwltlaat such
approval or denial thereof shall not in any manner absolve the Concessionaire
or its Contractors from any liability or obligation under this Agreement.

Obligations relating to Change in Ownership

The Concessionaire shall not undketar permit any Change in Ownership,
except with the prior written approval of the Authority.

Notwithstanding anything to the contrary contained in this Agreement, the
Concessionairagrees and acknowledges that:

(@) all acquisitions of Equity byan acquirer, either by himself or with any
person acting in concert, directly or indirectly, including by transfer of
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the direct or indirect legal or beneficial ownership or control of any
Equity, in aggregate of 25% (twenty five per cent) or more ofdted t
Equity of the Concessionaire: or

(b)  acquisition of any control directly or indirectly of the Board of
Directors of the Concessionaire by any person either by himself or
together with any person or persons acting in concert with him,

shall constitie a Change in Ownership requiring prior approval of the
Authority from national security and public interest perspective, the decision
of the Authority in this behalf being final, conclusive and binding on the
Concessionaire, and undertakes that it shall give effect to any such
acquisition of Equity or control of the Board of Directors of the
Concessionaire without such prior approval of the Authority. For the
avoidance of doubt, it is expressly agreed that approval of the Authority
hereunder shall benited to national security and public interest perspective,
and the Authority shall endeavour to convey its decision thereon
expeditiously. It is also agreed that the Authority shall not be liable in any
manner on account of grant or otherwise of suchra@b and that such
approval or denial thereof shall not in any manner absolve the Concessionaire
from any liability or obligation under this Agreement.

For the purposes of this Clause 5.3.2:

() the expression fiacquirer 0¢omocernttd o
shall have the meaning ascribed thereto in the Securities and Exchange
Board of India (Substantial Acquisition of Shares and Takeover)
Regulations, 2011 or any statutoryameactment thereof as in force as
on the date of acquisition of Equity, tme control of the Board of
Directors, as the case may be, of the Concessionaire;

(i) the indirect transfer or control of legal or beneficial ownership of
Equity shall mean transfer of the direct or indirect beneficial ownership
or control of any companor companies whether in India or abroad
which results in the acquirer acquiring control over the shares or
voting rights of shares of the Concessionaire; and

(i)  power to appoint, whether by contract or by virtue of control or
acquisition of sharesfany company holding directly or through one
or more companies (whether situate in India or abroad) the Equity of
the Concessionaire, not less than half of the directors on the Board of
Directors of the Concessionaire or of any company, directly or
indirectly whether situate in India or abroad, having ultimate control of
25% (twenty five per cent) or more of the Equity of the Concessionaire
shall constitute acquisition of control, directly or indirectly, of the
Board of Directors of the Concessionaire.

5.4  Obligations relating to employment of foreign nationals
24
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The Concessionaire acknowledges, agrees and undertakes that employment of
foreign personnel by the Concessionaire and/or its contractors and their sub
contractors shall be subject to grant of ief@ regulatory permits and
approvals including employment/residential visas and work permits, if any
required, and the obligation to apply for and obtain the same shall and will
always be of the Concessionaire and, notwithstanding anything to the gontrar
contained in this Agreement, refusal of or inability to obtain any such permits
and approvals by the Concessionaire or any of its contractors er sub
contractors shall not constitute Force Majeure Event, and shall not in any
manner excuse the Concessioadrom the performance and discharge of its
obligations and liabilities under this Agreement.

Obligations relating to employment of trained personnel

The Concessionaire shall ensure that the personnel engaged by it in the
performance of its obligains under this Agreement are at all times properly
trained for their respective functions.

Obligationsrelating to information

Without prejudice to the provisions of Applicable Laws and this Agreement,
upon receiving a notice from the Authoritgrfany information that it may
reasonably require or that it considers may be necessary to enable it to perform
any of its functions, the Concessionaire shall provide such informatitre to
Authority forthwith and in the manner and form required by theéhéuwty.

After receiving a notice from the Authority for reasoned comments on the
accuracy and text of any information
under or pursuant to this Agreement which the Authority proposes to publish,
the Conessionaire shall provide such comments to the Authority in the
manner and form required by the Authority.

Sole purpose of the Concessionaire

The Concessionaire having been set up for the sole purpose of exercising the
rights and observing and perfanyg its obligations and liabilities under this
Agreement, the Concessionaire or any of its subsidiaries shall not, except with
the previous written consent of the Authority, be or become directly or
indirectly engaged, concerned or interested in any bssimgher than as
envisaged herein.

Branding of Project Highway

The Project Highway or any part thereof shall not be branded in any manner to
advertise, display or reflect the name or identity of the Concessionaire or its
shareholders. The Concessigraindertakes that it shall not, in any manner,

use the name or entity of the Project Highway to advertise or display its own
identity, brand equity or business interests, including those of its shareholders,
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save and except as may be necessary in theahgourse of business. For the
avoidance of doubt, it is agreed that the Concessionaire may display its own
name at a spot where other public notices are displayed for the Users. It is
further agreed that the Project Highway shall be known, promotedaykspl

and advertised by the nameitsf specifiedState Highwayhumber and origin
destination towns.

59 Facilities for differently abled and elderly persons

The Concessionaire shall, in conformity with the guidelines issued from time
to time by the Minigty of Social Justice and Empowerment, or a substitute
thereof, procure a barrier free environment for the differently abled and for
elderly persons using the Project Highway.

26
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ARTICLE 6

OBLIGATIONS OF THE AUTHORITY

6.1  Obligations of the Autharity

6.1.1 The Authority shall, at its own cost and expense undertake, comply with and
perform all its obligations set out in this Agreement or arising hereunder.

6.1.2 The Authority agrees to provide support to the Concessionaire and undertakes
to obseve, comply with and perform, subject to and in accordance with the
provisions of this Agreement and Applicable Laws, the following:

(@)

(b)

(©)

(d)

()

(f)

(9)

27
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upon written request from the Concessionaire, and subject to the
Concessionaire complying with Applicable Laws, providasonable
support and assistance to the Concessionaire in procuring Applicable
Permits, including environmental or forest clearances, required from
any Government Instrumentality for implementation and operation of
the Project;

upon written requestrém the Concessionaire, provide reasonable
assistance to the Concessionaire in obtaining access to all necessary
infrastructure facilities and utilities, including water and electricity at
rates and on terms no less favourable to the Concessionaire dlsan th
generally available to commercial customers receiving substantially
equivalent services;

procure that no barriers are erected or placed on or about the Project
Highway by any Government Instrumentality or persons claiming
through or under it, expe for reasons of Emergency, national security

or law and order;

make best endeawurs to procure that no local Tax, toll or charge is
levied or imposed on the use of whole or any part of the Project
Highway;

subject to and in accordance with Appble Laws, grant to the
Concessionaire the authority to regulate traffic on the Project Highway;

assist the Concessionaire in procuring police assistance for regulation
of traffic, removal of trespassers and security on or at the Project
Highway;

not do or omit to do any act, deed or thing which may in any manner be
violative of any of the provisions of this Agreement;
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(h)  support, cooperate with and facilitate the Concessionaire in the
implementation and operation of the Project in accordavite the
provisions of this Agreement;

(1) upon written request from the Concessionaire and subject to the
provisions of Clause 5.4, provide reasonable assistance to the
Concessionaire and any expatriate personnel of the Concessionaire or
its Contractorsto obtain applicable visas and work permits for
discharging their respective obligations under this Agreement and the
Project Agreementsind

0) undertake rehabilitation and resettlement of persons affected by
construction of the Project Highway and ba#rcosts and expense in
respect thereof, save and except as otherps®/ided in this
Agreement.

6.2  Maintenance obligations prior to Appointed Date

During the Development Period, the Authority shall maintain the Project
Highway, at its own cost ankgense, so that its traffic worthiness and safety

are at no time materially inferior as compared to its condition 7 (seven) days
prior to the last date for submission of the Bid, and in the event of any material
deterioration or damage other than normabmwand tear, undertake repair
thereof, or pay to the Concessionaire the cost and expense, as determined by
the Independent Engineer, for undertaking such repair after the Appointed
Date. For the avoidance of doubt, the Authority shall undertake only eoutin
maintenance during the Development Period, and it shall undertake special
repairs only for ensuring safe operation of the Project Highway, or in the event
of excessive deterioration or damage caused due to unforeseen events such as
floods or torrential ain.

6.3  Obligations relating to Competing Roads

The Authority shall procure that during the subsistence of this Agreement,
neither the Authority nor any Government Instrumentality shall, at any time
before the 19 (tenth) anniversary of the Appointedaf®, commission or
operate or cause to be commissioned or operated any Competing Road;
provided that the restriction herein shall not apply if the average traffic on the
Project Highway in any year exceeds 90% (ninety per cent) of its designed
capacity speified in Clause 29.2.3. Upon breach of its obligations hereunder,
the Authority shall be liable to payment of compensation to the
Concessionaire under and in accordance with Clause 36.4, and such
compensation shall be the sole remedy of the Concessionaire

6.4  Obligations relating to refinancing

Upon request made by the Concessionaire to this effect, the Authority shall, in
conformity with any regulations or guidedéis that may be notified by the
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Government or the Reserve Bank of India, as the case mapedomit and
enable the Concessionaire to secure refinancing, in whole or in part, of the
Debt Due on such terms as may be agreed upon between the Concessionaire
and the entity providing such refinancing; provided, however, that the
refinancing hereundeshall always be subject to the prior consent of the
Authority, which consent shall not be unreasonably withheld. For the
avoidance of doubt, the tenure of debt refinanced hereunder may be
determined mutually between the Senior Lenders and the Concessiduair

the repayment thereof shall be completed no later than 1 (one ) year prior to
expiry of the Concession Period.
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ARTICLE 7

REPRESENTATIONS AND WARRANTIES

7.1 Representations and warranties of the Concessionaire

The Concessionaire representd ararrants to the Authority that:

(@)

(b)

(©)

(d)

(€)

(f)

(9)

(h)
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it is duly organised and validly existing under the laws of India, and
has full power and authority to execute and perform its obligations
under this Agreement and to carry out the transactions contemplated
hereby;

it has taken all necessary corporate and other actions under Applicable
Laws to authorise the execution and delivery of this Agreement and to
validly exercise its rights and perform its obligations under this
Agreement;

along with its Associatest has the financial standing and capacity to
undertake the Project in accordance with the terms of this Agreement;

this Agreement constitutes its legal, valid and binding obligation,
enforceable against it in accordance with the terms hereof, and its
obligations under this Agreement will be legally valid, binding and
enforceable obligations against it in accordance with the terms hereof;

it is subject to the laws of India, and hereby expressly and irrevocably
waives any immunity in any jurisdictioin respect of this Agreement

or matters arising thereunder including any obligation, liability or
responsibility hereunder;

the information furnished in the Bid and as updated on or before the
date of this Agreement is true and accurate in all s@es on the date
of this Agreement;

the execution, delivery and performance of this Agreement will not
conflict with, result in the breach of, constitute a default under, or
accelerate performance required by any of the terms of its
Memorandum and #icles of Association {or those of any member of
the Consortium} or any Applicable Laws or any covenant, contract,
agreement, arrangement, understanding, decree or order to which it is a
party or by which it or any of its properties or assets is bound or
affected;

there are no actions, suits, proceedings, or investigations pending or, to
its knowledge, threatened against it at law or in equity before any court
or before any other judicial, quagidicial or other authoritythe
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0)

(k)

()

(m)

(n)
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outcomeof which may reslt in the breach of this Agreement or which
individually or in the aggregate may result in any material impairment
of its ability to perform any of its obligations under this Agreement;

it has no knowledge of any violation or default with respectrnp a
order, writ, injunction or decree of any court or Government
Instrumentalitywhich may result in any material adverse effect on its
ability to performits obligations under this Agreement and no fact or
circumstanceexists which may give rise to such pceedings that
would adverselyaffect the performance of its obligations under this
Agreement;

it has complied with Applicable Laws in all material respects and has
not been subject to any fines, penalties, injunctive relief or any other
civil or criminal liabilities which in the aggregate have or may have a
material adverse effect on its ability to perform its obligations under
this Agreement;

it shall at no time undertake or permit any Change in Ownership except
in accordance with the provision§ Glause 5.3; and that the {selected
bidder/ Consortium Members}, together with {its/their} Associates,
hold not less than 51% (fifty one per cent) of its issued and paid up
Equity as on the date of this Agreement; and that no member of the
Consortium whos technical and financial capacity was evaluated for
the purposes of prqualification and shottisting in response to the
Request for Qualification shall hold less than 26% (twenty six per cent)
of such Equity during the Construction Period which shal &#e no

less than 5% (five per cent) of the Total Project Cost;

{the selected bidder/ Consortium Members and its/their} Associates
have the financial standing and resources to fund the required Equity
and to raise the debt necessary for undertakintyimplementing the
Project in accordance with this Agreement;

{the selected bidder/ each Consortium Member} is duly organised and
validly existing under the laws of the jurisdiction of its incorporation or
registration, as the case may be, and hasestqd the Authority to
enter into this Agreement with {itself/the Concessionaire} pursuant to
the Letter of Award, and has agreed to and unconditionally accepted
the terms and conditions set forth in this Agreement;

all its rights and interests inghProject Highway shall pass to and vest

in the Authority on the Transfer Date free and clear of all liens, claims
and Encumbrances, without any further act or deed on its part or that of
the Authority, and that none of the Project Assetsl dfmbcquiredy

it, subject to any agreement under which a security interest or other lien
or Encumbrance is retained by any person, save and except as
expressly provided in this Agreement;
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(0)

(p)

(@)

()

no representation or warranty by it contained herein or in any other
docunent furnished by it to the Authority or to any Government
Instrumentality in relation to Applicable Permits contains or will
contain any untrue or misleading statement of material fact or omits or
will omit to state a material fact necessary to make seresentation

or warranty not misleading;

no sums, in cash or kind, have been paid or will be paid, by it or on its
behalf, to any person by way of fees, commission or otherwise for
securing the Concession or entering into this Agreement or for
influencing or attempting to influence any officer or employee of the
Authority in connection therewith;

all information provided by the sglected bidder/Consortium
Members} in response to the Request for Qualification and Request for
Proposals or othersag, is to the best of its knowledge and belief, true
and accurate in all material respects; and

all undertakings and obligations of the Concessionaire arising from the
Request for Qualification and Request for Proposals or otherwise shall
be binding @ the Concessionaire as if they form part of this
Agreement.

7.2  Representations and warranties of the Authority

The Authority represents and warrants to the Concessionaire that:

(@)

(b)

(©)

(d)

(€)
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it has full power and authority to execute, deliver and perform its
obligations under this Agreement and to carry out the transactions
contemplated herein and that it has taken all actions necessary to
execute this Agreement, exercise its rights and perform its obligations,
under this Agreement;

it has taken all neceggyaactions under Applicable Laws to authorise
the execution, delivery and performance of this Agreement;

it has the financial standing and capacity to perform its obligations
under this Agreement;

this Agreement constitutes a legal, valid and inigdobligation
enforceable against it in accordance with the terms hereof;

it has no knowledge of any violation or default with respect to any
order, writ, injunction or any decree of any court or any legally binding
order of any Government Instrumahty which may result in any
materi al adverse ef fect on the
obligations under this Agreement;
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) it has complied with Applicable Laws in all material respects;

(9) it has the right, power and authority to manage gretaie the Project
Highway up to the Appointed Date; and

(h) it has good and valid right to the Site, and has power and authority to
grant a licence in respect thereto to the Concessionaire.

7.3 Disclosure

In the event that any occurrence or circumstarm®es to the attention of
either Party that renders any of its aforesaid representations or warranties
untrue or incorrect, such Party shall immediately notify the other Party of the
same. Such notification shall not have the effect of remedying anyhboéac

the representation or warranty that has been found to be untrue or incorrect nor
shall it adversely affect or waive any right, remedy or obligation of either
Party under this Agreement.
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ARTICLE 8

DISCLAIMER

8.1 Disclaimer

8.1.1

8.1.2

8.1.3

8.1.4

8.1.5
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The Concessionaire cknowledges that prior to the execution of this
Agreement, the Concessionaire has, after a complete and careful examination,
made an independent evaluation of the Request for Qualification, Request for
Proposals, Scope of the Project, Specifications aaddatds, Site, existing
structures, local conditions, physical qualities of ground, subsoil and geology,
traffic volumes and all information provided by the Authority or obtained,
procured or gathered otherwise, and has determined to its satisfaction the
accuracy or otherwise thereof and the nature and extent of difficulties, risks
and hazards as are likely to arise or may be faced by it in the course of
performance of its obligations hereunder. The Authority makes no
representation whatsoever, express, licitp or otherwise, regarding the
accuracy, adequacy, correctness, reliability and/or completeness of any
assessment, assumptions, statement or information provided by it and the
Concessionaire confirms that it shall have no claim whatsoever against the
Authority in this regard.

The Concessionaire acknowledges and hereby accepts the risk of inadequacy,
mistake or error in or relating to any of the matters set forth in Clause 8.1.1
above and hereby acknowledges and agrees that the Authority shak not
liable for the same in any manner whatsoever to the Concessionaire, {the
Consortium Members and their} Associates or any person claiming through or
under any of them.

The Parties agree that any mistake or error in or relating to any of thesmatter
set forth in Clause 8.1.1 above shall not vitiate this Agreement, or render it
voidable.

In the event that either Party becomes aware of any mistake or error relating to
any of the matters set forth in Clause 8.1.1 above, that Party shall imehediat
notify the other Party, specifying the mistake or error; provided, however, that
a failure on part of the Authority to give any notice pursuant to this Clause
8.1.4 shall not prejudice the disclaimer of the Authority contained in Clause
8.1.1 and shalhot in any manner shift to the Authority any risks assumed by
the Concessionaire pursuant to this Agreement.

Except as otherwise provided in this Agreement, all risks relating to the
Project shall be borne by the Concessionaire and the Authosatlyreit be
liable in any manner for such risks or the consequences thereof.
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ARTICLE 9
PERFORMANCE SECURITY
9.1 Performance Security

9.1.1 The Concessionaire shallprfthe performance of its obligations hereunder,
provide to the Authority no later than 90 (ninety) days from the date of this
Agreement, an irrevocable and unconditional guarantee from a Bank for a sum
equivalent to R4.53-90 crore (Rupee$our crore andfifty-threeninety -lakh)
in the form set forth in Schedufe(thefi Per f or ma n ¢).eJntiSseiahhur i t y C
time the Performance Security is provided by the Concessionaire pursuant
hereto and the same comes into effect, the Bid Security shall remain in force
ard effect, and upon such provision of the Performance Security pursuant
hereto, the Authority shall release the Bid Security to the Concessionaire.

9.1.2 Notwithstanding anything to the contrary contained in this Agreement, in the
event Performance Secwyrits not provided by the Concessionaire within a
period of 90 (ninety) days from the date of this Agreement, the Authority may
encash the Bid Security and appropriate the proceeds thereof as Damages, and
thereupon all rights, privileges, claims and entigmts of the Concessionaire
under or arising out of this Agreement shall be deemed to have been waived
by, and to have ceased with the concurrence of the Concessionaire, and this
Agreement shall be deemed to have been terminated by mutual agreement of
theParties.

9.2  Appropriation of Performance Security

Upon occurrence of a Concessionaire Default or failure to meet any Condition
Precedent, the Authority shall, without prejudice to its other rights and
remedies hereunder or in law, be entitled to eneashappropriate from the
Performance Security the amounts due to it for and in respect of such
Concessionaire Default or for failure to meet any Qoo Precedent. Upon
such encashment and appropriation from the Performance Security, the
Concessionairehall, within 15 (fifteen) days thereof, replenish, in case of
partial appropriation, to the original level of the Performance Security, and in
case of appropriation of the entire Performance Security provide a fresh
Performance Security, as the casay be failing which the Authority shall be
entitled to terminate this Agreement in accordance with Article 38. Upon such
replenishment or furnishing of a fresh Performance Security, as the case may
be, the Concessionaire shall be entitled to an additional Rened of 120

(one hundred and twenty) days for remedying the Concessionaire Default or
for satisfying any Condition Precedent, and in the event of the Concessionaire
not curing its default or meeting such Condition Precedent within such Cure
Period, the Authority shall be entitled to encash and appropriate such
Performance Security as Damages, and to terminate this Agreement in
accordance with Article 38.
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9.3 Release of Performance Security

The Performance Security shall remain in force and effect fariad of one

year from the Appointed Date, but shall be released earlier upon the
Concessionaire expending on Project construction an aggregate sum that is not
less than 30% (thirty per cent) of the Total Project Cost, including Equity
Support, if any; pvided, however, that the Performance Security shall not be
released if the Concessionaire is in breach of this Agreement. Upon request
made by the Concessionaire for release of the Performance Security along
with the particulars which establish satisfactof the requirements specified

in this Clause 9.3, the Authority shall release the Performance Security
forthwith.

9.4 Deemed Performance Security

The Parties expressly agree that upon release of the Performance Security in
accordance with the provisis of Clause 9.3, a substitute Performance
Security for a like amount shall be deemed to be created under this Clause 9.4,
as if it is a Performance Security under Clause 9.1 for and in respect of the
entire Concession Period (thé@ De e me d Per f orityn)a The e Sec
Deemed Performance Security shall be unconditional and irrevocable, and
shall, notwithstanding anything to the contrary contained in Clause 32.3,
constitute the first and exclusive charge on an equivalent balance in the
Escrow Account and theagments accrued or payments due and payable
subsequently, as the case may be, to the Concessionaire under this Agreement
and over which the Authority shall have the first and exclusive charge and the
right to appropriate any amount therefrom as if it isppropriation from the
Deemed Performance Security under Clause 9.5. For the avoidance of doubt,
the Parties agree that no amounts shall be earmarked, frozen or withheld in the
Escrow Account fosecuring payment of any potential Damages that may fall
dueat a subsequent date, and only the amounts which shall have become due
and payable by the Concessionaire upon occurrence of Concessionaire Default
shall be liable to appropriation hereunder.

9.5  Appropriation of Deemed Performance Security

Upon occurrepe of a Concessionaire Default, the Authority shall, without
prejudice to its other rights and remedies hereunder or in law, be entitled to
appropriate the relevant amounts from the Deemed Performance Security as
Damages for Concessionaire Default. For d@leidance of doubt, the Parties
expressly agree that upon the Deemed Performance Security being
appropriated, in whole or in part, it shall be deemed to be replenished to the
extent of such appropriation.

9.6 References to Performance Security

Referencedo Performance Security, occurring in this Agreement for and in
respect of any period prior to the delivery of the Performance Security by the
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Concessionaire to the Authority, or in respect of any period subsequent to the
expiry or release thereof, as tb@&se may be, shall be construed solely for the
purposes of calculating the amount of Damages payable by the
Concessionaire, and the amount so determined shall be appropriated from the
Bid Security or Deemed Performance Security, as the case may be.
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ARTICLE 10
RIGHT OF WAY
10.1 The Site

The site of the Project Highway shall comprise the real estate described in
ScheduleA and in respect of which the Right of Way shall be provided and
granted by the Authority to the Concessionaire as a licensee unden and
accordance with Sitdwi)s AKAgredrmentav(Et e nft ¢
hereby acknowledged and agreed that references to the Site shall be construed

as references to the real estate requiredleo-Laning Plusof the Project

Highway as set fohtin ScheduleA.

10.2 Licence, Access and Right of Way

10.2.1 The Authority hereby grants to the Concessionaire access to the Site for
carrying out any surveys, investigations and soil tests that the Concessionaire
may deem necessary during the DeveleptiPeriod, it being expressly agreed
and understood that the Authority shall have no liability whatsoever in respect
of survey, investigations and tests carried out or work undertaken by the
Concessionaire on or about the Site pursuant hereto in the e¥ent
Termination or otherwise.

10.2.2 In consideration of the Concession Fee, this Agreement and the covenants and
warranties on the part of the Concessionaire herein contained, the Authority,
in accordance with the terms and conditions set forth heraiebygrants to
the Concessionaire, commencing from the Appointed Date, leave and licence
rights in respect of all the land (along with any buildings, constructions or
immovable assets, if any, thereon) comprising the Site which is described,
delineated anghown in Schedul@ hereto (thei Li censed) dhrae mi ses
Afas i s where is0 basi s, free of any
maintan the said Licensed Premisdsgether with all and singular rights,
liberties, privileges, easements and appuamees whatsoever to the said
Licensed Premises, hereditaments or premises or any part thereof belonging to
or in any way appurtenant thereto or enjoyed therewith, for the duration of the
Concession Period and, for the purposes permitted under this Agteamen
for no other purpose whatsoever.

10.2.3 The licence, access and right of way granted by this Agreement to the
Concessionaire shall always be subject to existing rights of way and the
Concessionaire shall perforns ibbligations in a manner that oeeisting lane
of the ProjecHighway or an alternative thereof are open to traffic at all times
during the Construction Period.

10.2.41t is expressly agreed that the licence granted hereunder shall terminate
automatically and forthwith, without the neft any action to be taken by the
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Authority to terminate the licence, upon the Termination of this Agreement for
any reason whatsoever. For the avoidance of doubt, the Parties expressly agree
that notwithstanding any temporary or permanent structuregdrectthe Site

by the Concessionaire or its slitensees, the licence in respect of the Site
shall automatically terminate, without any further act of the Parties, upon
Termination of this Agreement.

10.2.5 The Concessionaire hereby irrevocably appdimsAuthority (acting directly

or through a nominee) to be its true and lawful attorney, to execute and sign in
the name of the Concessionaire a transfer or surrender of the licence granted
hereunder at any time after the Concession Period has expirexb drebn
terminated earlier in terms hereof, a sufficient proof of which will be the
declaration of any duly authorised officer of the Authority, and the
Concessionaire consents to it being registered for this purpose.

10.2.6 It is expressly agreed that éieon the Site are property of the Authority except

that the Concessionaire shall be entitled to exercise usufructory rights thereon
during the Concession Period.

10.3 Procurement of the Site

10.3.1 Pursuant to the notice specified in Clause 4.1.2, thtbdkity Representative

and the Concessionaire shall, on a mutually agreed date and time, inspect the
Site and prepare a memorandum containing an inventory of the Site including
the vacant and unencumbered land, buildings, structures, road works, trees and
any other immovable property on or attached to the Site. Such memorandum
shall have appended thereto an appendix {th& p p e n dpecifying in
reasonable detail those parts of the Site to which vacant access and Right of
Way has not been granted to thenCessionaire. Signing of the memorandum,

in 2 (two) counterparts (each of which shall constitute an original), by the
authorised representatives of the Parties shall, subject to the provisions of
Clause 10.2.2, be deemed to constitute a valid licence igihd & Way to the
Concessionaire for free and unrestricted use and development of the vacant
and unencumbered Site during the Concession Period under and in accordance
with the provisions of this Agreement and for no other purpose whatsoever.
For the avalance of doubt, it is agreed that valid licence and Right of Way
with respect to the parts of the Site as set forth in the Appendix shall be
deemed to have been granted to the Concessionaire upon vacant access thereto
being provided by the Authority to tl&oncessionaire.

10.3.2 Without prejudice to the provisions of Clause 10.3.1, the Parties hereto agree
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that on or prior to the Appointed Date, the Authority shall have granted vacant
access and Right of Way such that the Appendix shall not include lact whi
shall in any manner prevent the Concessionaire from undertaking construction
on at least 85% (eighty five per cent) of the total length of the Project
Highway, and in the event Financial Close is delayed on account of delay in
grant of such vacant acseand Right of Way, the Authority shall be liable to
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payment of Damages as if it is a delay under the provisions of Clause 4.2. For
the avoidance of doubt, the Authority acknowledges and agrees that the
Appendix shall not include any land which may previtig construction of

any critical element of the Project Highway without which the Completion
Certificate or Provisional Certificate may not be granted. The Authority
further acknowledges and agrees that prior to the Appointed Date, it shall have
procuredissuance of the statutory notification under Applicable Laws for
vesting of all land comprising the Project Highway in the Authority, save and
except stray plots of land which the Parties mutually agree to exclude from
such vesting prior to the Appointecaie. The Parties also acknowledge and
agree that the conditions specified in this Clause 10.3.2 shall not be modified
or waived by either Party.

10.3.3 On and after signing the memorandum referred to in Clause 10.3.1, and until

the Transfer Date, the Corssgonaire shall maintain a routioe-clock vigil

over the Site and shall ensure and procure that no encroachment thereon takes
place, and in the event of any encroachment or occupation on any part thereof,
the Concessionaire shall report such encroachoreatcupation forthwith to

the Authority and undertake its removal at its cost and expenses.

10.3.4 The Authority shall make best efforts to procure and grant, no later than 90

(ninety) days from the Appointed Date, the Right of Way to the
Concessionaireni respect of all land included in the Appendix, and in the
event of delay for any reason other than Force Majeure or breach of this
Agreement by th€oncessionaire, it shall pay to the Concessionaire Damages
in a sum calculated at the rate of Rs. 50 (Rsfiy) per day for every 1,000
(one thousand) square metres or part thereof, commencing from the 91
(ninety first) day of the Appointed Date and until such Right of Way is
procured.

10.3.5 Upon receiving Right of Way in respect of any land includetthénAppendix,
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the Concessionaire shall complete the Construction Works thereon within a
reasonable period to be determined by the Independent Engineer in accordance
with Good Industry Practice; provided that the issue of Provisional Certificate
shall notbe affected or delayed on account of vacant access to any part of the
Site not being granted to the Concessionaire or any construction on such part
of the Site remaining incomplete on the date of Tests on account of the delay
or denial of such access thereFor the avoidance of doubt, it is expressly
agreed that Construction Works on all lands for which Right of Way is granted
within 90 (ninety) days of the Appointed Date shall be completed on or before
the Scheduled TwbaningPlusDate. It is further ageed that the obligation of

the Concessionaire to complete the affected Construction Works shall subsist
so long as the Authority continues to pay the Damages specified herein, and
upon the Authority ceasing to pay such Damages after giving 60 (sixty) days
notice thereof to the Concessionaire, the obligation of the Concessionaire to
complete such works on such part of the Site shall cease forthwith. It is also
expressly agreed that completion of the respective Construction Works within
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the time determinedly the Independent Engineer hereunder shall be deemed
to be Project Milestones for the purposes of levy and recovery of Damages
under and in accordance with the provisions of Clause 12.3.2.

10.3.6 The Concessionaire shall, if so required by the Authgpitycure on behalf of

10.4

10.5
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the Authority, on the terms and to the extent specified by the Authordy, th
additional land required fofoll Plazas, Traffic Aid Posts, Medical Aid Posts,
unde passes and over passes orcifamstruction of works specified in Chang

of Scope Order issued under Article 16, in accordance with the provisions of
this Agreement and upon procurement thereof, such land shall vest in the
Authority and form part of the Site; provided that the Concessionaire may, by
notice given to the Authdy no laker than 60 (sixty) days from thAppointed

Date or the date of Change ofdpe Order, as the case may texjuire the
Authority to initiate and undertake proceedings for acquisition of such land
under the provisions of Applicable Laws and thdhauity shall take all such
steps as may be reasonably necessary for such land acquisition forthwith;
provided further that the cost of land acquired under this Clause 10.3.6 shall
be borne by the Authority in accordance with Applicable Laws; provided also
that the land to be acquired by the Authority hereunder as a part of the Site
shall be deemed to be included in the Appendix referred to in this Clause 10.3
and dealt with accordingly, save and except that Damages for delay in
procurement thereof shall monence after a period of 270 (two hundred and
seventy) days from the Appointed Date, instead of 90 (ninety) days a
specified in Clause 10.3.40Fthe avoidance of doubt, it is agreed that the
minimum area of land to be acquired for the Toll Plazas apdobaph roads
thereof shall conform to the provisions of Scheeiland Schedul€. It is
further agreed that the Authority may, at any time after the Bid Batemoto
acqure the land required hereunder.

Site to be free from Encumbrances

Subject © the provisions of Clause 10.3, the Site shall be made available by
the Authority to the Concessionaire pursuant hereto free from all
Encumbrances and occupations and without the Concessionaire being required
to make any payment to the Authority on acdoofmany costs, compensation,
expenses and charges for the acquisition and use of such Site for the duration
of the Concession Period, except insofar as otherwise expressly provided in
this Agreement. For the avoidance of doubt, it is agreed that exigjhitg of

way, easements, privileges, liberties and appurtenances to the Licensed
Premises shall not be deemed to be Encumbrances. It is further agreed that the
Concessionaire accepts and undertakes to bear any and all risks arising out of
the inadequacyrghysical condition of the Site.

Protection of Licensed Premises from Encumbrances

During the Concession Period, the Concessionaire shall protect the Site from
any and all occupations, encroachments or Encumbrances, and shall not place
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10.7

10.8
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or create nopermit any Contractor or other person claiming through or under
the Concessionaire to place or create any Encumbrance or security interest
over all or any part of the Site or the Project Assets, or on any rights of the
Concessionaire therein or understiiigreement, save and except as otherwise
expressly set forth in this Agreement.

Special/temporary right of way

The Concessionaire shall bear all costs and charges for any special or
temporary right of way required by it in connection with accesthé¢oSite.

The Concessionaire shall obtain at its cost such facilities on or outside the Site
as may be required by it for the purposes of the Project Highway and the
performance of its obligations under this Agreement.

Access to the Authority and Irdependent Engineer

The licence, right of way and right to the Site granted to the Concessionaire
hereunder shall always be subject to the right of access of the Authority and
the Independent Engineer and their employees and agents for inspection,
viewing and exercise of their rights and performance of their obligations under

this Agreement.

Geological and archaeological finds

It is expressly agreed that mining, geological or archaeological rights do not
form part of the licence granted to the Comst@saire under this Agreement

and the Concessionaire hereby acknowledges that it shall not have any mining
rights or interest in the underlying minerals, fossils, antiquities, structures or
other remnants or things either of particular geological or actbgieal
interest and that such rights, interest and property on or under the Site shall
vest in and belong to the Government or the concerned Government
Instrumentality. The Concessionaire shall take all reasonable precautions to
prevent its workmen or gnother person from removing or damaging such
interest or property and shall inform the Authority forthwith of the discovery
thereof and comply with such instructions as the Authority or the concerned
Government Instrumentality may reasonably give for rimoval of such
property. For the avoidance of doubt, it is agreed that any reasonable expenses
incurred by the Concessionaire hereunder shall be reimbursed by the
Authority. It is also agreed that the Authority shall procure that the
instructions hereunde are issued by the concerned Government
Instrumentality within a reasonable period so as to enable the Concessionaire
to continue its Construction Works with such modifications as may be deemed
necessary.

Land for Additional Facilities

The Concessnaire may procure additional land at its own cost and expense
for construction and operation of Additional Facilities and the Authority shall
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have no obligation or liability in respect thereof. For the avoidance of doubt,
the Parties agree that any lanchaired by the Concessionaire under this
Clause 1@ shall be retained by it after the Transfer Date and the Authority
shall have no right or lien on such land at any time during or after the
Concession Period. The Parties further agree that the Con@ssighall
seek prior consent of the Authority to connect any Additional Facility to the
ProjectHighway and such consent shall not be unreasonably withheld.
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ARTICLE 11
UTILITIES, ASSOCIATED ROADS AND TREES
11.1 Existing utilities and roads

Notwithstanding anything to the contrary contained herein, the Concessionaire

shall ensure that the respective entities owning the existing roads, right of way

or utilities on, under or above the Site are enabled by it to keep such utilities in
continuows satisfactory use, if necessary, by providing suitable temporary or
permanent diversions with the authority of the controlling body of that road,

right of way or utility, and the Authority shall, upon written request from the
Concessionaire, initiate andnder t ake at the Concessi
proceedings for acquisition of any right of way necessary for such diversion.

11.2 Shifting of obstructing utilities

The Concessionaire shall, subject to Applicable Laws and with assistance of
the Authority,undertake shifting of any utility including electric lines, water
pipes and telephone cables, to an appropriate location or alignment within or
outside the Site if and only if such utility causes or shall cause a material
adverse effect on the constructiarperation or maintenance of the Project
Highway. The cost of such shifting shall be borne by the Authority or by the
entity owning such utility, if the Authority so directs, and in the event of any
delay in shifting thereof, the Concessionaire shall euged for failure to
perform any of its obligations hereunder if such failure is a direct consequence
of delay on the part of the entity owning such electric lines water pipes or
telephone cables, as the case may be.

11.3 New utilities and roads

11.3.1 The Concessionaire shall allow, subject to such conditions as the Authority
may specify, access to, and use of the Site for laying telephone lines, water
pipes, electric cables or other public utilities. Where such access or use causes
any financial loss toehe Concessionaire, it may require the user of the Site to
pay compensation or damages as per Applicable Laws. For the avoidance of
doubt, it is agreed that use of the Site under this Clause 11.3 shall not in any
manner relieve the Concessionaire of ildigation, to maintain the Project
Highway in accordance with this Agreement and any damage caused by such
use shall be restored forthwith.

11.3.2 The Authority may, by notice require the Concessionaire to connect any
adjoining road to the Project Highwaypon receipt of a notice hereunder, the
connecting portion thereof falling within the Site shall be constructed by the
Concessionaire at the Authoritydés cost
maintenance thereof shall be undertaken by the Concessiamaccordance
with the provisions of Clause 17.1.3.
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11.3.3 The Authority may by notice require the Concessionaire to connect, through a

114
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paved road, any adjoining service station, hotel, motel or any other public
facility or amenity to the Project Highay, whereupon the connecting portion
thereof that falls within the Site shall be constructed and maintained by the
Concessionaire upon advance payment of the cost to be made by the
beneficiary entity in accordance with the amount and period as deternyined b
the Independent Engineer. For the avoidance of doubt, any connecting road
constructed prior to the Appointed Date and falling within the Site shall be
maintained by the Concessionaire upon advance payment to be made by the
beneficiary entity in accordaaavith the provisions of this Clause.

Felling of trees

The Authority shall assist the Concessionaire in obtaining the Applicable
Permits for felling of trees to be identified by the Authority for this purpose if
and only if such trees cause a matieadverse effect on the construction,
operation or maintenance of the Project Highway. In the event of any delay in
felling thereof for reasons beyond the control of the Concessionaire, it shall be
excused for failure to perform any of its obligationseluader if such failure

is a direct consequence of delay in the felling of trees. For the avoidance of
doubt, the costs and expense in respect of felling of trees shall be borne by the
Concessionaire and any revenues thereof shall be paid to the Authority.
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ARTICLE 12
CONSTRUCTION OF THE PROJECT HIGHWAY
12.1 Obligations prior to commencement of construction
Prior to commencement of Construction Works, the Concessionaire shall:

(@  submit to the Authority and the Independent Engineer its detailed
design, castruction methodology, quality assurance procedures, and
the procurement, engineering and construction time schedule for
completion of the Project in accordance with the Project Completion
Schedule as set forth in Sched@e

(b)  appoint its representag duly authorised to deal with the Authority in
respect of all matters under or arising out of or relating to this
Agreement;

(c) undertake, do and perform all such acts, deeds and things as may be
necessary or required before commencement of construatider and
in accordance with this Agreement, Applicable Laws and Applicable
Permits; and

(d) make its own arrangements for quarrying and procurement of materials
needed for the Project Highway under and in accordance with
Applicable Laws and Applicableéermits.

12.2 Drawings

I n respect of the Concessionaireos
Project Highway as set forth in Schedtlethe following shall apply:

(@ The Concessionaire shall prepare and submit, with reasonable
promptness andn such sequence as is consistent with the Project
Completion Schedule, 3 (three) copies each of all Drawings to the
Independent Engineer for review.

(b) By submitting the Drawings for review to the Independent Engineer,
the Concessionaire shall be deentedhave represented that it has
determinedand verified that the design and engineering, including the
field construction criteria related thereto, are in conformity with the
Scope of the Project, Specifications and Standards, Applicable Laws
and Good Indstry Practice.

(c) Within 15 (fiteen) days of the receipt of the Drawings, the
Independent Engineer shall review the same and convey its
observations to the Concessionaire with particular reference to their
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conformity or otherwise with the Scope of thHeroject and the
Specifications and Standards. The Concessionaire shall not be obliged
to await the observations of the Independent Engineer on the Drawings
submitted pursuant hereto beyond the said 15 (fifteen) days period and
may begin or continue Constition Works at its own discretion and
risk.

(d) If the aforesaid observations of the Independent Engineer indicate that
the Drawings are not in conformity with the Scope of the Project or the
Specifications and Standards, such Drawings shall \aseck bythe
Concessionaire andesubmitted to the Independent Engineer for
review. The Independent Engineer shall give its observations, if any,
within 7 (seven) days of receipt of the revised Drawings.

(e) No review and/or observation of the Independent Engiaadror its
failure to review and/or convey its observations on any Drawings shall
relieve the Concessionaire of its obligations and liabilities under this
Agreement in any manner nor shall the Independent Engineer or the
Authority be liable for the sama iany manner.

) Without prejudice to the foregoing provisions of this Clause 12.2, the
Concessionaire shall submit to the Authority for review and comments,
its Drawings relating to alignment of the Project Highway, finished
road level, location and layt of the Toll Plaza(s) and general
arrangement drawings of major bridges, flyovers and grade separators,
and the Authority shall have the right but not the obligation to
undertake such review and provide its comments, if any, within 30
(thirty) days of he receipt of such Drawings. The provisionstlas
Clause 12.2 shall applyutatis mutandigo the review and comments
hereunder.

()  Within 90 (ninety) days of COD, the Concessionaire shall furnish to
the Authority and the Independent Engineer a corapdet of asuilt
Drawings, in 2 (two) hard copies and in its editable digital format or in
such other medium or manner as may be acceptable to the Authority,
reflecting the Project Highway as actually designed, engineered and
constructed, including an dmiilt survey illustrating the layout of the
Project Highway and setback lines, if any, of the buildings and
structures forming part of Project Facilities.

12.3 Two-Laning Plus of the Project Highway

12.3.10n or after the Appointed Date, the Concessienastall undertake
construction of TweLaning Plusas specified in Schedul® and Schedul€,
and in conformity with the Specifications and Standards set forth in Schedule
D. The550" (five hundred and fiftieth) day from the Appointed Date shall be
the scleduled date for completion diwo-Laning Plus( t ISehediledTwo-
Laning PlusDated ) and the Concessionalwo-e agr e
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Laning Plusshall be completed on or before the Schediied-Laning Plus
Date.

12.3.2 The Concessionaire shall congt the Project Highway in accordance with
the Project Completion Schedule set forth in Sche@ulén the event that the
Concessionaire fails to achieve any Project Milestone within a period of 90
(ninety) days from the date set forth for such Projeib¢dtbne in Schedu&,
unless such failure has occurred due to Force Majeure or for reasons
attributable to the Authority, it shall pay Damages to the Authority in a sum
calculated at the rate of 0.1% (zero point one per cent) of the amount of
PerformanceSecurity for delay of each day until such Project Milestone is
achieved; provided that if any or all Project Milestones or the Schetiuled
Laning PlusDate are extended in accordance with the provisions of this
Agreement, the dates set forth in Schedslshall be deemed to be modified
accordingly and the provisions of this Agreement shall apply as if Sché&dule
has been amended as above; provided further that in the event COD is
achieved on or before the Scheduledb-Laning PlusDate, the Damages paid
under this Clause 12.3.2 shall be refunded by the Authority to the
Concessionaire, but without any interest thereon. For the avoidance of doubt,
it is agreed that recovery of Damages under this Clause 12.3.2 shall be without
prejudice to the rights of thauthority under this Agreement, including the
right of Termination thereof.

12.3.3 In the event thalTwo-Laning Plusis not completed and COD does not occur
within 270 (two hundred and seventy) days from the SchediledLaning
Plus Date, unless the delayg on account of reasons attributable to the
Authority or due to Force Majeure, the Authority shall be entitled to terminate
this Agreement.

12.4 Maintenance during Construction Period

12.4.1 During the Construction Period, the Concessionaire shall niairmtaits cost,
the existing lane(s) of the Project Highway so that the traffic worthiness and
safety thereof are at no time materially inferior as compared to their condition
7 (seven) days prior to the date of this Agreement, and shall undertake the
neessary repair and maintenance works for this purpose; provided that the
Concessionaire may, at its cost, interrupt and divert the flow of traffic if such
interruption and diversion is necessary for the efficient progress of
Construction Works and conforns Good Industry Practice; provided further
that such interruption and diversion shall be undertaken by the Concessionaire
only with the prior written approval of the Independent Engineer which
approval shall not be unreasonably withheld. For the avoidaindeubt, it is
agreed that the Concessionaire shall at all times be responsible for ensuring
safe operation of the Project Highway.

12.4.2 In the event of default by the Concessionaire in discharging the obligations
specified in Clause 12.4.1, the Autlipmay levy and recover Damages equal

50

dca.sh.2703017 Gadoj (State Bordei)Majri to Haryana/Rajasthan Borderand Majri to Neemrana ( SH111 & SH 111A) Highway Project



to 0.2% (zero point two per cent) of the Performance Security for each day of
default hereunder.

12.4.3 The Parties expressly agree that pursuant to the provisions of Clause 12.4.1,
the Concessionaire shall, about §e\en) days prior to the date of this
Agreement and with prior notice to the Authority, undertake video recording
of the condition and status of the Project, which recording shall be compiled
into a 3 (threehour digital video disc or any substitute theteand shall
provide 3 (three) copies of such recording to the Authority within 2 (two) days
of the date of this Agreement. The Authority may, in its discretion, undertake
another video recording in the presenc
within 7 (seven) days of the date of this Agreement, and substitute its video
recording for the video recording undertaken by the Concessionaire. The
Parties further agree that such video recording shall constitute evidence of the
status and condition of tHeroject as on the date of such recording.

12.5 Certain restrictions on construction

12.5.1 The Concessionaire shall at no time during the Construction Period, undertake
or carry on construction in an aggregate length exceeding 30% (thirty per cent)
of thetotal length of the Project Highway and shall procure that at least 80%
(eighty per cent) of the total length of the Project Highway is available for
smooth flow of traffic.

12.5.2 The Concessionaire shall ensure and procure that no less than the ntimber o
lanes available for traffic on or before the Appointed Date shall at all times
remain available in at least 80% (eighty per cent) of the total length of the
Project Highway.

12.5.3 The Concessionaire shall not close any lane, or part thereof, for wéfimut
providing a suitable diversion and installing signs and signals for safety of the
Users.

12.5.4In the case of a greenfield alignment of highway or bypass, as the case may
be, the provisions of Clause 12.5.1, 12.5.2 and 12.5.3 shall not apply.
Provided, however, that the Concessionaire shall undertake all measures
required and necessary for ensuring the safety and minimising the
inconvenience to persons on or about the Site.

51

dca.sh.2703017 Gadoj (State Bordei)Majri to Haryana/Rajasthan Borderand Majri to Neemrana ( SH111 & SH 111A) Highway Project



13.1

13.2

13.3

ARTICLE 13
MONITORING OF CONSTRUCTION
Monthly progress reports

During the Construction Period, the Concessionaire shall, no later than 7
(seven) days after the close of each month, furnish to the Authority and the
Independent Engineer a monthly report on progress of the Construction Works
and shall promptly give such @hrelevant information as may be required by
the Independent Engineer.

Inspection

During the Construction Period, the Independent Engineer shall inspect the
Project Highway at least once a month and make a report of such inspection
(the Al ns peRd @ grrstating in reasonable detail the defects or
deficiencies, if any, with particular reference to the Project Completion
Schedule, Scope of the Project and Specifications and Standards. It shall send
a copy of the Inspection Report to the Authoatd the Concessionaire within

7 (seven) days of such inspection and upon receipt thereof, the Concessionaire
shall rectify and remedy the defects or deficiencies, if any, stated in the
Inspection Report. Such inspection or submission of Inspection Rgptheb
Independent Engineer shall not relieve or absolve the Concessionaire of its
obligations and liabilities hereunder in any manner whatsoever.

Tests

13.3.1 For determining that the Construction Works conform to the Specifications
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and Standardsheé Independent Engineer shall require the Concessionaire to
carry out or cause to be carried out tests, at such time and frequency and in
such manner as may be specified by the Independent Engineer from time to
time, in accordance with Good Industry Preetifor quality assurance. The
size of sample for such tests shall, to the extent possible, not exceed 10% (ten
per cent) of the quantity and/or number of tests prescribed by IRC and/or
PWD for the construction works undertaken by the Authority through thei
contractors. The Concessionaire shall, with due diligence, carry out or cause to
be carried out all the tests in accordance with the instructions of the
Independent Engineer and furnish the results thereof to the Independent
Engineer. One half of the dssincurred on such tests, and to the extent
certified by the Independent Engineer as reasonable, shall be reimbursed by
the Authority to the Concessionaire. Provided, however, that the Independent
Engineer may, instead of carrying out the tests specife@under, at its
option decide to witness, or participate in, any of the tests to be undertaken by
the Concessionaire for its own quality assurance in accordance with Good
Industry Practice, and in such an event, the Concessionaire shall cooperate
with, and provide the necessary assistance to, the Independent Engineer for
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discharging its functions hereunder. For the avoidance of doubt, the costs to be
incurred on any test which is undertaken for determining the rectification of
any defect or deficiency irconstruction shall be borne solely by the
Concessionaire.

13.3.2 In the event that results of any tests conducted under this Clause 13.3 establish

13.4

13.5

any defects or deficiencies in the Construction Works, the Concessionaire
shall carry out remedial measuresdafurnish a report to the Independent
Engineer in this behalf. The Independent Engineer shall require the
Concessionaire to carry out or cause to be carried out tests to determine that
such remedial measures have brought the Construction Works into @ocepli

with the Specifications and Standards, and the procedure set forth in this
Clause 13.3 shall be repeated until such Construction Works conform to the
Specifications and Standards. For the avoidance of doubt, it is agreed that tests
pursuant to this @use 13.3 shall be undertaken in addition to and independent
of the tests that shall be carried out by the Concessionaire for its own quality
assurance in accordance with Good Industry Practice. It is also agreed that a
copy of the results of such testsabhbe sent by the Concessionaire to the
Independent Engineer forthwith.

Delays during construction

Without prejudice to the provisions of Clause 12.3.2, if the Concessionaire
does not achieve any of the Project Milestones or the Independent Enginee
shall have reasonably determined that the rate of progress of Construction
Works is such thaffwo-Laning Plusis not likely to be achieved by the
ScheduledTwo-Laning PlusDate, it shall notify the Concessionaire to this
effect, and the ConcessionairaBhwithin 15 (fifteen) days of such notice, by

a communication inform the Independent Engineer in reasonable detail about
the steps it proposes to take to expedite progress and the period within which it
shall achieve COD.

Suspension of unsafe Comiction Works

13.5.1 Upon recommendation of the Independent Engineer to this effect, the

Authority may by notice require the Concessionaire to suspend forthwith the
whole or anypart of the Construction Works if, in the reasonable opinion of
the Authority such work threatens the safety of the Users and pedestrians.
Provided, however, that in case of an emergency, the Authoritysowaynoto
issue the notice referred to hereinabove.

13.5.2 The Concessionaire shall, pursuant to the notice under Clause 48spdnd
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the Construction Works or any part thereof for such time and in such manner
as may be specified by the Authority and thereupon carry out remedial
measures to secure the safety of suspended works and the Users. The
Concessionaire may by notice vag the Independent Engineer to inspect
such remedial measures forthwith and make a report to the Authority
recommending whether or not the suspension hereunder may be revoked.
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Upon receiving the recommendations of the Independent Engineer, the
Authority shall either revoke such suspension or instruct the Concessionaire to
carry out such other and further remedial measures as may be necessary in the
reasonable opinion of the Authority, and the procedure set forth in this Clause
13.5 shall be repeated uritie suspension hereunder is revoked.

13.5.3 Subject to the provisions of Clause 35.7, all reasonable costs incurred for
maintaining and protecting the Construction Works or part thereof during the
period of suspension (th&@ Pr e s er v at)islmah be ®me bys the
Concessionaire; provided that if the suspension has occurred as a result of any
breach of this Agreement by the Authority, the Preservation Costs shall be
borne by the Authority.

13.5.4 If suspension of Construction Works is for reasons nobudttble to the
Concessionaire, the Independent Engineer shall determine any extension of the
dates set forth in the Project Completion Schedule to which the
Concessionaire is reasonably entitled, and shall notify the Authority
accordingly whereupon the uthority shall extend such Project Completion
Schedule dates in accordance with the recommendations of the Independent
Engineer. In the event that the Schedule-Laning PlusDate is extended
pursuant hereto, the Concession Period shall be deemed kiebeeasl by a
period equal in length to the period of extension of the SchedweeLaning
PlusDate.

13.6 Video recording

During the Construction Period, the Concessionaire shall provide to the
Authority for every calendar quarter, a video recording, ciwvhwill be
compiled into a 3 (thred)our digital video disc or any substitute thereof,
covering the status and progress of Construction Works in that quarter. The
first such video recording shall be provided to the Authority within 7 (seven)
days of the Apointed Date and thereafter, no later than 15 (fifteen) days after
the close of each quarter.
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14.1

ARTICLE 14
COMPLETION CERTIFICATE

Tests

14.1.1 No later than 30 (thirty) days prior to the likely completion of the Project

Highway, the Concessionairghall notify the Independent Engineer of its
intent to subject the Project Highway to Tests. The date and time of each of
the Tests shall be determined by the Independent Engineer in consultation
with the Concessionaire, and notified to the Authority whay rdesignate its
representative to witness the Tests. The Concessionaire shall provide such
assistance as the Independent Engineer may reasonably require for conducting
the Tests. In the event of the Concessionaire and the Independent Engineer
failing to mutually agree on the dates for conducting the Tests, the
Concessionaire shall fix the dates by not less than 10 (ten) days notice to the
Independent Engineer, and in the event the Independent Engineer delays the
Tests hereunder, the Authority shall imposeemplary penalties on the
Independent Engineer and shall ensure that Tests are completed in time either
by the Independent Engineer or any substitute thereof.

14.1.2 All Tests shall be conducted in accordance with Scheldatethe cost and

14.2

14.3
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expense of th Concessionaire. The Independent Engineer shall observe,
monitor and review the results of the Tests to determine compliance of the
Project Highway with Specifications and Standards and if it is reasonably
anticipated or determined by the Independent ke during the course of

any Test that the performance of the Project Highway or any part thereof does
not meet the Specifications and Standards, it shall have the right to suspend or
delay such Test and require the Concessionaire to remedy and reetify th
defects or deficiencies. Upon completion of each Test, the Independent
Engineer shall provide to the Concessionaire and the Authority copies of all
Test data including detailed Test results. For the avoidance of doubt, it is
expressly agreed that the é&pmkndent Engineer may require the
Concessionaire to carry out or cause to be carried out additional Tests, in
accordance with Good Industry Practice, for determining the compliance of
the Project Highway with Specifications and Standards.

Completion Certificate

Upon completion of Construction Works and the Independent Engineer
determining the Tests to be successful, it shall forthwith issue to the
Concessionaire and the Authority a certificate substantially in the form set
forth in Schedule) (thehn @ mp |l et i on )Certi fi cateo

Provisional Certificate
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14.3.1 Subject to the provisions of Clause 14.3.2, the Independent Engineer may, at
the request of the Concessionaire, issue a provisional certificate of completion
substantially in the form set forthn Schedulel (the A Pr ovi si onal
Cer t i jiitheddsts @re successful and the Project Highway can be safely
and reliably placed in commercial operation though certain works or things
forming part thereof are outstanding and not yet complete. In suelesm,
the Provisional Certificate shall have appended thereto a list of outstanding
items signed jointly by the Independent Engineer and the Concessionaire (the
A P un c h); provided tbat the Independent Engineer shall not withhold the
Provisional Cerficate for reason of any work remaining incomplete if the
delay in completion thereof is attributable to the Authority. For the avoidance
of doubt and by way of illustration, the Punch List may include roadside
drains, fencing, tree plantation, rest are&oject Facilities, turfing on
embankment slopes, pointing of masonry works, stone pitching, bus shelters
and truck laybyes.

14.3.2 The Parties hereto expressly agree that a Provisional Certificate under this
Clause 14.3 may, upon request of the Conoeage to this effect, be issued
for operating part of the Project Highway, if at least 85% (eighty five per cent)
of the total length of the Project Highway has been completed. Upon issue of
such Provisional Certificate, the provisions of Article 15 Ishpply to such
completed part, and the rights and obligations of the Concessionaire for and in
respect of such completed part of the Project Highway shall be construed
accordingly. The Parties further agree that upon completion of every 5% (five
per cent)of the total length of the Project Highway at any time after issuance
of a Provisional Certificate under this Clause 14.3, the Concessionaire may
request for issue of a Provisional Certificate for and in respect of such 5%
(five per cent) or more and imich an event, the provisions of this Clause 14.3
shall apply to such request.

14.4 Completion of Punch List items

14.4.1 All items in the Punch List shall be completed by the Concessionaire within
90 (ninety) days of the date of issue of the Provisiomatifate and for any
delay thereafter, other than for reasons solely attributable to the Authority or
due toForce Majeure, the Authority shall be entitled to recover Damages from
the Concessionaire to be calculated and paid for each day of delaylluntil a
items are completed, at the lower of (a) 0.1% (zero point one per cent) of the
Performance Security, and (b) 0.2% (zero point two per cent) of the cost of
completing such items as estimated by the Independent Engineer. Subject to
payment of such Damagethe Concessionaire shall be entitled to a further
period not exceeding 120 (one hundred and twenty) days for completion of the
Punch List items. For the avoidance of doubt, it is agreed that if completion of
any item is delayed for reasons solely attidtnle to the Authority or due to
Force Majeure, the completion date thereof shall be determined by the
Independent Engineer in accordance with Good Industry Practice, and such
completion date shall be deemed to be the date of issue of the Provisional
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Certificate for the purposes of Damages, if any, payable for such item under
this Clause 14.4.1.

14.4.2 Upon completion of all Punch List items, the Independent Engineer shall issue
the Completion Certificate. Failure of the Concessionaire to complete all the
Punch List items within the time set forth in Clause 14.4.1 for any reason,
other than conditions constituting Force Majeure or for reasons solely
attributable to the Authority, shall entitle the Authority to terminate this
Agreement.

14.5 Withholding of Provisional or Completion Certificate

14.5.1If the Independent Engineer determines that the Project Highway or any part
thereof does not conform to the provisions of this Agreement and cannot be
safely and reliably placed in commercial operation, it steathwith make a
report in this behalf and send copies thereof to the Authority and the
Concessionaire. Upon receipt of such a report from the Independent Engineer
and after conducting its own inspection, if the Authority is of the opinion that
the ProjecHighway is not fit and safe for commercial service, it shall, within
7 (seven) days of receiving the aforesaid report, notify the Concessionaire of
the defects and deficiencies in the Project Highway and direct the Independent
Engineer to withhold issuaacof the Provisional Certificate or Completion
Certificate, as the case may be. Upon receipt of such notice, the
Concessionaire shall remedy and rectify such defects or deficiencies and
thereupon Tests shall be undertaken in accordance with this Articleuth
procedure shall be repeated as necessary until the defects or deficiencies are
rectified.

14.5.2 Notwithstanding anything to the contrary contained in Clause 14.5.1, the
Authority may, at any time after receiving a report from the Independent
Engireer under that Clause, direct the Independent Engineer to issue a
Provisional Certificate under Clause 14.3, and such direction shall be
complied forthwith.

14.6 Rescheduling of Tests

If the Independent Engineer certifies to the Authority and the Conceds

that it is unable to issue the Completion Certificate or Provisional Certificate,
as the case may be, because of events or circumstances on account of which
the Tests could not be held or had to be suspended, the Concessionaire shall be
entitled tore-schedule the Tests and hold the same as soon as reasonably
practicable.
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ARTICLE 15
ENTRY INTO COMMERCIAL SERVICE
15.1 Commercial Operation Date (COD)

15.1.1 Two-Laning Plus shall be deemed to be complete when the Completion
Certificate or the Provisimal Certificate, as the case may be, is issued under
the provisions of Article 14, and accordingly the commercial operation date of
the Project Highway shall be the date on which such Completion Certificate or
the Provisional CEODIi) f. i cTdhtee Pirvjiexd u eHd
enter into commercial service on COD whereupon the Concessionaire shall be
entitled to demand and collect Fee in accordance with the provisions of Article
27.

15.1.2 In the event that the Authority prevents, or causes toréeéepted, or in any
manner delays the entry of the Project Highway into commercial service after
issuance of Completion Certificate or the Provisional Certificate, as the case
may be, or where such delay occurs in the issuance of such certificate by the
Independent Engineer for any reason attributable to the Independent Engineer
or the Authority, as the case may be, the Concessionaire may declare COD
and notify the Authority forthwith. In the event of any Dispute relating to the
declaration of COD hereunde¢he Dispute Resolution Procedure shall apply.

15.2 Damages for delay

Subject to the provisions of Clause 12.3, if @@oes not occur prior to the
91% (ninety first) day after the Schedul@avo-Laning PlusDate, unless the
delay is on account of reasoattributable to the Authority or due to Force
Majeure, the Concessionaire shall pay Damages to the Authority in a sum
calculated at the rate of 0.1% (zero point one per cent) of the amount of
Performance Security for delay of each day until COD is actliieve
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ARTICLE 16
CHANGE OF SCOPE
16.1 Change of Scope

16.1.1 The Authority may, notwithstanding anything to the contrary contained in this
Agreement, require the provision of additional works and services which are
not included in the Scope of the Prdj@s contemplated by this Agreement
( t hGhange of Scope ) . Any such Change of Sco
accordance with the provisions of this Article 16 and the costs thereof shall be
expended by the Concessionaire and reimbursed to it by the Authority in
accordance with Clause 16.3.

16.1.2 If the Concessionaire determines at any time that a Change of Scope is
necessary for providing safer and improved services to the Users, it shall by
notice in writing require the Authority to consider such Change op&cbhe
Authority shall, within 15 (fifteen) days of receipt of such notice, either accept
such Change of Scope with modifications, if any, and initiate proceedings
therefor in accordance with this Article 16 or inform the Concessionaire in
writing of itsreasons for not accepting such Change of Scope.

16.1.3 Any works or services which are provided under and in accordance with this
Article 16 shall form part of the Project Highway and the provisions of this
Agreement shall applyutatis mutandigo such verks or services.

16.2 Procedure for Change of Scope

16.2.1 In the event of the Authority determining that a Change of Scope is necessary,
it shall issue to the Concessionaire a notice specifying in reasonable detail the
works and services contemplated th e u n d €hrangé af cepe Notiae ) .

16.2.2 Upon receipt of a Change of Scope Notice, the Concessionaire shall, with due
diligence, provide to the Authority such information as is necessary, together
with preliminary Documentation in support of:

(@ the impact, if any, which the Change of Scope is likely to have on the
Project Completion Schedule if the works or services are required to be
carried out during the Construction Period; and

(b)  the options for implementing the proposed Change of Scopehand
effect, if any, each such option would have on the costs and time
thereof, including a detailed breakdown by work classifications
specifying the material and labour costs calculated in accordance with
the schedule of rates applicable to the workgyassi by the Authority
to its contractors, along with the proposed premium/discount on such
rates; provided that the cost incurred by the Concessionaire in
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providing such information shall be reimbursed by the Authority to the
extent such cost is certifidry the Independent Engineer as reasonable.

16.2.3 Upon receipt of information set forth in Clause 16.2.2, if the Authority decides

to proceed with the Change of Scope, it shall convey its preferred option to the
Concessionaire, and the Parties shall, vatsistance of the Independent
Engineer, thereupon make good faith efforts to agree upon the time and costs
for implementation thereof. Upon reaching an agreement, the Authority shall
issue an order the Change of $requipng th©Codcessianaire

to proceed with the performance thereof. In the event that the Parties are
unable to agree, the Authority may, by issuing a Change of Scope Order,
require the Concessionaire to proceed with the performance thereof pending
resolution of the Dispute, or ggrout the works in accordance with Clause
16.5.

16.2.4 The provisions of this Agreement, insofar as they relate to Construction Works

16.3

and Tests, shall applynutatis mutandiso the works undertaken by the
Concessionaire under this Article 16.

Paymentfor Change of Scope

Within 7 (seven) days of issuing a Change of Scope Order, the Authority shall
make an advance payment to the Concessionaire in a sum equal to 20%
(twenty per cent) of the cost of Change of Scope as agreed hereunder, and in
the event ba Dispute, 20% (twenty per cent) of the cost assessed by the
Independent Engineer. The Concessionaire shall, after commencement of
work, present to the Authority bills for payment in respect of the works in
progress or completed works, as the case mayshpported by such
Documentation as is reasonably sufficient for the Authority to determine the
accuracy thereof. Within 30 (thirty) days of receipt of such bills, the Authority
shall disburse to the Concessionaire such amounts as are certified by the
Independent Engineer as reasonable and after making a proportionate
deduction for the advance payment made hereunder, and in the event of any
Dispute, final adjustments thereto shall be made under and in accordance with
the Dispute Resolution Procedure.

16.4 Restrictions on certain works

16.4.1 Notwithstanding anything to the contrary contained in this Article 16, but
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subject to the provisions of Clause 16.4.2, the Authority shall not require the
Concessionaire to undertake any works or services if such worgsrvices

are likely to delay completion offwo-Laning Plus by the Scheduled@wo
Laning PlusDate; provided that in the event that the Authority considers such
works or services to be essential, it may issue a Change of Scope Order,
subject to the catition that the works forming part of or affected by such
Order shall not be reckoned for purposes of determining completiarwoFf

Laning Plusand issuing the Provisional Certificate.
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16.4.2 Notwithstanding anything to the contrary contained in thischr 16, the
Concessionaire shall be entitled to nullify any Change of Scope Order if it
causes the cumulative costs relating to all the Change of Scope Orders to
exceed 10% (ten per cent) of the Total Project Cost in any continuous period
of 3 (three) yars immediately preceding the date of such Change of Scope
Order or if such cumulative costs exceed 25% (twenty five per cent) of the
Total Project Cost at any time during the Concession Period.

16.5 Power of the Authority to undertake works

16.5.1 Notwithstanding anything to the contrary contained in Clauses 16.1.1 and
16.3, the Authority may, after giving notice to the Concessionaire and
considering its reply thereto, award any works or services, contemplated under
Clause 16.1.1, to any person on the $asi open competitive bidding;
provided that the Concessionaire shall have the option of matching the first
ranked bid in terms of the selection criteria, subject to payment of 2% (two per
cent) of the bid amount to the Authofitand thereupon securiniget award of
such works or services. For the avoidance of doubt, it is agreed that the
Concessionaire shall be entitled to exercise such option only if it has
participated in the bidding process and its bid does not exceed the first ranked
bid by more thanl0% (ten per cent) thereof. It is also agreed that the
Concessionaire shall provide access, assistance and cooperation to the person
who undertakes the works or services hereunder. For the avoidance of doubt,
the Authority acknowledges and agrees thahdllsnot undertake any works
or services under this Clause 16.5.1 if such works or services cause a Material
Adverse Effect on the Concessionaire.

16.5.2 The works undertaken in accordance with this Clause 16.5 shall conform to
the Specifications and Stdards and shall be carried out in a manner that
minimises disruption in operation of the Project Highway. The provisions of
this Agreement, insofar as they relate to Construction Works and Tests, shall
apply mutatis mutandis to the works carried out utitisrClause 16.5.

16.6 Reduction in Scope of the Project

16.6.1 If the Concessionaire shall have failed to complete any @anistn Works on
account of Fore Majeure or for reasons attributable to the Authority, the
Authority may, in its discretion, regre the Concessionaire to pay 80% (eighty
per cent) of the sum saved therefrom, and upon such payment to the Authority,
the obligations of the Concessionaire in respect of such works shall be deemed
to have been fulfilled. For the avoidance of doubt, #geeed that in the event
such reduction in Scope of the Project causes or will cause a reduction in net
aftertax return of the. Concessionaire, the Parties shall meet, as soon as
reasonably practical, and agree on a full or partial waiver of the afdresai

*The Authority shall transfer 75% (seventy five per cent) of the amount so received to the first ranked
bidder whose bid shall have been matched by the Concessionaire.
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payment of 80% (eighty per cent) so as to place the Concessionaire in the
same financial position as it would have enjoyed had there been no reduction
in Scope of the Project. It is further agreed that the liability of the Authority
under this Clause 16.shall not extend beyond waiver of the aforesaid 80%
(eighty per cent). It is also agreed that in the event of a Dispute, the Dispute
Resolution Procedure shall apply.

16.6.2 For determining the obligations of the Concessionaire under this Clause 16.6,
the provisions of Clauses 16.1, 16.2 and 16.4 shall apply mutatis mutandis,
and upon issue of Change of Scope Order by the Authority hereunder, the
Concessionaire shall pay forthwith the sum specified therein.
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ARTICLE 17

OPERATION AND MAINTENANCE

17.1 O&M obligations of the Concessionaire

17.1.1 During the Operation Period, the Concessionaire shall operate and maintain
the Project Highway in accordance with this Agreement either by itself, or
through the O&M Contractor and if required, modify, repair dreovise
make improvements to the Project Highway to comply with the provisions of
this Agreement, Applicable Laws and Applicable Permits, and conform to
Specifications and Standards and Good Industry Practice. The obligations of
the Concessionaire hereunddall include:

(@)

(b)
()

(d)
(€)

(f)

(9)

(h)

(i)
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permitting safe, smooth and uninterrupted flow of traffic on the Project
Highway, including prevention of loss or damage thereto, during
normal operating conditions;

collection and appropriation of Fee;

minimising disruptionto traffic in the event of accidents or other
incidents affecting the safety and use of the Project Highway by
providing a rapid and effective response and maintaining liaison with
emergency services of the State;

carrying out periodic preventive nmaenance of the Project Highway;

undertaking routine maintenance including prompt repairs of potholes,
cracks, joints, drains, embankments, structures, pavement markings,
lighting, road signs and other traffic control devices;

undertaking major @ntenance such as resurfacing of pavements,
repairs to structures, and repairs and refurbishment of tolling system
and other equipment;

preventing, with the assistance of concerned law enforcement agencies,
any unauthorised use of the Project .Highwa

preventing, with the assistance of the concerned law enforcement
agencies, any encroachments on, or unauthorisediatdrthe Project
Highway;

protection of the environment and provision of equipment and
materials therefor;
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)] operation and maintenance of all communication, control and
administrative systems necessary for the efficient operation of the
Project Highway and for providing safe, smooth and uninterrupted
flow of traffic on the Project Highway;

(k) maintaining a public relationsinit to interface with and attend to
suggestions from the Users, government agencies, media and other
agencies; and

(1) complying with Safety Requirements in accordance with Article 18.

17.1.2 The Concessionaire shall remove promptly from the Project virighall
surplus construction machinery and materials, waste materials (including
hazardous materials and waste water), rubbish and other debris (including,
without limitation, accident debris) and keep the Project Highway in a clean,
tidy and orderly condion, and in conformity with Applicable Laws,
Applicable Pernts and Good Industry Practideor the avoidance of doubt, it
is agreed that the debris and material excavated shall be carried to and
deposited athe nearest permissible location.

17.1.3 The Gncessionaire shall maintain, in conformity with Good Industry Practice,
all stretches of approach roads, epasses, undgrasses or other structures
situated on the Site but not forming part of the carriageway.

17.2 Maintenance Requirements

The Concesenaire shall procurethat at all times during the Operation
Period, the Project Highway conforms to the maintenance requirements set
forth in SchedulK (theA Mai nt enance Requirementso

17.3 Maintenance Manual

17.3.1.No later than 90 (ning} days prio to the Scheduled Two Laning PlDste,
the Concessionaire shall, in consultation with the Independent Engineer,
evolve a repair and maintenance manualfittda i nt enan ¢ferthMlanu al ¢
regular and preventive maintenance of the Project Highway in coityosith
the Specifications and Standards, Maintenance Requirements, Safety
Requirements and Good Industry Practice, and shall provide 5 (five) copies
thereof to the Authority and 2 (two) copies to the Independent Engineer. The
Maintenance Manual shall vevised and updated once every 3 (three) years
and the provisions of this Clause 17.3 shall apply, mutatis mutandis, to such
revision.

17.3.2 Without prejudice to the provision of Clau$é.3.1, the Maintenance Manual
shall, in particular, include provisns for maintenance of Project Assets and
shall provide for life cycle maintenance, routine maintenance and reactive
maintenance which may be reasonably necessary for maintenance and repair
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of the Project Assets, including replacement thereof, such thmt dherall
condition conforms to Good Industry Practice.

17.4 Maintenance Programme

17.4.1 On or before COD and no later than 45 (forty five) days prior to the beginning
of each Accounting Year during the Operation Period, as the case may be, the
Concesmnaire shall provide to the Authority and the Independent Engineer,
its proposed annual programme of preventive, urgent and other scheduled
mai nt e n a n Kantengnteh Brogramme ) t o compl y Wi
Maintenance Requirements, Maintenance Manual and ySRiequirements.
Such Maintenance Programme shall include:

(@) preventive maintenance schedule;
(b)  arrangements and procedures for carrying out urgent repairs;
(c) criteria to be adopted for deciding maintenance needs;

(d) intervals and procedures foarrying out inspection of all elements of
the Project Highway;

(e) intervals at which the Concessionaire shall carry out periodic
maintenance;

() arrangements and procedures for carrying out safety related measures;
and

(@) intervals for major maintemce works and the scope thereof.

17.4.2 Within 15 (fifteen) days of receipt of the Maintenance Programme, the
Independent Engineer shall review the same and convey its comments to the
Concessionaire with particular reference to its conformity with the
MaintenancédRequirements, Maintenance Manual and Safety Requirements.

17.4.3 The Concessionaire may modify the Maintenance Programme as may be
reasonable in the circumstances, and the procedure specified in Clauses 17.4.1
and 17.4.2 shall apply mutatis mutatb such modifications.

17.5 Safety, vehicle breakdowns and accidents

17.5.1 The Concessionaire shall ensure safe conditions for the Users, and in the event
of unsafe conditions, lane closures, diversions, vehicle breakdowns and
accidents, it shall fallw the relevant operating procedures including the
setting up of temporary traffic cones and lights, and removal of obstruction
and debris without delay. Such procedures shall conform to the provisions of
this Agreement, Applicable Laws, Applicable Permaiisd Good Industry
Practice.
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1752The Concessionaireos responsibility
Highway shall be limited to an initial response to any particular incident until
such time as the competent authority takes charge and shallenmtachpt
removal of vehicles or debris or any other obstruction, which may endanger or
interrupt the smooth flow of trafficor this purpose, it shall maintain and
operate a roundhe-clock vehicle rescue post with one mobile crane having
the capacity tdift a truck with a Gross Vehicle Weight of 20,000 (twenty
thousand) kilograms

17.6 De-commissioning due to Emergency

17.6.1If, in the reasonable opinion of the Concessionaire, there exists an Emergency
which warrants deommissioning and closure teaffic of the whole or any
part of the Project Highway, the Concessionaire shall be entitled -to de
commission and close the whole or any part of the Project Highway to traffic
for so long as such Emergency and the consequences theaent;
provided th& such decommissioning and particulars thereof shall be notified
by the Concessionaire to the Authority without any delay, and the
Concessionaire shall diligently carry out and abide by any reasonable
directions that the Authority may give for dealinglmsiuch Emergency.

17.6.2 The Concessionaire shall-cemmission the Project Highway or the affected
part thereof as quickly as practicable after the circumstances leading te its de
commissioning and closure have ceased to exist or have so abated aeto enab
the Concessionaire to-tommission the Project Highway and shall notify the
Authority of the same without any delay.

17.6.3 Any deccommissioning or closure of any part of the Project Highway and the
re commissioning thereof shall, as soon as pracgcélel brought to the notice
of affected persons by means of public announcements/notice.

17.7 Lane closure

17.7.1 Save and except as provided in Clause 17.6, the Concessionaire shall not close
any lane of the Project Highway for undertaking maintenancepair works,
not forming part of the Maintenance Programme, except with the prior written
approval of the Independent Engineer. Such approval shall be sought by the
Concessionaire through a written request to be made to the Independent
Engineer, and a @y thereof furnished to the Authority, at least 7 (seven) days
before the proposed closure of such lane and shall be accompanied by
particulars thereof. Within 3 (three) days of receiving such request, the
Independent Engineer shall grant permission withsnodifications as it may
deem reasonable and necessary in conformity with the Maintenance Manual
and Maintenance Programme and a copy of such permission shall be sent to
the Authority.

17.7.2 The provisions of Clase 17.7.1 shall not apply to-demmissoning under
Clause 17.6.1 or to closure of any lane for a period not exceeding 2 (two)
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hours in a day at any time of the day and 6 (six) hours in a day at a time
specified by the Independent Engineer aspefik hours when the flow of
traffic is comparatiely lower.

17.7.3 Upon receiving the permission pursuant to Clause 17.7.1, the Concessionaire

shall be entitled to close the designated lane for the period specified therein,
and in the event of any delay inopening such lane, the Concessionaire shall
pay Damages to the Authority calculated at the rate of 0.1% (zero point one
per cent) of the Average Daily Fee for every stretch of 250 (two hundred and
fifty) metres, or part thereof, for each day of delay until the lane has been re
opened for traffic.

17.8 Damages for breach of maintenance obligations

17.8.1In the event that the Concessionaire fails to repair or rectify any defect or

deficiency set forth in the Maintenance Requirements within the period
specified therein, it shall be deemed to be in dheat this Agreement and the
Authority shall be entitled to recover Damages, to be calculated and paid for
each day of delay until the breach is cured, at the higher of (a) 0.5% (zero
point five per cent) of Average Daily Fee, and (b) 0.1% (zero pointpene
cent) of the cost of such repair or rectification as estimated by the Independent
Engineer. Recovery of such Damages shall be without prejudice to the rights
of the Authority under this Agreement, including the right of Termination
thereof.

17.8.2 The Damages set forth in Clause 17.8.1 may be assessed and specified

forthwith by the Independent Engineer; provided that the Authority may, in its
discretion, demand a smaller sum as Damages, if in its opinion, the breach has
been cured promptly and the Coss®naire is otherwise in compliance with

its obligations hereunder. The Concessionaire shall pay such Damages
forthwith and in the event that it contests such Damages, the Dispute
Resolution Procedure shall apply.

179 Aut horityés rigrhmdasueso take remedi al

17.9.11In the event the Concessionaire does not maintain and/or repair the Project
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Highway or any part thereof in conformity with the Maintenance
Requirements, the Maintenance Manual or the Maintenance Programme, as
the case may be, and fails tonemence remedial works within 15 (fifteen)
days of receipt of the O&M Inspection Report or a notice in this behalf from
the Authority or the Independent Engineer, as the case may be, the Authority
shall, without prejudice to its rights under this Agreememtluding
Termination thereof, be entitled to undertake such remedial measures at the
risk and cost of the Concessionaire, and to recover its cost from the
Concessionaire. In addition to recovery of the aforesaid cost, a sum equal to
20% (twenty per cen®df such cost shall be paid by the Concessionaire to the
Authority as Damages. For the avoidance of doubt, the right of the Authority
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under this Clause 17.9.1 shall be without prejudice to its rights and remedies
provided under Clause 17.8.

17.9.2 The Authority shall have the right, and the Concessionaire hereby expressly
grants to the Authority the right, to recover the costs and Damages specified in
Clause 17.9.1 directly from the Escrow Account as if such costs and Damages
were O&M Expenses, and for thatirpose, the Concessionaire hereby agrees
to give irrevocable instructions to the Escrow Bank to make payment from the
Escrow Account in accordance with the instructions of the Authority under
this Clause 17.9.2 and debit the same to O&M Expenses.

17.10 Overriding powers of the Authority

17.10.3f in the reasonable opinion of the Authority, the Concessionaire is in material
breach of its obligations under this Agreement and, in particular, the
Maintenance Requirements, and such breach is causing or tiketguse
material hardship or danger to the Users, the Authority may, without prejudice
to any of its rightsunder this Agreement including Termination thereof, by
notice require the Concessionaire to take reasonable measures immediately for
rectifying orremoving such hardship or danger, as the case may be.

17.10.2 In the event that the Concessionaire, upon notice under Clause 17.10.1, fails
to rectify or remove any hardship or danger within a reasonable period, the
Authority may exercise overriding poweusder this Clause 17.10.2 and take
over the performance of any or all the obligations of the Concessionaire to the
extent deemed necessary by it for rectifying or removing such hardship or
danger; provided that the exercise of such overriding powerseb&uthority
shall be of no greater scope and of no longer duration than is reasonably
required hereunder; provided further that any costs and expenses incurred by
the Authority in discharge of its obligations hereunder shall be deemed to be
O&M Expenses, lad the Authority shall be entitled to recover them from the
Concessionaire in accordance with the provisions of Clause 17.9 along with
the Damages specified therein.

17.10.3 In the event of a national emergency, civii commotion or any other act
specified h Clause 35.3, the Authority may take over the performance of any
or all the obligations of the Concessionaire to the extent deemed necessary by
it, and exercise such control over the Project Highway or give such directions
to the Concessionaire as maydeemed necessary; provided that the exercise
of such overriding powers by the Authority shall be of no greater scope and of
no longer duration than is reasonably required in the circumstances which
caused the exercise of such overriding power by the Aityhdfor the
avoidance of doubt, it is agreed that the consequences of such action shall be
dealt in accordance with the provisions of Article 35. It is also agreed that the
Concessionaire shall comply with such instructions as the Authority may issue
in pursuance of the provisions of this Clause 17.10, and shall provide
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assistance and cooperation to the Authority, on a best effort basis, for
performance of its obligations hereunder.

17.11 Restoration of loss or damage to Project Highway

Save and exceptsaotherwise expressly provided in this Agreement, in the
event that the Project Highway or any part, thereof suffers any loss or damage
during the Concession Period from any cause whatsoever, the Concessionaire
shall, at its cost and expense, rectify ammnedy such loss or damage
forthwith so that the Project Highway conforms to the provisions of this
Agreement.

17.12 Modifications to the Project Highway

The Concessionaire shall not carry out any material modifications to the
Project Highway, save and @pt where such modifications are necessary for
the Project Highway to operate in conformity with the Specifications and
Standards, Maintenance Requirements, Good Industry Practice and Applicable
Laws; provided that the Concessionaire shall notify thedaddent Engineer

of the proposed modifications along with particulars thereof at least 15
(fifteen) days before commencing work on such modifications and shall
reasonably consider any suggestions that the Independent Engineer may make
within 15 (fifteen) dy s o f receiving the Concessi
avoidance of doubt, all modifications made hereunder shall comply with the
Safety Requirements, Specifications and Standards, Applicable Laws, Good
Industry Practice and the provisions of this Agreeine

17.13 Excuse from performance of obligations

The Concessionaire shall not be considered in breach of its obligations under
this Agreement if any part of the Project Highway is not available to traffic on
account of any of the following for the duiati thereof:

(@) an event of Force Majeure;

(b) measures taken to ensure the safe use of the Project Highway except
when unsafe conditions occurred because of failure of the
Concessionaire to perform its obligations under this Agreement; or

(c) compliane with a request from the Government or the directions of
any Government Instrumentality, the effect of which is to close all or
any part of the Project Highway:

Provided, that any such navailability and particulars thereof shall be
notified by the Cooessionaire to the Authority and the Independent Engineer
without any delay:
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Provided further that the Concessionaire shall keep all unaffected parts of the
Project Highway open to traffic, provided they can be operated safely.

17.14 Barriers and diversions

The Authority shall procure that during the Operation Period, no barriers are
erected or placed by any Government Instrumentality on the Project Highway
except for reasons of Emergency, national security, law and order or collection
of interstate tags. The Authority shall also make best endeavours to procure
that no Government Instrumentality shall undertake or cause to be undertaken,
except for reasons of Emergency, national security or law and order, any
diversions of traffic from, or closing dowof approach roads to the Project
Highway that may cause a material adverse effect on the flow of traffic to and
from the Project Highway.

17.15 Installation and operation of CCTV

The Concessionaire shall install and operate a closed circuit televisi@msy

to monitor the Toll Plazas, toll booths, congested sections and such other parts
of the Project Highway as may be necessary and expedient for a safe, secure
and smooth movement of the traffic therein.

17.16 Advertising on the Site

The Concessionairghall not undertake or permit any form of commercial
advertising, display or hoarding at any place on the Site if such advertising,
display or hoarding shall be visible to the Users while driving on such
Highway; provided that this restriction shall npipdy to the Toll Plaza(s), rest
areas, bus shelters and telephone booths located on the Project Highway if the
advertising thereon does not, in the opinion of the Authority, distract the Users
or violates extant guidelines issued by MoRTH for and in résgieldational
Highways. All advertising on the Project Highway shall also conform to Good
Industry Practice. For the avoidance of doubt, it is agreed that the rights of the
Concessionaire hereunder shall be subject to Applicable Laws, as in force and
effead from time to time, and no compensation shall be claimed on account
thereof.
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ARTICLE 18
SAFETY REQUIREMENTS
18.1 Safety Requirements

18.1.1 The Concessionaire shall comply with tpeovisions of this Agreement,
Applicable Laws and Applicabléermits and confam to Gaood Industry
Practice for securinthe safety of the Users amdherpersons present at the
Project Highway Inparticular the Concessionaire shall develop, implement
and administera surveillance and safetgrogrammefor providing a safe
environmenton or about the Project Highway, and shall comply with the
safety reqirements set forth in Scheddlglthein Saf ety ReQfui r ement

18.1.2 The Authority shall appoint an experienced and qualified firm or organisation
(thenSafety C)ofor scarrlying eout tsafety audit of the Project
Highway in accordance with the Safety Requirements, and shall take all other
actions necessary for securing compliance with the Safety Requirements

18.2 Expenditure on Safety Requirements

All costs and expenses sing out of or relating to Safety Requirements shall

be borne by the Concessionaire to the. extent such costs and expenses form
part of the works and services included in the Scope of the Project, and works
and services, if any, not forming part of the gewf the Project shall be
undertaken and funded in accordance with the provisions of Article 16.
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19.1

ARTICLF 19
MONITORING OF OPERATION AND MAINTENANCE

Monthly status reports

19.1.1 During Operation Period, the Concessionaire shall, no later Zhggeven)

days after the close of each month, furnish to the Authority and the
Independent Engineer a monthly report stating in reasonable detail the
condition of the Project Highway including its compliance or otherwise with
the Maintenance RequirementsMaintenance Manual, Maintenance
Programme and Safety Requirements, and shall promptly give such other
relevant information as may be required by the Independent Engineer or the
Authority. In particular, such report shall separately identify and state in
reasonable detail the defects and deficiencies that require rectification.

19.1.2 During Operation Period, the Concessionaire shallater than 10 (ten) days

19.2

19.3
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after the close of each month, furnish a monthly managemeport which
shall include a summaiof:

(@) key performance indicators achieved in the month, along with an
analysis of reasons for failures, if any, and proposals to remedy the
same;

(b) key operational hurdles and deliverables in the succeeding month
along with strategies for addresgirthe same and for otherwise

| mproving the Project Highwayo6s ope

(c) key financial parameters for the month, as benchmarked against the
monthly budget and the reasons for shortfall, if any, and proposals to
remedy the same.

Inspection

The Independent Engineer shall inspect the Project Highway at least once a
mont h. |t shall make a ©&Wlospectiono f S
Reporto) stating in reasonable detail
particular referencéo the Maintenance Requirements, Maintenance Manual,
the Maintenance Programme and Safety Requirements, and send a copy
thereof to the Authority and the Concessionaire within 7 (seven) days of such
inspection.

Tests

For determining that the Projeélighway conforms to the Maintenance
Requirements, the Independent Engineer shall require the Concessionaire to
carry out, or cause to be carried out, tests specified by it in accordance with
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Good Industry Practice. The Concessionaire shall, with dueeddiy carry

out or cause to be carried out all such tests in accordance with the instructions
of the IndependeriEngineerand furnish the results of such tests forthwith to

the Independent Engineer. One half of the costs incurred on such tests, and to
the extent certified by the Independent Engineer as reasonable, shall be

reimbursed by the Authority to the Concessionaire.

19.4 Remedial measures

19.4.1 The Concessionaire shall repair rectify the defector deficiencies, if any,
set forth in the O&M Inspction Report or in the test results referred to in
Clause 19 3 and faish a report imespect thereof to the Independent Engineer
and the Authority within 15 (fifteen) days of receiving the O&M Inspection
Report or the test results, as the case may b®/ided that where the
remedying of such defects or deficiencies is likely to takeentban 15
(fifteen) days, the Concessionaire shall submit progressts of the repair
works onceesvery week until such works atempleted irconformitywith this
Agreement

19.4.2 The Independent Engineer shall require the Concessionaire to carry out or
cause to be carried out tests, at its own cost, to determine that such remedial
measures have brought the Project Highway into compliance with the
Maintenance Requiremenand the procedure set forth in this Clause 19.4
shall be repeated until the Project Highway conforms to the Maintenance
Requirements. In the event that remedial measures are not completed by the
Concessionaire in conformity with the provisions of thigréement, the
Authority shall be entitled to recover Damages from the Concessionaire under
and in accordance with the provisions of Clause 17.8.

19.5 Monthly Fee Statement

During the Operation Period, the Concessionaire shall furnish to the Authority,
within 7 (seven) days of completion of each month, a statement of Fee
substantially in the form set forth in SchedMe (the i Mont hl vy Fee
St at e )né&he tConcessionaire shall also furnish to the Authority such

other information as the Authority may reasdgabequire, at specified

intervals, in discharge of its statutory functions.

19.6 Reports of unusual occurrence

The Concessionaire shall, prior to the close of each day, send to the Authority
and the Independent Engineer, by facsimile emadl, a reportstating

accidents and unusual occurrences on the Project Highway relating to the
safety and security of the Users and Project Highway. A weekly and monthly
summary of such reports shall also be sent within 3 (three) days of the closing
of each week and mth, as the case may be. For the purposes of this Clause
19.6, accidents and unusual occurrences on the Project Highway shall include:
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(@) death or injury to any person;
(b)  damaged or dislodged fixed equipment;

(c) any damage or obstruction on the BobjHighway, which results in
slow down of the services being provided by the Concessionaire;

(d)  disablement of any equipment during operation;

(e) communication failure affecting the operation of Project Highway;
() smoke or fire;

(9) flooding of theProject Highway; and

(h)  such other relevant information as may be required by the Authority or
the Independent Engineer.
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ARTICLE 20
TRAFFIC REGULATION
20.1 Traffic regulation by the Concessionaire

The Concessionaire shall regulate traffic on the detojHighway in
accordance with Applicable Laws, and subject to the supervision and control
of the State authoritiesr a substitute thereof empowered in this behalf under
Applicable Laws.

20.2 Police assistance

For regulating the use of Project Highway accordance with Applicable
Laws and this Agreement, the Authority shall assist the Concessionaire in
procuring police assistance from the State Police Departoremtsubstitute
thereof.The police assistance shall include setting up of a traffic aid(jes
fiTraffic Aid Posto at each of the Toll Plazas

20.3 Buildings for Traffic Aid Posts

The Concessionaire shall, in accordance with the type designs prescribed for
such police outpost buildings Ilye State Government or a substitute thereof,
constuct buildings not exceeding 25 (twenty five) square metres 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 Tvaoing Plus Date. The
Traffic Aid Post(s) shall beeemed to be part of the Site and shall vest in the
Authority.
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ARTICLE 21
EMERGENCY MEDICAL AID

21.1 Medical Aid Posts

For providing emergency medical aid during the Operation Period, as set forth
in this Agreement, the Concessionaire shall assisSthte Governmentr a
substitute thereof to be designated by the Government in setting up and
operating a me dMedicallAid #ostd ) peaxlsof the(Tollh e A
Plazas with roundhe-clock ambulance services for victims of accidents on

the Project kghway.

21.2 Buildings for Medical Aid Posts

The Concessionaire shall, at its castlin accordance with the type designs
prescribed for such buildings by the State Medical Department or a substitute
thereof to be designated by the Government, consdruaid post buildingot
exceeding 25 (twenty five) square metres of plinth afem,each of the
Medical Aid Post,and hand them over to the Authority, no later than 30
(thirty) days prior to Scheduled Twaning Plus Date. The Medical Aid
Post(s) shalbe deemed to be part of the Site and shall vest in the Authority.
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ARTICLE 22
TRAFFIC CENSUS AND SAMPLING
22.1 Traffic census

The Concessionaire shall install, maintain and operate electronic/computerised
traffic counters akach ofthe Toll Plaa(s) and collect data relating to the
number and types of vehicles using the Project Highwhg.Concessionaire

shall also install, maintain and operate weighing platforms (wiekghotion

type) for recording, on a sample basis, the weight of commeroadlsg
vehicles using the Project Highway. A weekly statement of such data shall be
compiled and furnished forthwith by the Concessionaire to the Authority
substantially in the form specified in Schedble

22.2 Traffic survey

The Authority may require th€oncessionaire to conduct, during each year of
the Concession Period, a detailed traffic survey at such frequency and on such
days as the Authority may specify, provided that the cumulative period of such
survey shall not exceed 14 (fourteen) days inaa.yEhe Concessionaire shall,

at its own cost, carry out or cause to be carried out, the survey in the form and
manner reasonably specified by the Authority and furnish a detailed report
thereof within 15 (fifteen) days of the completion of each survey.tke
avoidance of doubt, the Authority may also conduct traffic surveys, in such
manner as it deems fit and at its own cost, through any agency designated by it
for this purpose.

22.3 Traffic sampling

22.3.1 For determining the actual traffic on the F@jHighway, the Authority shall
be entitled to inspect the relevant records of the Concessionaire, and may, at
its own cost, undertake traffic sampling substantially in the manner set forth in
ScheduleO at such frequency as it may deem appropriate,rbobicase for
less than a continuous period of 7 (seven) days. The Concessionaire shall
provide such assistance as the Authority may reasonably require for such
traffic sampling.

22.3.2 If the traffic sampling pursuant to this Clause 22.3 demonstratethéhactual
traffic is more than the traffic reported by the Concessionaire, the traffic
determined by the traffic sampling shall be deemed to be the traffic for
purposes of this Agreement and in the event of any Dispute relating to the
traffic sampling, the Dispute Resolution Procedure shall apply. For the
avoidance of doubt, Realisable Fee for any comparable period shall be
calculated with reference to the traffic determined hereunder.
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22.4 Computer systems and network

The Concessionaire shall instadperate and maintain a computer system with
roundthe-clock connections to the networks of the Authority and other related

entities for exchange of data and information useful or necessary for efficient

and transparent regulation and management ofdraftr this purpose, it shall
follow such protocol for HEHloe)ctaonit d el
Authority may specify. For the avoidance of doubt, it is agreed that the form
specified in Scheduldl may be modified by the Authority from time to time

for conforming to the requirements and output of.ED
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ARTICLE 23
INDEPENDENT ENGINEER
23.1 Appointment of Independent Engineer

The Authority shall appoint a consulting engineering firm substantially in
accordance with the selection criteria $etth in Scheduld®, to be the
independent <consul t anindependént Engiriedni)s. AgTr €
The appointment shall be made no later than 90 (ninety) days from the date of

this Agreement and shall be for a period of 3 (three) years. On expiry o
termination of the aforesaid appointment, the Authority shall appoint an
Independent Engineer for a further term of 3 (three) years in accordance with

the provisions of Schedul, and such procedure shall be repeated after

expiry of each appointment.

23.2 Duties and functions

23.2.1 The Independent Engineer shall discharge its duties and functions
substantially in accordance with the terms of reference set forth in Schedule

Q.

23.2.2The Independent Engineer shall submit regular periodic reportsaéitdace
every month) to the Authority in respect of its duties and functions set forth in
ScheduleQ.

23.2.3 A true copy of all communications sent by the Authority to the Independent
Engineer and by the Independent Engineer to the Authority shall be sent
forthwith by the Independent Engineer to the Concessionaire.

23.2.4 A true copy of all communications sent by the Independent Engineer to the
Concessionaire and by the Concessionaire to the Independent Engineer shall
be sent forthwith by the Independé&tgineer to the Authority.

23.3 Remuneration

The remuneration, cost and expenses of the Independent Engineer shall be
paid by the Authority and subject to the limits set forth in ScheButmehalf

of such remuneration, cost and expenses shall be uesed by the
Concessionaire to the Authority within 15 (fifteen) days of receiving a
statement of expenditure from the Authority.

23.4 Termination of appointment

23.4.1 The Authority may, in its discretion, terminate the appointment of the
Independent Erigeer at any time, but only after appointment of another
Independent Engineer in accordance with Clause 23.1.
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23.4.2 If the Concessionaire has reason to believe that the Independent Engineer is

23.5

23.6

23.7

80

not discharging its duties and functions in a fair, efficamd diligent manner,

it may make a written representation to the Authority and seek termination of
the appointment of the Independent Engineer. Upon receipt of such
representation, the Authority shall hold a tripartite meeting with the
Concessionaire andhdependent Engineer for an amicable resolution of the
Dispute, and if any difference or disagreement between the Authority and the
Concessionaire remains unresolved, the Dispute shall be settled in accordance
with the Dispute Resolution Procedure. In tiverd that the appointment of

the Independent Engineer is terminated hereunder, the Authority shall appoint
forthwith another Independent Engineer in accordance with Clause 23.1.

Authorised signatories

The Authority shall require the Independent Ereginto designate and notify

to the Authority and the Concessionaire up to 2 (two) persons employed in its
firm to sign for and on behalf of the Independent Engineer, and any
communication or document required to be signed by the Independent
Engineer shalbe valid and effective only if signed by any of the designated
persons; provided that the Independent Engineer may, by notice in writing,
substitute any of the designated persons by any of its employees.

Dispute resolution

If either Party disputesng advice, instruction, decision, direction or award of

the Independent Engineer, or, as the case may be, the assertion or failure to
assert jurisdiction, the Dispute shall be resolved in accordance with the
Dispute Resolution Procedure.

Interim arran gement

In the event that the Authority does not appoint an Independent Engineer,
the Independent Engineer so appointems relinquished its functions or
defaultedn discharge thereof, the Authority may, in the interim, designate and
authorise any peos to discharge the functions of the Independent Engineer in
accordance with the provisions of this Agreement, save and except that such
person shall not exercise any functions relating to review, comment, approval
or inspection as specified in this Agreemh for and in respect of the
Independent Engineer, and such functions shall be discharged as and when an
Independent Engineer is appointed in accordance with the provisions of this
Agreement. Provided, however, that nothing contained in this Clause 23.7
shall in any manner restrict the rights of the Authority to enforce compliance
of the provisions of this Agreement.
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ARTICLE 24
FINANCIAL CLOSE
24.1 Financial Close

24.1.1 The Concessionaire hereby agrees and undertakes that it shall achieve
Financial Close within 180 (one hundred and eighty) days from the date of this
Agreement and in the event of delay, it shall be entitled to a further period not
exceeding 185 (one hundreddaeighty five) days, subject to payment of
Damages to the Authority in a sum calculated at the rate of 0.05% (zero point
zero five per cent) of the Performance Security for each day of delay; provided
that the Damages specified herein shall be payably ek in advance and
the period beyond the said 180 (one hundred and eighty) days shall be granted
only to the extent of Damages so paid; provided further that no Damages shall
be payable if such delay in Financial Close has occurred as a result of any
default or delay by the Authority in procuring satisfaction of the Conditions
Precedent specified in Clause 4.1.2 or due to Force Majeure. For the
avoidance of doubt, the Damages payable hereunder by the Concessionaire
shall be in addition to the Damage$,any, due and payable under the
provisions of Clause 4.3.

24.1.2 The Concessionaire shall, upon occurrence of Financial Close, notify the
Authority forthwith, and shall have provided to the Authority, at least 2 (two)
days prior to the Financial Close, (hree) true copies of the Financial
Package and the Financial Model, duly attested by a Director of the
Concessionaire, along with 3 (three) soft copies of the Financial Model in MS
Excel version or any substitute thereof, which is acceptable to therSenio
Lenders.

24.2 Termination due to failure to achieve Financial Close

24.2.1 Notwithstanding anything to the contrary contained in this Agreement, but
subject to Clause 35.6.1, in the event that Financial Close does not occur, for
any reason whatsoever, thin the period set forth in Clause 24.1.1 or the
extended period provided thereunder, all rights, privileges, claims and
entitlements of the Concessionaire under or arising out of this Agreement shall
be deemed to have been waived by, and to have cedtseth@ concurrence
of the Concessionaire, and the Concession Agreement shall be deemed to have
beenterminated by mutual agreement of the Parties. Provided, however, that
in the event the Parties have, by mutual consent, determined the Appointed
Date to pecede the Financial Close, the provisions of this Clause 24.2.1 shall
not apply.

24.2.2 Upon Termination under Clause 24.2.1, the Authority shall be entitled to
encash the Bid Security and appropriate the proceeds thereof as Damages;
provided, however, #t if Financial Close has not occurred due to Force
Majeure or as a result of the Authority being in default of any of its
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obligations under Clause 4.1.2, it shall, upon Termination, release the Bid
Security or Performance Security, as the case may hlewitr along with the
Damages due and payable under Clause 4.2. For the avoidance of doubt, it is
expressly agreed that if the Bid Security shall have been substituted by the
Performance Security, the Authority shall be entitled to encash therefrom an
amouwnt equal to the Bid Security.
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ARTICLE 25
GRANT
{25.1 Grant

25.1.1 The Authority agrees to provide to the Concessionaire cash support by way of
an outright grant equal to the sum set forth in the Bid, nameky, é&Ré .

(Rupees i n wor ds é é e)e i éaéardarce .with the
provisions of G®Grdniosg) .Article 25 (the 0

25.1.2 The Grant shall be disbursed to the Concessionaire by way of Equity Support
in accordance with the provisions of Clause 25.2, and the balance remaining,
if any, shall be disbursed as O&Bupport in accordance with the provisions
of Clause 25.3.}

{25.2 Equity Support

25.2.1 Subject to the conditions specified in this Clause 25.2, the Grant shall be
credited to the Escrow Account and shall be applied by the Concessionaire for
meeting the Tat | Pr oj e cEquityCSoppadrto § t he i

25.2.2 The Equity Support shall not exceed the sum specified in the Bid and as
accepted by the Authority, but shall in no case be greater than 150% (one
hundred and fifty per cent) of the Equity, and shall be funtbstricted to a
sum not exceeding 30% (thirty per cent) of the Total Project Cost. For the
avoidance of doubt, the Total Project Cost to be reckoned for the purposes of
this Clause25.2.2shall include Equity Support.

25.2.3 Equity Support shall be due é&rpayable to the Concessionaire after it has
expended the Equity, and shall be disbursed proportionately along with the
loan funds thereafter remaining to be disbursed by the Senior Lenders under
the Financing Agreements. The Authority shall disburse éacithe of the
Equity Support as and when due, but no later than 15 (fifteen) days of
receiving arequest from the Concessionaire along with necessary particulars.

25.2.4In the event of occurrence of a Concessionaire Default, disbursement of
Equity Suppar shall be suspended till such Concessionaire Default has been
cured bythe Concessionaire.

25.2.5 Subject to the provisions of the Scheme of Financial Support to Public Private
Partnership in Infrastructure as notified by the Central Government (the
fiSchene for Financial Assistance ) , the Authority shal
Grant specified in Clause 25.1 .1, use its best endeavours and provide all
reasonable support to the Concessionaire for obtaining viability gap funding
under the Scheme for Financial Asarece. For the avoidance of doubt, it is
expressly agreed that in the event of the Concessionaire being able to receive
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such viability gap funding for the Project, the same shall, for the purposes of
this Agreement be deemed to be Grant by the Authoritgumeler, to be
disbursed in accordance with the provisions of the Scheme for Financial
Assistance. lis further agreed that the Auttity shall at all times discharge its
obligation to disburse Grant under and in accordance with this Article 25
whether omot funds are disbursed to the Concessionaire under the Scheme for
Financial Assistance.}

{25.3 O&M Support*®

25.3.1 The balance of the Grant, if any, remaining after disbursement of the Equity
Support shall be disbursed to the Concessionaire in accerddtit Clause
25.3.2 for meeting O&M Expenses and Debt Service of the Project (the
AO&M Supporto ) .

25.3.2 The O&M Support shall be disbursed by the Authority in quarterly instalments
and the first such instalment shall be released within 90 (ninety)o&6D.
Each instalment shall be a sum equal to 7.5% (seven point five per cent) of the
Equity Support and such instalments shall be disbursed by the Authority until
the Grant is exhausted. }

{PREMIUM
25.4 Premium®t

The Concessionaire acknowledges agplees that as set forth in the Bid, it
shall pay to the Authority for each year of the Concession Period, a premium
in the form of Concession Fee, as set forth in Clause2@&8ad in the manner

set forth in Clause 26.4

{25.5 Upfront Premiunft

The Cmcessionaire acknowledges and agrees that as set forth in the Bid, it
shall pay to the Authority an additional Premium, as set forth in Clause}26.6

£ Clause25.3 shall be omitted if the @nt determined by competitive bidding is 30% (thirty per cent)
or less.

£ 1n the event that the Concessionaire does not seek any Grant from the Authority and offers to pay a
Premium instead, the provisions of Clauses 25.1, 25.2 and 25.3 relating tsiaihbe substituted by

the provisions of Clause 25.4 relating to Premium, which Clause shall be renumbered. The title of this
Article shall also be substitutdsy the wad A Pr e mi umo

£ As a part of competitive bidding, subject to the bidder offeringremium equal to 50% (fifty
percent) of Realisable Fee specified in Clause 26.2, such bidder may also offer an upfront Premium
(see clauses 26.2 and 26.6, and their respective footnotes). In case no upfront premium is offered, this
clause 25.5 shall be ottad.
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ARTICLE 26
CONCESSION FEE
26.1 Concession Fee

In consideration of the grant of Concession, the Conmease shall pay to
the Authority by way of concession fee a sum of Re. 1 (Rupee one) per annum
and the Premium specified in Clause 26.2{theoncess)i on Feeo

26.2 Additional ConcessionFed

26.2.1 Without prejudice to the provisions of Clause 26.1,Gloecessionaire agrees
to pay to the Authority for the year commencing from the {day falling after
.................. (-eevveeennnnn..) days of the occurrence of COD}, a premium (the
A Pr e m) iothedform of an additional Concession Fee equal to { 1% (one
per cent) } of the total Realisable Fee during that year, due and payable on a
pro rata basis for the period remaining in that year; and for each subsequent
year of the Concession Period, the Premium shall be determined by increasing
the proportion of Praium to the total Realisable Fee in the respective year by
an additional 1% (one per cent) as compared to the immediately preceding
year. For the avoidance of doubt and by way of illustration, the Premium for
the ... th (e, h)tand ................. th (cveeeeenn, ffears shall
be equal to 2% (two per cent) and 3% (three per cent)} respectively of the
total Realisable Fee for the respective years.

26.2.2 The Premium payable under Clause 26.2.1 shall be deemed toth#f fhe
Concession Fee for the purposes of this Agreement.

26.2.3 Notwithstanding anything to the contrary contained in Clause 26.2.1., but
subject to Clause 29.2.2, the Premium payable by the Concessionaire under
this Article 26 shall at all times b®ubject to a ceiling of 50% (fifty per cent)
of thetotal Realisable Fee in the respective yéar.

£ The Premium shall be determined by competitive bidding and the bidding instructions contained in
the RFP shall specify the manner in which the highest bidder shall be selected. In the event of the
Concessionaire seeking a Grant under Clause 25offering no Premium, the words enclosed in the
first curly parenthesis shall be substituted by
event of the Concessionaire commencing a payment of 1% of Realisable Fee from COD or from any
dale therafter, but no later than the 15 anniversary of the Appointed Date, the blank space shall be
filled according to the date specified in the Bid. Further, in case the Concessionaire has offered a
Premium exceeding 1% commencing from COD, the percentage iegdedqif the Bid may be
substituted in the second parenthesis, subject always to the ceiling specified in Clause 26.2.3.

£ In case a bidder is willing to offer a Premium exceeding the rate specified in Clause 26.2.3
commencing from COD, it may do so by msaf an upfront Premium, as specified in Clause 25.5.
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26.3

26.4

26.5

Determination of Concession Fee

Notwithstanding anything to the contrary contained in this Agreement, the
Concessionaire agrees and undertakes tiattdtal Realisable Fee for the
purposes of computing the Concession Fee under this Article 26 shall be
determined on the express understanding that the number of PCUs in the first
year following COD shall be deemed to be the higher of (a) the actual PCUs
and (b)9700 (nine thousand seven hunddeBCUs and that the number of
PCUs for computing the Concession Fee for each subsequent year shall be
deemed to be the higher of (a) the actual PCUs and (b) 5% (five per cent)
greater than the number of PCUs reckbreereunder in the immediately
preceding year. For the avoidance of doubt, the Parties hereto agree that for
the purposes of computing the Concession Fee hereunder, the proportion of
cars, buses, trucks and other vehicles to the total number of PCUaslwlagh

be based on the actual proportion thereof in the relevant year. The Parties also
agree that computation of PCUs hereunder shall be based on the traffic at the
Toll Plaza, and in the event the Project Highway has 2 (two) or more Toll
Plazas, the avage traffic thereof shall btmomputedor purposes hereof.

Payment of Concession Fee

The Concession Fee payable under the provisions of this Article 26 shall be
due and payable in monthly instalments. Within 7 (seven) days of the close of
each month the Concessionaire shall pay to the Authority against the
Concession Fee, a provisional amount calculated on the basis of total
Realisable Fee of the immediately preceding month, and final settlement
thereof, based on audited accounts of the Concessoshall be made within

120 (one hundred andwenty) days of completion of the respective
Accounting Year.

Verification of Realisable Fee

26.5.1 The Authority may, in order to satisfy itself that the Concessionaire is

reporting its Realisable Fee mestly and faithfully, depute its representatives

to the TollPlaza(s) and the offices of the Concessionaire, and undertake such
other measures and actions as it may deem necessary, to ascertain the actual
Feerevenues.

26.5.2 If the verification of Fee neenues pursuant to this Clause 26.5 demonstrates
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that the Realisable Fee is more than the amount reported by the
Concessionaire, the Authority shall, for the purpose of determining the Fee
revenues, be entitled to undertake traffic sampling for a contanpexiod of 7
(seven) days in accordance with Clause 22.3. The Parties hereto agree that if
the average daily Fee revenue determined under this Clause 26.5.2 exceeds the
average daily Realisable Fee reported by the Concessionaire during the
preceding montlby 1% (one per cent) thereof, the difference between such
Fee revenue and Realisable Fee shall be multiplied by 180 (one hundred and
eighty) and the product thereof shall be paid as Damages by the
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Concessionaire to the Authority, and in the event of aspue relating to the

traffic sampling, the Dispute Resolution Procedure shall apply. For the
avoidance of doubt, it is agreed that seasonal variations in traffic volume shall
be determined by the Independent Engineer on the basis of past trends and
other relevant information, and due weightage shall be assigned to such
variations in computing the Realisable Fee payable under this Clause 26.5.2.

{26.6 Upfront Premium?*

26.6.1 Notwithstanding anything to the contrary contained in this Agreement, the
Concessinaire agrees and undertakes to pay an additional amount of Rs.
............... (Rupees ..............) in the form of an upfront Premium which shall be
due and payable to the Authority in 12 (twelve) equal monthly instalments
commencing from thE" (first) day of the month following the COD.

26.6.2 The upfront Premium payable under Clause 26.6.1 shall be deemed to be part
of the Premium for the purposes of this Agreement.}

£ As a part of competitive bidding, a bidder who wishes to offer a Premium exceeding 50% of the total
Realisable Fee may, in addition to offering such 50% (fifty per cent) (see Clause 25.5 ancé$potnot
also offer an upfront Premium as specified in this Clause 26.6. In case no upfront Premium is offered,
this Clause 26.6 shall be omitted.
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ARTICLE 27
USER FEE
27.1 Collection and appropriation of Fee

27.1.1 On and from COD and till the Transfer Date, the Concessionaire shall have the
sole and exclusive right to demand, collect and appropriate Fee from the Users
in accordance with this Agreement and fRajasthanStae Highways Fee
(Determination of Rates and Collection) Rules 12 t hFee Rules ) ;
provided that for ease of payment and collection, such Fee shall be rounded
off to the nearest 5 (five) rupees in accordance with the Fee Rules; provided
further that tle Concessionaire may determine and collect Fee at such lower
rates as it may, by public notice to the Users, specify in respect of all or any
category of Users or vehicles.

27.1.2 The Parties acknowledge that a notification for levy and collection of &se h
been issued by the Government entheRajasthan State Highways A2014
( t Hee Ndtificationo) and a copy of the&reof 1is

27.1.3 The Concessionaire acknowledges and agrees that upon payment of Fee, any
User shall be entitledbtuse the Project Highway and the Concessionaire shall
not place, or cause to be placed, any restriction on such use, except to the
extent specified in any Applicable Law, Applicable Permit or the provisions of
this Agreement.

27.1.4 The Concessionaire atwledges and agrees that any User who is not liable
for payment of the Fee shall be entitled to use the Project Highway without
any restrictions, except to the extent specified in any Applicable Law,
Applicable Permit or the provisions of this Agreemdar the avoidance of
doubt, the Concessionaire hereby acknowledges that Exempted Vehicles are
not liable to payment of Fee.

27.2 Revision of Fee

27.2.1 The Parties hereto acknowledge and agree that the Fee shall be revised
annually on April 1 subject to drin accordance with the provisions of the Fee
Rules; provided, however, that no revision shall be effected within a period of
6 (six) months from the date of the preceding revision of Fee.

27.22 The Concessionaire hereby acknowledges and agrees thatat entitled to
any revision of Fee or other relief from the Government or any Government
Instrumentality in any form or manner, save and except in accordance with the
express provisions of this Agreement.
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27.3 Exemption for Local Users

The Concessimaire shall not collect any Fee from a&dal User for non
commercial use of the Project Highway, and shall issue a pass in respect
thereof for commuting on a section of the Project Highway as specified in
such pass and for crossing the Toll Plaza specifiecein. For carrying out

the provisions of this Clause 27.3, the Concessionaire shall formulate, publish
and implement an appropriate scheme, and make such modifications to the
scheme as may reasonably be suggested by the Authority or by Local Users
from time to time; provided that for defraying its expenses on issuing of
passes and handling of Local Users, the Concessionaire shall be entitled to
charge a monthly feef Rs.200 (Rupees two hundred only), with reference to
the base year 20155 to be revisd annuallyin accordance with theule 5 of

the Fee Ruledo reflect the variation in WPI, and then rounded off to the
nearest 5 (five) rupegprovided further that no passes will be required or Fee
collected from a vehicléhat uses part of the Projecigdiway and does not
cross a Toll Plaza.

27.4 Free use of service road

27.4.1 The Concessionaire shall not permit entry of Local Users, Tractors, animal
drawn vehicles, threeheelers and Motor Cycles on the carriageway of the
Project Highway where a sece road or alternative road is available in
conformity with the provisions of Fee Rules; provided that a Motor Cycle
shall be permitted to use such carriageway upon payment of Fee. For the
avoidance of doubt, it is agreed that the Concessionaire shetititied to set
up temporary or permanent Fee collection booths, entry barriers or such other
restrictions on the service roads, as may reasonably be necessary for
preventing evasion of Fee by vehicles which are otherwise liable to payment
of Fee.

27.4.2 Any motorised vehicle, not being a Tractor, ankth@wn vehicle, three
wheeler, Motor Cycle or a vehicle of Local User, using the service road
forming part of the Project Highway shall be liable to payment of Fee as if it
was using the Project Highway. Rbie avoidance of doubt, a vehicle which is
not liable to payment of Fee for use of any section of the Project Highway
shall not be required to pay Fee if it is using a service road in that section of
the Project Highway.

27.5 Discounted Fee for frequentUsers

27.5.1 The Concessionaire shall, upon request from any person, issue a return pass on
payment of a sum equal to 150% (one hundred and fifty per cent) of the Fee
payable for the respective vehicle if it were to undertake a singlevapndrip
on theProject Highway. Such return pass shall entitle the specified vehicle to
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undertake a return journey within 24 (twenty four) hours from the time of
payment of Fee.

27.5.2 The Concessionaire shall, upon request from any person for issue of 50 (fifty)
or moreoneway toll tickets, issue such tickets at a discounted rate equivalent
to two-thirds of the Fee payable for the respective vehicle. Such discounted
tickets shall entitle the specified vehicle to commute on the Project Highway
by using one ticket for arggle oneway trip at any time during a period of one
month from the date of payment of Fee.

27.6 Reappropriation of excess Fee

27.6.1In the event that the average daily traffic of PCUs in any Accounting Year
shall have reached a level equivalent to 12@¥%e hundred and twenty per
cent) of the designed capadamnmificCapospeci fi
the Fee levied and collected from the traffic exceeding the Traffic Cap shall,
notwithstanding anything to the contrary contained in this Agreentent,
deemed to be due and payable to the Authority in accordance with the
provisions of Clause 27.6.2.

27.6.2 If traffic in any Accounting Year exceeds the Traffic Cap, the Concessionaire
shall be entitled to collect and appropriate the Realisable Feeaffic hot
exceeding the Traffic Cap and for all traffic exceeding the Traffic Cap, the
Concessionaire shall collect and pay the same to the Authority within 60
(sixty) days of the close of the relevant Accounting Year; provided that the
balanceremainingin respect of the excess traffic, of the last Accounting Year
of the Concession Period shall be paid to the Authority within 30 (thirty) days
of the Transfer Date.

27.7 Tolling Contractor

The Concessionaire may appoint a Tolling Contractor or any o#rsoip to
collect the Fee for and on behalf of the Concessionaire, provided that
notwithstanding such appointment, the Concessionaire shall be and remain
solely liable and responsible for the collection of Fee in accordance with this
Agreement and its depibsnto the Escrow Account and for compliance with
the provisions of this Agreement.

27.8 Fee collection points

Fee shall ordinarily be collected at the Toll Plaza(s) from vehicles crossing the
Toll Plaza(s) and using the whole or part of the Projeghtday; provided

that for preventing evasion of Fee by any vehicle circumventing a Toll Plaza,
the Concessionaire shall be entitled to set up at its own risk and cost, and in
consultation with the Independent Engineer, its temporary or permanent Fee
collecton booths, or impose such other restrictions on entry to the Project
Highway, as may reasonably be necessary for preventing such evasion. For the
avoidance of doubt, the Concessionaire hereby acknowledges and agrees that
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it shall not levy or collect Feedm Users who only use part of the Project
Highway which is situated between two Toll Plazas or only use part of the
Project Highway situated on any one side of the Toll Plaza. It is further
acknowledged and agreed that the restrictions hereunder shadixtsotd
beyond a distance of 10 (ten) kilometres from the Toll Plaza(s) and the
provisions of this Clause 27.8 shall be so enforced as to minimise
inconvenience to Users who are not liable to payment of Fee.

27.9 Additional charge for evasion of Fee

In the event that any vehicle uses the Project Highway without payment of Fee
due, the Concessionaire shall be entitled to determine and collect from such
vehicle the Fee due and an equivalent amount towards predetermined
liquidated damages for unauthorise@ a$ the Project Highway; provided that

the determination and collection of such liquidated damages shall be at the risk
and cost of the Concessionaire and the Authority shall not in any manner be
liable on account thereof; provided that upon failure af triver of such
vehicle to pay Fee, the Concessionaire may prevent such vehicle from using
the Project Highway and may have such vehicle removed therefrom.

27.10 Additional fee for overloaded vehicles

Without prejudice to the liability incurred under plcable Laws by any
person driving a vehicle that is loaded in excess of the permissible limit set
forth in such laws, the Concessionaire may recover Fee for such overloaded
vehicle at the rate applicable to the next higher category of vehicles.

Providedthat such Fee shall be levied on the basis of actual Gross Vehicle
Weight as measured by a standardised static weighing machine to be installed
by the Concessionaire at each of the Toll Plazas and where no such weighing
machine has been installed, the €essionaire shall not be entitled to collect
Fee for the next higher category of vehicles.

Provided further that upon detection of overloading, the Concessionaire shall
prevent the vehicle from using the Project Highway until the excess load has
been remweed from such vehicle and the Authority shall not be liable for any
act of omission of the Concessionaire in relation to such vehicle or person
driving such vehicle.

27.11 Display of Fee rates

27.11.1The Concessionaire shall, one kilometre before the Pla#a, 500 (five
hundred) metres before the Toll Plaza and 50 (fifty) metres before entry to the
Toll Plaza(s), prominently display the applicable rates of Fee for infamat
of Users approaching the Td?laza and shall also publish and display such
other information in such manner as may be prescribed under the Fee Rules.
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27.11.2The Concessionaire shall, from time to time, inform the Authority of the
applicable Fee and the detailed calculation thereof. Such information shall be
communicated at least Ibfteen) days prior to the revision of Fee under and
in accordance with the Fee Notification.

27.11.3The Concessionaire shall not revise, display or collect any amounts in excess
of the rates of Fee payable under the Fee Notification. In the event assexc
amounts are collected by or on behalf of the Concessionaire, it shall, upon
receiving a notice to this effect from the Authority, refund such excess
amountsto the Authority along with Damages equal to 25% (twenty five per
cent) thereof.

27.12 Fee colection through electronic devices

The Concessionaire agrees and undertakes to migrate, at its own cost and
expense, to electronic toll collection by means of such methods and devices as
the Authority may determine from time to time in conformity with @oo
Industry Practice.
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28.1

ARTICLE 28
REVENUE SHORTFALL LOAN

Revenue Shortfall Loan

28.1.1 If the Realisable Fee in any Accounting Year shall fall short of the Subsistence

Revenue as a result of an Indirect Political Event, a Political Event or an
Authority Default, as the case may be, the Authority shall, upon request of the
Concessionaire, provide a loan for meeting such shortfall fithte v e n u e
Shor t f a)atan interestraie equal to 2% (two per cent) above the Bank
Rate.

28.1.2If the haltyearly results of the Concessionaire indicate that the shortfall

referred to in Clause 28.1.1 and contemplated for an Accounting Year has
arisen in respect of the first 6 (six) months thereof, the Concessionaire shall be
entitled to a provisional Revenue ShalttfLoan; provided that, no later than

60 (sixty) days after the close of such Accounting Year, the Concessionaire
shall either repay the provisional loan with interest or adjust it against the

Revenue Shortfall Loan, if any, as may be due to it undeCthisse 28.1.

28.1.3 The Authority shall disburse the Revenue Shortfall Loan or the provisional

28.2
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Revenue Shortfall Loan, as the case may be, within 30 (thirty) days of
receiving a valid request from the Concessionaire along with the particulars
thereof incliding a detailed account of the Indirect Political Event, Political
Event or the Authority Default, as the case may be, and its impact on the
collection of Fee.

Repayment of Revenue Shortfall Loan

A sum equal to 50% (fifty per cent) of the surplnekcess of the Subsistence
Revenue, as and when it accrues, shall be earmarked for repayment of the
Revenue Shortfall Loan and interest thereon, and paid by the Concessionaire
to the Authority within 90 (ninety) days of the close of the Accounting Year in
which such profits have been made; provided that the Concessionaire shall
repay the entire Revenue Shortfall Loan and interest thereon no later than one
year prior to the expiry of the Concession Period and in the event that any sum
remains due or outstdimg at any time during such period of one year, the
Authority shall be entitled to terminate this Agreement forthwith. For the
avoidance of doubt, it is agreed that the repayment of Revenue Shortfall Loan
shall be in accordance with and subject to theiprons of Article 32.
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ARTICLE 29
EFFECT OF VARIATIONS IN TRAFFIC GROWTH
29.1 Effect of variations in traffic growth

29.1.1 The Authority and the Concessionaire acknowledge that the traffienas
October01, 2027 ( t hTargetfiDateo ) i s e sbe 14914 (foertden t o
thousandnine hundred andourteen) P CUs p er Tdrgey Trafitoh)e A
and hereby agree that for determining the modifications to the Concession
Period under this Article 29, the actual traffic on the Target Date shall be
derived by computig the average of the traffic as determined by traffic
sampling to be undertaken, in accordance with Clause 22.3, on the date that
falls one year prior to the Target Date, on the Target Date and on the first
anniversary of t Acwal Averagg dtafficd)a.t e Fdrt h e h
avoidance of doubt, it is agreed that traffic sampling shall be undertaken for a
continuous period of 7 (sevenpyk during anytime within 15 (fifteen) days
prior to the date specified herein and the average thereof shall be dedreed to
the actual traffic. It is further agreed that if the Project Highway shall have two
or more Toll Plazas, the average traffic thereof shall be computed for
determining the Actual Average Traffic hereunder.

29.1.2 In the event that the Actual Average fficashall have fallen short of the
Target Traffic by more than 2.5% (two point five per cent) thereof or exceeded
the Target Traffic by more than 2.5% (two point five per cent) thereof, the
Concession Period shall be deemed to be modified in accordatic€lause
29.2. For the avoidance of doubt, in the event of any Dispute relating to Actual
Average Traffic, the Dispute Resolution Procedure shall apply.

29.2 Modification in the Concession Period

29.2.1 Subject to the provisions of Clause 29.1.2, inghent Actual Average Traffic
shall have fallen short of the Target Traffic, then for every 1% (one per cent)
shortfall & compared to the Target Traffic, the Concession Period shall,
subject to the payment of Concession Fee in accordance with this Agteemen
be increased by 1.5% (one point five per cent) thereof; provided that such
increase in Concession Period shall not in any case exceed 25% (twenty five
per cent) of the Concession Period. For the avoidanceuttdand by way of
illustration, it is agreed that in the event of a shortfafl 10.6% (ten point six
per cent) in Target Traffic, the Concession Period shall be increased by 15%
(fifteen per cent) thereof.

29.2.2 Subject to the provisions of Clause 29.1.2, in the event AédtveageTraffic
shal have exceeded the Target Traffic, then for every 1% (one per cent)
excess as compared to the Target Traffic, the Concession Period shall be
reduced by 0.75% (zero point seven five per cent) thereof; provided that such
reduction in Concession Period shaidk in any case exceed 10% (ten per cent)
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thereof. For the avoidance of doubt and by way of illustration, it is agreed that
in the event of an excess of 8.7% (eight point seven per cent) in Target Traffic,
the Concession Period shall be reduced by 6%pgixent) thereof:

Provided further that in lieu of a reduction in Concession Period under this
Clause 29.2.2, the Concessionaire may elect to pay, in addition to the
Concession Fee that would be due and payable if the Concession Period were
not reducedhereuner, a further premium equal to 25% (twenty five per cent)

of the Realisable Fee in the respective year(s), and upon notice given to this
effect by the Concessionaire no later than 2 (two) years prior to the Transfer
Date contemplated under this C$au29.2.2, the Authority shall waive the
reduction in Concession Period hereunder and recover the Concession Fee and
the aforesaid premium for the period waived hereunder.

29.2.3 Notwithstanding anything to the contrary contained in this Agreement, if the
average daily traffic of PCUs in any Accounting Year shall exceed the
designed capacity of the Project Highway and shall continue to exceed the
designed capacity for 3 (three) Accounting Years following thereafter, an
Indirect Political Event shall be deexhto have occurred and the Authority
may in its discretion terminate this Agreement by issuing a Termination
Notice and making a Termination Payment under and in accordance with the
provisions of Clause 35.9.2; provided that before issuing the Termination
Notice, the Authority shall inform the Concessionaire of its intention to issue
such Termination Notice and grant a period of 180 (one hundred and eighty)
days for making a representation, and may, after the expiry of such period,
whether or not it has ceived such representation, in its sole discretion issue
the Termination Notice. For the avoidance of doubt, the Parties agree that an
average daily traffic oil8,000 Eighteenthousand)PCUs shall be deemed to
be the designed capacity of thevo-Lane PludProject Highway.

29.2.4 If the Concessionaire shall have, prior to issue of a Termination Notice under
Clause 29.2.3, completed the construction works necessary for augmenting the
capacity of the Project Highway such that its capacity shall have increased
sufficiently for carrying the then current traffic in accordance with the relevant
provisions of the Indian Roads Congress Publication No. 41B&, 1990 or
any substitute thereof, the Indirect Political Event specified in Clause 29.2.3
shall be deemed toave been cured.
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ARTICLE 30
COMMISSIONING OF ADDITIONAL TOLLWAY
30.1 Restrictions on commissioning of Additional Tollway

30.1.1 Notwithstanding anything to the contrary contained in this Agreement but
subject alvays to Clause 30.2, the Authority shall not commission or operate,
and shall procure that no Government Instrumentality shall commission or
operate or cause to be commissioned or operated, any expressway or other toll
road between, inter aligGadoj (StateBorder) - Majri to Haryana/Rajasthan
BorderandMajri to Neemrand ¢ o | | e c tAdditianal Yol lwakoe) fif or us e
by traffic at any time before th&0" ( tenth anniversary of the Appointed
Date; provided that the restriction herein shall not applyafatherage traffic
on the Project Highway in any year exceeds 90% (ninety per cent) of its
designed capacity specified in Clause 29.@r8vided further that in the event
of the Concession Period being reduced to 12 (twelve) years, the Additional
Tollway may be opened to traffic at any time after 8fg(eighth) anniversary
of the Appointed Date For the avoidance of doubt, Additional Tollway does
not include any expressway or othel tmad connecting, inter aliaGadoj
(StateBorder)- Majri to Haryan#Rajasthan Bordeand Majri to Neemrana.e.
km 0.0 and km46.400 on State Highway Nol11&111A if the length of
such expressway or toll road exceeds the length of the existing route
comprising the Project Highway by 15% (fifteen per cent) thereof.

30.12 If the Authority shall be in breach of the provisions of Clause 30.1.1, the
Concessionaire shall, without prejudice to its other rights and remedies under
this Agreement, be entitled to receive compensation from the Authority under
and in accordance i the provisions of Clause 36.4.

30.2 Modification in the Concession Period

In the event of the Authority or any Government Instrumentality
commissioning or operating, or causing commissioning or operation of any
Additional Tolway, the following shalapply:

(@) if the Additional Tollway is commissioned or operated between 1t
(tenh) and 14™ (fourteenth anniversary of the Appointed Date, the
Concessionaire shall be entitled to an additional Concession Period, which
shall be equal in duratioto the period between the opening of the Additional
Tollway and theld™ (fourteenth) anniversary. For the avoidance of doubt, if
the Additional Tolway is commissioned or operated on t" (twelfth)
anniversary, the Concession Period shall be de¢mleell6 (sixteer) years.

(b) if the Concession Period is to be increased in accordance with the provisions
of this Clause 30.2, the same shall be added to the Concession Period due to
the Concessionaire under and in accordance with all other proviidhs
Agreement, save and except the provisions relating to Termination.
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30.3

30.4

99

Minimum Fee for the Project Highway

Upon commissioning or operation of the Additional Tollway, the
Concessionaire shall continue to collect the Fee, and shall not offer any
discounts or reductions in such Fee except with the prior written consent of the
Authority; provided that the Concessionaire may continue, in the same form
and manner, any discounts or reductions that it had offered to any general or
special class of Usew vehicles for a continuous period of three years prior

to the commissioning or operation of the Additional Tollway to traffic.

Minimum Fee for Additional Tol Iway

The Authority agrees and undertakes to procure that the fee to be levied and
collectad during the subsistence of this Concession from any vehicle or class
of vehicles using the Additional Tialay shall at no time be less than 25%
(twenty five per cent) higher than the Fee levied and collected from similar
vehicles using the Project Highway
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ARTICLE 31

Deleted
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32.1

ARTICLE 32

ESCROW ACCOUNT

Escrow Account

32.1.1 The Concessionaire shall, prior to the Appointed Date, open and establish an

Escrow Account with a Bank (th&@ Es ¢ r o w) irBagaorkdamce with this
Agreement read with hEscrow Agreement.

32.1.2 The nature and scope of the Escrow Account are fully described in the

32.2

32.3

agreement (theh Es cr ow A J toebe neaterdd ointo amongst the
Concessionaire, the Authority, the Escrow Bank and the Senior Lenders
t hr ough t hepresénativel hich shall®e substantially in the form
set forth in Schedulé&.

Deposits into Escrow Account

The Concessionaire shall deposit or cause to be deposited the following
inflows and receipts into the Escrow Account:

(@) all funds constuting the Financial Package;

(b) all Fee and any other revenues from or in respect of the Project
Highway, including the proceeds of any rentals, deposits, capital
receipts or insurance claims; and

(c) all payments by the Authority, after deduction afyaoutstanding
Concession Fee:

Provided that the Senior Lenders may make direct disbursements to the EPC
Contractor in accordance with the express provisions contained in this behalf
in the Financing Agreements.

Withdrawals during Concession Period

32.3.1 The Concessionaire shall, at the time of opening the Escrow Account, give
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irrevocable instructions, by way of an Escrow Agreement, to the Escrow Bank
instructing, inter alia, that deposits in the Escrow Account shall be
appropriated in the followingrder every month, or at shorter intervals as
necessary, and if not due in a month then appropriated proportionately in such
month and retained in the Escrow Account and paid out therefrom in the
month when due:

(@) all taxes due and payable by the Castenaire for and in respect of
the Project Highway;
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(b)  all payments relatingptconstruction of the Projectighway, subject to
and in accordance with the conditions, if any, set forth in the Financing
Agreements;

(c) O&M Expenses, subject to the cedinf any, set forth in the Financing
Agreements;

(d) O&M Expenses and other costs and expenses incurred by the
Authority in accordance with the provisions of this Agreement, and
certified by the Authority as due and payable to it;

(e) Concession Fee dand payable to the Authority;

() monthly proportionate provision of Debt Service due in an Accounting
Year,

() all payments and Damages certified by the Authority as due and
payable to it by the Concessionaire, including repayment of Revenue
Shortfall Loan;

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

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

(), balance, if any, in accordance with the instrudioof the
Concessionaire.

32.3.2 The Concessionaire shall not in any manner modify the order of payment
specified in Clause 32.3.1, except with the prior written approval of the
Authority.

32.4 Withdrawals upon Termination

32.4.1 Notwithstanding anythingo the contrary contained in this Agreement, all
amounts standing to the credit of the Escrow Account shall, upon Termination,
be appropriated in the following order:

(@) all taxes due and payable by the Concessionaire for and in respect of
the Project Hihway;

(b) 90% (ninety per cent) of Debt Due excluding Subordinated Debt;
(© outstanding Concession Fee;

(d) all payments and Damages certified by the Authority as due and
payable to it by the Concessionaire, including {Premium and}
repayment of RevemuShortfall Loan;
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(e)

(f)
(9)
(h)
()
()

retention and payments relating to the liability for defects and
deficiencies set forth in Article 40;

outstanding Debt Service including the balance of Debt Due;
outstanding Subordinated Debt;

incurred or accrued O&NEXpenses;

any other payments required to be made under this Agreement; and

balance, if any, in accordance with the instructions of the
Concessionaire:

Provided that no appropriations shall be made underctuise (j) of this
Clause 32.4.1 untia Vesting Certificate has been issued by the Authority
under the provisions of Article 39.

32.4.2 The provisions of this Article 32 and the instructions contained in the Escrow
Agreement shall remain in full force and effect until the obligations sét fort
in Clause 32.4.1 have been discharged.
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ARTICLE 33
INSURANCE
33.1 Insurance during Concession Period

The Concessionaire shall effect and maintain at its own cost, during the
Construction Period and the Operation Period, such insurancesudbr s
maximum sums as may be required under the Financing Agreements and
Applicable Laws, and such insurances as may be necessary or prudent in
accordance with Good Industry Practice. The Concessionaire shall also effect

and maintain such insurances as maybcessary for mitigating the risks that

may devolve on the Authority as a consequence of any act or omission of the
Concessionaire during the Construction Period. The Concessionaire shall
procure that in each insurance policy, the Authority shall beiastwedand

that the insurer shall pay the proceeds of insurance into the Escrow Account.

For the avoidance of doubt, the level of insurance to be maintained by the
Concessionaire after repayment of Ser
determined on theame principles as applicable for determining the level of

i nsurance prior to such repayment of S

33.2 Insurance Cover

Without prejudice to the provisions contained in Clause 33.1, the
Concessionaire shall, during the Operations Eerfmrocure and maintain
Insurance Cover including but not limited to the following:

€)) Loss, damage or destruction of the Project Assets, including assets
handed over by the Authority to the Concessionaire, at replacement
value;

(b) comprehensive thirgarty liability insurance including injury to or
death of personnel of the Authority or others caused by the Project
Highway;
(c) the Concessionairebés gener al i abi |
(d) liability to third parties for goods or propertamiage;

() workmends compensation insurance; a

() any other insurance that may be necessary to protect the
Concessionaire and its employees, including all Force Majeure Events
that are insurable at commercially reasonable premiums and not
otherwise coered in items (a) to (e) above.

104

dca.sh.2703017 Gadoj (State Bordei)Majri to Haryana/Rajasthan Borderand Majri to Neemrana ( SH111 & SH 111A) Highway Project



33.3

33.4

33.5

33.6

33.7

105

Notice to the Authority

No later than 45 (forty five) days prior to commencement of the Construction
Period or the Operation Period, as the case may be, the Concessionaire shall
by notice furnish to the Authority, ireasonable detail, information in respect

of the insurances that it proposes to effect and maintain in accordance with
this Article 33. Within 30 (thirty) days of receipt of such notice, the Authority
may require the Concessionaire to effect and maistash other insurances as

may be necessary pursuant hereto, and in. the event of any difference or
disagreement relating to any such insurance, the Dispute Resolution Procedure
shall apply.

Evidence of Insurance Cover

All insurances obtained by theo@cessionaire in accordance with this Article

33 shall be maintained with insurers on terms consistent with Good Industry
Practice. Within 15 (fifteen) days of obtaining any insurance cover, the
Concessionaire shall furnish to the Authority, notarised togies of the
certificate(s) of insurance, copies of insurance policies and premia payment
receipts in respect of such insurance, and no such insurance shall be cancelled,
modified, or allowed to expire or lapse until the expiration of at least 45 (forty
five) days after notice of such proposed cancellation, modification or non
renewal has been delivered by the Concessionaire to the Authority.

Remedy for failure to insure

If the Concessionaire shall fail to effect and keep in force all insurances f
which it is responsible pursuant hereto, the Authority shall have the option to
either keep in force any such insurances, and pay such premia and recover the
costs thereof from the Concessionaire, or in the event of computation of a
Termination Paymentreat an amount equal to the Insurance Cover as deemed
to have been received by the Concessionaire.

Waiver of subrogation

All insurance policies in respect of the insurance obtained by the
Concessionaire pursuant to thigicle 33 shall include aaiver of any and all

rights of subrogation or recovery of the insurers thereunder against, inter alia,
the Authority, and its assigns, successors, undertakings and their subsidiaries,
affiliates, employees, insurers and underwriters, and of any righheof t
insurersto any sebff or counterclaim or any other deduction, whether by
attachment or otherwise, in respect of any liability of any such person insured
under any such policy or in any way connected with any loss, liability or
obligation covered by s policies of insurance.

Concessionairebds waiver
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The Concessionaire hereby further releases, assigns and waives any and all
rights of subrogation or recovery against, inter alia, the Authority and its
assigns, undertakings and their subsidiarifdiates, employees, successors,
insurers and underwriters, which the Concessionaire may otherwise have or
acquire in or from or in any way connected with any loss, liability or
obligation covered by policies of insurance maintained or required to be
maintained by the Concessionaire pursuant to this Agreement (other than third
party liability insurance policies) or because of deductible clauses in or
inadequacy of limits of any such policies of insurance.

33.8 Application of insurance proceeds

The proceds from all insurance claims, except life and injury, Ishalpaid to

the Concessionaireby credit to the Escrow Account and it shall,
notwithstanding anything to the contrary contained in Clause 32.3, apply such
proceeds for any necessary repair, regansbon, reinstatement, replacement,
improvement or delivery of the Project Highway, and the balance remaining,
if any, shall be applied in accordance with the provisions contained in this
behalf in the Financing Agreements.

33.9 Compliance with conditions of insurance policies

The Concessionaire expressly acknowledges and undertakes to fully
indemnify the Authority from and against all losses and claims arising from

the Concessionairedos failure to comp!
insurance policiesffected in accordance with this Agreement.
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ARTICLE 34
ACCOUNTS AND AUDIT
34.1 Audited accounts

34.1.1 The Concessionaire shall maintain books of accounts recording all its receipts
(including all Realisable Fees and other revenues deriveetztadl by it from
or on account of the Project Highway and/or its use), income, expenditure,
payments (including payments from the Escrow Account), assets and
liabilities, in accordance with this Agreement, Good Industry Practice,
Applicable Laws and Applable Permits. The Concessionaire shall provide 2
(two) copies of its Balance Sheet, Cash Flow Statement and Profit and Loss
Account, along with a report thereon by its Statutory Auditors, within 90
(ninety) days of the close of the Accounting Year to wtlileky pertain and
such audited accounts, save and except where expressly provided to the
contrary, shall form the basis of payments by either Party under this
Agreement. The Authority shall have the right to inspect the records of the
Concessionaire duringffice hours and require copies of relevant extracts of
books of accounts, duly certified by the Statutory Auditors, to be provided to
the Authority for verification of basis of payments, and in the event of any
discrepancy or error being found, the sahall be rectified and such rectified
account shall form the basis of payments by either Party under this
Agreement.

34.1.2 The Concessionaire shall, within 30 (thirty) days of the close of each quarter
of an Accounting Year, furnish to the Authority iteawudited financial results
in respect of the preceding quarter, in the manner and form prescribed by the
Securities and Exchange Board of India for publication of quarterly results by
the companies listed on a stock exchange.

34.1.3 On or before the thirtfirst day of May each Year, the Concessionaire shall
provide to the Authority, for the preceding Accounting Year, a statement duly
audited by its Statutory Auditors giving summarised information on (a) the
traffic count for each category of vehicles usithg Project Highway and
liable for payment of Fee therefor, (b) Fee charged and received, Realisable
Fee and other revenues derived from the Project Highway, and (c) such other
information as the Authority may reasonably require.

34.2 Appointment of auditors

34.2.1 The Concessionaire shall appoint, and have during the subsistence of this
Agreement as its Statutory Auditors, a firm chosen by it from the mutually
agreed |list of 5 (five) repuPRamaebdfe f i r
Chartered Accountantso ) such I i st to be prep
accordance with the criteria set forth in Schedul&ll fees and expenses of
the Statutory Auditors shall be borne by the Concessionaire.
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34.2.2 The Concessionaire may terminate the appointment oftatsitSry Auditors
after a notice of 45 (forty five) days to the Authority, subject to the
replacement Statutory Auditors being appointed from the Panel of Chartered
Accountants.

34.2.3 Notwithstanding anything to the contrary contained in this Agreembat, t
Authority shall have the right, but not the obligation, to appoint at its cost from
time to time and at AdditignaliAumigorso anodt b enr
the Panel of Chartered Accountants to audit and verify all those matters,
expenses, costs, tisations and things which the Statutory Auditors are
required to do, undertake or certify pursuant to this Agreement.

34.2.4 In the event that the Grant exceeds 20% (twenty per cent) of the Total Project
Cost, the Authority shall have the right, but rfee bbligation, to appoint at its
cost, for the duration of the Construction Period, another firm (the
fiConcurrent Auditorso ) from the Panel of Chart
undertake concurrent audit of the Conc

34.3 Certification of claims by Statutory Auditors

Any claim or document provided by the Concessionaire to the Authority in
connection with or relating to receipts, income, payments, costs, expenses,
accounts or audit, and any matter incidental thereto shall be valid and effective
only if certified by its Statutory Auditors. For the avoidance of doubt, such
certification shall not be required for exchange of information in the normal
course of business including the submission of Monthly Fee Statements under
Clause 19.5.

34.4 Setoff

In the event any amount is due and payable by the Authority to the
Concessionaire, it may seff any sums payable to it by the Concessionaire
and pay the balance remaining. Any exercise by the Authority of its rights
under this Clause 34.4 shall bdthwut prejudice to any other rights or
remedies available to it under this Agreement or otherwise.

34.5 Dispute resolution

In the event of there being any difference between the findings of the
Additional Auditors or the Concurrent Auditors, as the aasg be, and the
certification provided by the Statutory Auditors, such Auditors shall meet to
resolve the differences and if they are unable to resolve the same, such Dispute
shall be resolved by the Authority by recourse to the Dispute Resolution
Procedue.
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Part V

Force Majeure and Termination

109



110

dca.sh.2703017 Gadoj (State Bordei)Majri to Haryana/Rajasthan Borderand Majri to Neemrana ( SH111 & SH 111A) Highway Project



35.1

35.2

111

ARTICLE 35
FORCE MAJEURE
Force Majeure

As used in this AgrFereem\ajeure0 ©OHoreefieXx pr e
Majeure Eventdo s hal |, save apravided atremvise, mears e X p |
occurrence in India of any or all of Ndfolitical Event, Indirect Political

Event and Political Event, as defined in Clauses 35.2, 35.3 and 35.4
respectively, if it affects the performance by the Party claiming the benefit of

Foc e Maj e Affeeted Partype fof i ts obligations u
and which act or event (a) is beyond the reasonable control of the Affected

Party, and (b) the Affected Party could not have prevented or overcome by
exercise of due diligence andlltaving Good Industry Practice, and (c) has

Material Adverse Effect on the Affected Party.

Non-Political Event
A Non-Political Event shall mean one or more of the following acts or events:

(@) act of God, epidemic, extremely adverse weather camgitilightning,
earthquake, landslide, cyclone, flood, volcanic eruption, chemical or
radioactive contamination or ionising radiation, fire or explosion (to
the extent of contamination or radiation or fire or explosion originating
from a source external the Site);

(b)  strikes or boycotts (other than those involving the Concessionaire,
Contractors or their respective employees/representatives, or
attributable to any act or omission of any of them) interrupting supplies
and services to the Project Highwé&y a continuous period of 24
(twenty four) hours and an aggregate period exceeding 7 (seven) days
in an Accounting Year, and not being an Indirect Political Event set
forth in Clause 35.3,;

(c) any failure or delay of a Contractor but only to the extentsed by
another NorPolitical Event and which does not result in any offsetting
compensation being payable to the Concessionaire by or on behalf of
such Contractor;

(d) any judgement or order of any court of competent jurisdiction or
statutory authoritynade against the Concessionaire in any proceedings
for reasons other than (i) failure of the Concessionaire to comply with
any Applicable Law or Applicable Permit, or (ii) on account of breach
of any Applicable Law or Applicable Permit or of any contractiii)
enforcement of this Agreement, or (iv) exercise of any of its rights
under this Agreement by the Authority;
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(e)

(f)

the discovery of geological conditions, toxic contamination or
archaeological remains on the Site that could not reasonably have been
expected to be discovered through a site inspection; or

any event or circumstances of a nature analogous to any of the
foregoing.

35.3 Indirect Political Event

An Indirect Political Event shall mean one or more of the following acts or
events:

(@)

(b)

(©)

(d)

(€)

(f)

(9)
(h)

an act of war (whether declared or undeclared), invasion, armed
conflict or act of foreign enemy, blockade, embargo, riot, insurrection,
terrorist or military action, civil commotion or politically motivated
sabotage,;

any political or economic upheal, disturbance, movement, struggle

or similar occurrence which could not have been anticipated or
foreseen by a prudent person and which causes the construction or
operation of the Project to be financially unviable or otherwise not
feasible;

industy-wide or Statewide strikes or industrial action for a continuous
period of 24 (twenty four) hours and exceeding an aggregate period of
7 (seven) days in an Accounting Year,

any civil commotion, boycott or political agitation which prevents
collection of Fee by the Concessionaire for an aggregate period
exceeding 7 (seven) days in an Accounting Year,

failure of the Authority to permit the Concessionaire to continue its
Construction Works, with or without modifications, in the event of
stoppage D such works after discovery of any geological or

archaeological finds or for any other reason;

any failure or delay of a Contractor to the extent caused by any Indirect
Political Event and which does not result in any offsetting
compensation being pable to the Concessionaire by or on behalf of
such Contractor;

any Indirect Political Event that causes a Nwilitical Event; or

any event or circumstances of a nature analogous to any of the
foregoing.

35.4 Political Event
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A Political Eventshall mean one or more of the following acts or events by or
on account of any Government Instrumentality:

@) Change in Law, only if consequences thereof cannot be dealt with
under and in accordance with the provisions of Article 42 and its
effect, infinancial terms, exceeds the sum specified in Clause 42.1;

(b)  compulsory acquisition in national interest or expropriation of any
Project Assets or rights of the Concessionaire or of the Contractors;

(© unlawful or unauthorised or without jurisdictionvoeation of, or
refusal to renew or grant without valid cause, any clearance, licence,
permit, authorisation, no objection certificate, consent, approval or
exemption required by the Concessionaire or any of the Contractors to
perform their respective objations under this Agreement and the
Project Agreements; provided that such delay, modification, denial,
refusal or revocation did not resu
Contractordéds inability or failure t
to grant, maintenance or renewal of such clearance, licence,
authorisation, no objection certificate, exemption, consent, approval or
permit;

(d)  any failure or delay of a Contractor but only to the extent caused by
another Political Event and which does not resolany offsetting
compensation being payable to the Concessionaire by or on behalf of
such Contractor; or

(e) any event or circumstance of a nature analogous to any of the
foregoing.

35.5 Duty to report Force Majeure Event

35.5.1 Upon occurrence of adfce Majeure Event, the Affected Party shall by notice
report such occurrence to the other Party forthwith. Any notice pursuant hereto
shall include full particulars of:

(@) the nature and extent of each Force Majeure Event which is the subject
of any clam for relief under this Article 35 with evidence in support
thereof;

(b)  the estimated duration and the effect or probable effect which such
Force Majeure Event I's having or w
performance of its obligations under this Agremt;

(c) the measures which the Affected Party is taking or proposes to take for
alleviating the impact of such Force Majeure Event; and

(d any other information relevant to t
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35.5.2 The Affected Party shall not be entitlea any relief for or in respect of a
Force Majeure Event unless it shall have notified the other Party of the
occurrence of the Force Majeure Event as soon as reasonably practicable, and
in any event no later than 7 (seven) days after the Affected Panty, kme
ought reasonably to have known, of its occurrence, and shall have given
particulars of the probable material effect that the Force Majeure Event is
likely to have on the performance of its obligations under this Agreement.

35.5.3 For so long as the flected Party continues to claim to be materially affected
by such Force Majeure Event, it shall provide the other Party with regular (and
not less than weekly) reports containing information as required by Clause
35.5.1, and such other information as titleer Party may reasonably request
the Affected Party to provide.

35.6 Effect of Force Majeure Event on the Concession

35.6.1 Upon the occurrence of any Force Majeure Event prior to the Appointed Date,
the period set forth in Clause 4.1 for fulfilment@dnditions Precedent and in
Clause 24.1 for achieving Financial Close shall be extended by a period equal
in length to the duration of the Force Majeure Event.

35.6.2 At any time after the Appointed Date, if any Force Majeure Event occurs:

€)) before CAD, the Concession Period and the dates set forth in the Project
Completion Schedule shall be extended by a period equal in length to the
duration for which such Force Majeure Event subsists; or

(b)  after COD, whereupon the Concessionaire is unable toctdHee despite
making best efforts or it is directed by the Authority to suspend the collection
thereof during the subsistence of such Force Majeure EvenGdheession
Period shall be extended by a period, equal in length to the period during
which the Concessionaire was prevented from collection of Fee on account
thereof; provided that in the event of reduction in Fee on account of partial
inability or suspension, as the case may be, which causes the daily collection
to decline below 90% (ninety per derof the Average Daily Fee, the
Authority shall extend the Concession Period in proportion to the loss of Fee
on a daily basis. For the avoidance of doubt, loss of 25% (twenty five per cent)
in collection of Fee as compared to the Average Daily Fee {tout) days
shall entitle the Concessionaire to extension of 1 (one) day in the Concession
Period.

35.7 Allocation of costs arising out of Force Majeure

35.7.1 Upon occurrence of any Force Majeure Event prior to the Appointed Date, the
Parties shall bedheir respective costs and no Party shall be required to pay to
the other Party any costs thereof.
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35.7.2 Upon occurrence of a Force Majeure Event after the Appointed Date, the costs
incurred and attributable to such event and directly relating to thecP(the
AFor ce Maj pshallee alocated andpaid as follows:

€)) upon occurrence of a Nepolitical Event, the Parties shall bear their
respective Force Majeure Costs and neither Party shall be required to
pay to the other Party any costs

(b) upon occurrence of an Indirect Political Event, all Force Majeure Costs
attributable to such Indirect Political Event, and not exceeding the
Insurance Cover for such Indirect Political Event, shall be borne by the
Concessionaire, and to the extdtorce Majeure Costs exceed such
Insurance Cover, one half of such excess amount shall be reimbursed
by the Authority to the Concessionaire; and

(c) upon occurrence of a Political Event, all Force Majeure Costs
attributable to such Political Event shdde reimbursed by the
Authority to the Concessionaire.

For the avoidance of doubt, Force Majeure Costs may include interest
payments on debt, O&M Expenses, any increase in the cost of Construction
Works on account of inflation and all other costs direatlyibutable to the
Force Majeure Event, but shall not include loss of Fee revenues or debt
repayment obligationgnd for determining such costs, information contained
in the Financial Package may be relied upon to the extent that such
information is relgant.

35.7.3 Save and except as expressly provided in this Article 35, neither Party shall be
liable in any manner whatsoever to the other Party in respect of any loss,
damage, cost, expense, claims, demands and proceedings relating to or arising
out of accurrence or existence of any Force Majeure Event or exercise of any
right pursuant hereto.

35.8 Termination Notice for Force Majeure Event

If a Force Majeure Event subsists for a period of 180 (one hundred and eighty)
days or more within a continuousrfmel of 365 (three hundred and sixty five)
days, either Party may in its discretion terminate this Agreement by issuing a
Termination Notice to the other Party without being liable in any manner
whatsoever, save as provided in this Article 35, and upare is$ such
Termination Notice, this Agreement shall, notwithstanding anything to the
contrary contained herein, stand terminated forthwith; provided that before
issuing such Termination Notice, the Party intending to issue the Termination
Notice shall infom the other Party of such intem and grant 15 (fifteen)
daystime to make a representation, and may after the expiry of such 15
(fifteen) days period, whether or not it is in receipt of such representation, in
its sole discretion issue the Terminatidatice.
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35.9 Termination Payment for Force Majeure Event

35.9.1If Termination is on account of a Nd?olitical Event, the Authority shall
make a Termination Payment to the Concessionaire in an amount equal to
90% (ninety per cent) of the Debt Due lessurance Cover.

35.9.2 If Termination is on account of an Indirect Political Event, the Authority shall
make a Termination Payment to the Concessionaire in an amount equal to:

@) Debt Due less Insurance Cover; provided that if any insurance claimséprmi
part of the Insurance Cover are not admitted and paid, then 80% (eighty per
cent) of such unpaid claims shall be included in the computation of Debt Due,;
and

(b) 110% (one hundred and ten per cent) of the Adjusted Equity

35.9.3If Termination is on awmunt of a Political Event, the Authority shall make a
Termination Payment to the Concessionaire in an amount that would be
payable under Clause 38.3.2 as if it were an Authority Default.

35.10 Dispute resolution

In the event that the Parties are unatdeagree in good faith about the
occurrence or existence of a Force Majeure Event, such Dispute shall be
finally settled in accordance with the Dispute Resolution Procedure; provided
that the burden of proof to the occurrence or existence of such ForearMaj
Event shall be upon the Party claiming relief and/or excuse on account of such
Force Majeure Event.

35.11 Excuse from performance of obligations

If the Affected Party is rendered wholly or partially unable to perform its
obligations under this Agresent because of a Force Majeure Event, it shall
be excused from performance of such of its obligations to the extent it is
unable to perform on account of such Force Majeure Event; provided that:

(@) the suspension of performance shall be of no greatgresand of no
longer duration than is reasonably required by the Force Majeure
Event;

(b)  the Affected Party shall make all reasonable efforts to mitigate or limit
damage to the .other Party arising out of or as a result of the existence
or occurrence ofuch Force Majeure Event and to cure the same with
due diligence; and

(c) when the Affected Party is able to resume performance of its
obligations under this Agreement, it shall give to the other Party notice
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to that effect and shall promptly resume perfance of its obligations
hereunder.

35.12 Relief for Unforeseen Events

35.12.1Upon occurrence of an unforeseen event, situation or similar circumstances
not contemplated or referred to in this Agreement, and which could not have
been foreseenbyaprudé and di | i defordseepEvens)on 4 1h e
Party may by notice inform the other Party of the occurrence of such
Unforeseen Event with the particulars thereof and its effects on the costs,
expense and revenues of the Project. Within 15 (fifteag¥ @f such notice,
the Parties shalineet and make efforts in good faith to determine if such
Unforeseen Event has occurred, and upon reaching agreement on occurrence
thereof, deal with it in accordance with the provisions of this Clause 35.12.

35.12.2Upon determination of the occurrence of an Unforeseen Event, the Parties
shall make a reference to a conciliation tribunal which shall comprise one
member each to be nominated by both Parties from among persons who have
been Judges of a High Court and thaaliators so nominated shall choose a
chairperson who has been a Judge of the Supreme Court or Chief Justice of a
High Court.

35.12.3 The conciliation tribunal referred to in Clause 35.12.2 shall conduct its
proceedings in accordance with the provisiohsAdicle 45 as if it is an
arbitration proceeding under that Article, save and except as provided in. this
Clause 35.12.

35.12.4 The conciliation tribunal referred to in this Clause 35.12 shall conduct
preliminary proceedings to satisfy itself that:

(@) an Unforeseen Event has occurred,;

(b) the effects of such Unforeseen Event cannot be mitigated without a
remedy or relief which is not contemplated in the Agreement; and

(c) the Unforeseen Event or its effects have not been caused by any Party
by any actor omission or its part, and if the conciliation tribunal is
satisfied that each of the conditions specified hereinabove is fulfilled, it
shall issue an order to this effect and conduct further proceedings under
this Clause 35.12.

35.12.5 Upon completionf the conciliation proceedings referred to in this Clause
35.12 the conciliation tribunal may by a reasoned order make
recommendations which shall be:

€)) based on a fair and transparent justification;
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(b) no greater in scope than is necessary for atitig the effects of the
Unforeseen Event;

(c) of no greater duration than is necessary for mitigating the effects, of
the Unforeseen Event; and

(d)  quantified and restricted in terms of relief or remedy.

35.12.6Within 15 (fifteen) days of receiving therder referred to in Clause 35.12.5,
the Parties shall meet and make efforts in good faith to accept, in whole or in
part, the relief or remedy recommended by the conciliation tribunal for
mitigating the effects of the Unforeseen Event and to procureemegitation
of the Project Highway in accordance with the provisions of this Agreement.
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36.1

36.2

36.3
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ARTICLE 36,
COMPENSATION FOR BREACH OF AGREEMENT
Compensation for default by the Concessionaire

Subject to the provisions of Clause 36.6, in the event of thedSsionaire

being in material breach or default of this Agreement, it shall pay to the
Authority by way of compensation, all direct costs suffered or incurred by the
Authority as a consequence of such material breach or default, within 30
(thirty) days ofreceipt of the demand supported by necessary particulars
thereof; provided that no compensation shall be payable under this Clause 36.1
for any material breach or default in respect of which Damages are expressly
specified and payable under this Agreemanfor any consequential losses
incurred by the Authority.

Compensation for default by the Authority

Subiject to the provisions of Clause 36.6, in the event of the Authority being in
material breach or default of this Agreement at any time afteApip®inted

Date, it shall pay to the Concessionaire by way of compensation, all direct
costs suffered or incurred by the Concessionaire as a consequence of such
material breach or default within 30 (thirty) days of receipt of the demand
supported by necegya particulars thereof; provided that no such
compensation shall be payable for any material breach or default in respect of
which Damages have been expressly specified in this Agreement. For the
avoidance of doubt, compensation payable may include ihjeagsnents on

debt, O&M Expenses, any increase in capital costs on account of inflation and
all other costs directly attributable to such material breach or default but shall
not include loss of Fee revenues, debt repayment obligations or other
consequendl losses, and for determining such compensation, information
contained in the Financial Package and the Financial Model may be relied
upon to the extent it is relevant.

Extension of Concession Period,

Subiject to the provisions of Clause 36.6, ia #vent that a material breach or
default of this Agreement set forth in Clause 36.2 causes delay in achieving
COD or leads to suspension of or reduction in the realisation of Fee, as the
case may be, the Authority shall, in addition to payment of compensa
underClause 36.2, extend the Concession Period, such extension being equal
in duration to the period by which COD was delayed or the collection of Fee
remained suspended on account thereof, as the case may be; and in the event
of reduction in colleebn of Fee where the daily collection is less than 90%
(ninety per cent) of the Average Daily Fee, the Authority shall, in addition to
payment of compensation under Clause 36.2, extend the Concession Period in
proportion to the loss of Fee on a daily baBisr the avoidance of doubt, loss
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of 25% (twenty five per cent) in the realisation of Fee, as compared to the
Average Daily Fee, for 4 (four) days shall entitle the Concessionaire to
extension of 1 (one) day in the Concession Period.

36.4 Compensation fo Competing Roads

36.4.1 Subject to the provisions of Clause 36.6, in the event that an Additional
Tollway or a Competing Road, as the case may be, is commissioned or
operated in breach of this Agreement, the Authority shall pay to the
Concessionaire, foeach day of breach, compensation in a sum equal to the
difference between the average daily Realisable Fee and the projected daily
Fee Projeced Fe® ) unt il the breach is cure
lapse of time. The Projected Fee hereunder $fsmlhn amount equal to the
Average Dalily Fee, increased at the close of every month by 0.5% (zero point
five per cent) thereof and revised in accordance with Clause 27.2. For the
avoidance of doubt, the Average Daily Fee for the purposes of this Clause
shal be the amount so determined in respect of the Accounting Year or period,
as the case may be, occurring prior to such commissioning or operation of an
Additional Tollway or a Competing Road, as the case may be, and the
Average Daily Fee for the purposekocmmputing the compensation payable
under this Clause 36.4 shall be the amount as determined in respect of the
Accounting Year(s) or period, as the case may be, occurring after such
commissioning or operation of an Additional Ivahy or a Competing Road.

36.4.2 Payment of compensation under this Clause 36.4 shall be deemed to cure the
breach of this Agreement so long as the Authority continues to pay
compensation hereunder.

365 Compensation to be in addition

Compensation payable under this Article 8Ball be in addition to, and
without prejudice to, the other rights and remedies of the Parties under this
Agreement including Termination thereof.

36.6 Mitigation of costs and damage

The Affected Party shall make all reasonable efforts to mitigatemir tihe
costs and damage arising out of or as a result of breach of Agreement by the
other Party.
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ARTICLE 37
SUSPENSI ON OF CONCESSI ONAI RE6S RI GF
37.1 Suspension upon Concessionaire Default

Upon occurrence of a Concessionaire Default, the Authdnéyl be entitled,

without prejudice to its other rights and remedies under this Agreement
including its rights of Termination hereunder, to (a) suspend all rights of the
Concessionaire under this Agreement i
collect Fe, and other revenues pursuant hereto, and (b) exercise such rights

itself and perform the obligations hereunder or authorise any other person to
exercise or perform the same on its behalf during such suspension (the
fiSuspensiol ) . Suspensi lbhe effeative éorthnvitheupon issbhea

of notice by the Authority to the Concessionaire and may extend up to a period

not exceeding 180 (one hundred and eighty) days from the date of issue of

such notice; provided that upon written request from the Concessscand

the Lendersé Representative, the Autho
180 (one hundred and eighty) days by a further period not exceeding 90
(ninety) days.

37.2 Authority to act on behalf of Concessionaire

37.2.1 During the period ofSuspension, the Authority shall, on behalf of the
Concessionaire, collect all Fee and revenues under and in accordance with this
Agreement and deposit the same in the Escrow Account. The Authority shall
be entitled to make withdrawals from the Escrow Actolor meeting the
O&M Expenses and for meeting the costs incurred by it for remedying and
rectifying the cause of Suspension, and thereafter for defraying the expenses
specified in Clause 32.3.

37.2.2 During the period of Suspension hereunder, all rigiis liabilities vested in
the Concessionaire in accordance with the provisions of this Agreement shall
continue to vest in the Concessionaire and all things done or actions taken,
including expenditure incurred by the Authority for discharging the
obligaions of the Concessionaire under and in accordance with this
Agreement and the Project Agreements, shall be deemed to have been done or
taken for and on behalf of the Concessionaire and the Concessionaire
undertakes to indemnify the Authority for all costeurred during such
period. The Concessionaire hereby licences andiceitices respectively, the
Authority or any other persaauthaised by it undeClause 371 to use during
Suspension, all IntellectuaProperty belonging to or licenced to the
Conces®mnare with respect to the Project Highway and its design,
engineering construction, operation and maintenance, and which is used or
created by the Concessionaire in performing its obligations under the
Agreement.
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37.3 Revocation of Suspension

37.3.11n the event that the Authority shall have rectified or removed the cause of
Suspension within a period not exceeding 90 (ninety) days from the date of
Suspension, it shall revoke the Suspension forthwith and restore all rights of
the Concessionaire undénis Agreement. For the avoidance of doubt, the
Parties expressly agree that the Authority may, in its discretion, revoke the
Suspension at any time, whether or not the cause of Suspension has been
rectified or removed hereunder.

37.3.2 Upon the Concessiaire having cured the Concessionaire Default within a
period not exceeding 90 (ninety) days from the date of Suspension, the
Authority shall revoke the Suspension forthwith and restore all rights of the
Concessionaire under this Agreement.

37.4 Substitution of Concessionaire

At any time during the period of Susp:¢
behalf of Senior Lenders, shall be entitled to substitute the Concessionaire
under and in accordance with the Substitution Agreement, and upon receipt of

noi ce thereunder from the Lender sbo Re
withhold Termination for a period not exceeding 180 (one hundred and eighty)

days from the date of Suspension, and any extension thereof under Clause
37. 1, for enabl i saptatite htee exetcsen idserighdséof Re p r
substitution on behalf of Senior Lenders.

37.5 Termination

37.5.1 At any time during the period of Suspension under this Article 37, the
Concessionaire may by notice require the Authority to revoke the Suspension
and s sue a Termination Noti ce. Subj ect
Representative to undertake substitution in accordance with the provisions of
this Agreement and within the period specified in Clause 37.4, the Authority
shall, within 15 (fifteen) days ofeceipt of such notice, terminate this
Agreement under and in accordance with Article 8B @& is a Concessionaire
Default under Clause 38.1.

37.5.2 Notwithstanding anything to the contrary contained in this Agreement, in the
event that Suspension istmevoked within 180 (one hundred and eighty) days
from the date of Suspension hereunder or within the extended period, if any,
set forth in Clause 37.1, the Concession Agreement shall, upon expiry of the
aforesaid period, be deemed to have been termimgt@dutual agreement of
the Parties and all the provisions of this Agreement shall applytatis
mutandis to such Termination as if a Termination Notice had been issued by
the Authority upon occurrence of a Concessionaire Default.
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ARTICLE 38
TERMINATION
38.1 Termination for Concessionaire Default

38.1.1 Save as otherwise provided in this Agreement, in the event that any of the
defaults specified below shall have occurred, and the Concessionaire fails to
cure the default within the Cure Period set fdo#low, or where no Cure
Period is specified, then within a Cure Period of 60 (sixty) days, the
Concessionaire shall be deemed to be in default of this Agreement (the
fiConcessionaire Defaulh ) unl ess the default has
breach of tis Agreement by the Authority or due to Force Majeure. The
defaults referred to herein shall include the following:

(@ The Performance Security has been encashed and appropriated in
accordance with Clause 9.2 and the Concessionaire fails to replenish or
provide fresh Performance Security within a Cure Period of 15
(fifteen) days;

(b)  subsequent to the replenishment or furnishing of fresh Performance
Security in accordance with Clause 9.2, the Concessionaire fails to
meet any Condition Precedent or cune Concessionaire Default, as
the case may be, for which whole or part of the Performance Security
was appropriated, within a Cure Period of 120 (one hundred and
twenty) days;

(c) the Concessionaire does not achieve the latest outstanding Project
Milestore due in accordance with the provisions of Sche@uknd
continues to be in default for 120 (one hundred and twenty) days;

(d)  the Concessionaire abandons or manifests intention to abandon the
construction or operation of the Project Highway without phier
written consent of the Authority;

(e) COD does not occur within the period specified in Clause 12.3.3;

()] the Punch List items have not been completed within the period set
forth in Clause 14.4.1,

(g) the Concessionaire is in breach of the Maiatece Requirements or
the Safety Requirements, as the case may be;

(h)  the Concessionaire has failed to make any payment to the Authority
within the period specified in this Agreement;
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() an Escrow Default has occurred and ,the Concessionaire failseo cu
the default within a Cure Period of 15 (fifteen) days;

()] upon occurrence of a Financi al Def
has by notice required the Authority to undertake Suspension or
Termination, as the case may be, in accordance with theit8tibst
Agreement and the Concessionaire fails to cure the default within the
Cure Period specified hereinabove;

(k) a breach of any of the Project Agreements by the Concessionaire has
caused a Material Adverse Effect;

() the Concessionaire creates amncumbrance in breach of this
Agreement;

(m) the Concessionaire repudiates this Agreement or otherwise takes any
action or evidences or conveys an intention not to be bound by the
Agreement;

(n) a Change in Ownership has occurred in breach of the prosisf
Clause 5.3;

(o) there is a transfer, pursuant to law either of (i) the rights and/or
obligations of the Concessionaire under any of the Project Agreements,
or of (ii) all or part of the assets or undertaking of the Concessionaire,
and such transferauses a Material Adverse Effect;

(p) an execution levied on any of the assets of the Concessionaire has
caused a Material Adverse Effect;

(@) the Concessionaire is adjudged bankrupt or insolvent, or if a trustee or
receiver is appointed for the Condessire or for the whole or
material part of its assets that has a material bearing on the Project;

(9] the Concessionaire has been, or is in the process of being liquidated,
dissolved, woundip, amalgamated or reconstituted in a manner that
would causejn the reasonable opinion of the Authority, a Material
Adverse Effect;

(s) a resolution for winding up of the Concessionaire is passed, or any
petition for winding up of the Concessionaire is admitted by a court of
competent jurisdiction and a provisionkfjuidator or receiver is
appointed and such order has not been set aside within 90 (ninety) days
of the date thereof dhe Concessionaire is ordered to be wound up by
a court except for the purpose of amalgamation or reconstruction;
provided that, as phof such amalgamation or reconstruction, the
entire property, assets and undertaking of the Concessionaire are
transferred to the amalgamated or reconstructed entity and that the
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amalgamated or reconstructed entity has unconditionally assumed the
obligaions of the Concessionaire under this Agreement and the Project
Agreements; and provided that:

® the amalgamated or reconstructed entity has the capability and
operating experience necessary for the performance of its
obligations under this Agreementdathe Project Agreements;

(i) the amalgamated or reconstructed entity has the financial
standing to perform its obligations under this Agreement and
the Project Agreements and has a credit worthiness at least as
good as that of the Concessionaire ashatAppointed Date;
and

(i)  each of the Project Agreements remains in full force and effect;

(® any representation or warranty of the Concessionaire herein contained
which is, as of the date hereof, found to be materially false, incorrect or
misleadingor the Concessionaire is at any time hereafter found to be in
breach thereof;

(u)  the Concessionaire submits to the Authority any statement, notice or
other document, in written or electronic form, which has a material
ef fect on t he bAgattomsor interegt® and whichgie t s
false in material particulars;

(v)  the Concessionaire has failed to fulfil any obligation, for which failure
Termination has been specified in this Agreement;

(w) the Concessionaire issues a Termination Notice inatrayl of this
Agreement; or

) the Concessionaire commits a default in complying with any other
provision of this Agreement if such default causes a Material Adverse
Effect on the Authority.

38.1.2 Without prejudice to any other rights or remedies whiud Authority may
have under this Agreement, upon occurrence of a Concessionaire Default, the
Authority shall be entitled to terminate this Agreement by issuing a
Termination Notice tahe Concessionaire; provided that before issuing the
Termination Notie, the Authority shall by a notice inform the Concessionaire
of its intention to issue such Termination Notice and grant 15 (fifteen) days to
the Concessionaire to make a representation, and may after the expiry of such
15 (fifteen) days, whether or notig in receipt of such representation, issue
the Termination Notice, subject to the provisions of Clause 38.1.3.

38.1.3 The Authority shall, if there be Senior Lenders, send a copy of its notice of
intention to issue a Termination Notice referred to iauSk 38.1.2 to inform
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t he Lendersdéd Representative and gr ant
Representative, for making a representation on behalf of the Senior Lenders
stating the intention to substitute the Concessionaire in accordance with the
Substitdion Agreement. In the event the Authority receives such
representation on behalf of Senior Lenders, it shall, in its discretion, either
withhold Termination for a period not exceeding 180 (one hundred and eighty)

days from the date of such representatiorexercise its right of Suspension,

as the case may be, for enabling the
Senor Lendersod right of substitution i
Agreement:

Provided that t he Lender §éxercRiagpthee s ent a
Senior Lenders6 right of substitution,
notice is cured within the aforesaid period of 180 (one hundred and eighty)

days, and upon such curing thereof, the Authority shall withdraw its notice
referred to above and restore all the rights of the Concessionaire:

Provided further that upon written re
and the Concessionaire, the Authority shall extend the aforesaid period of 180

(one hundred and eighty) days by sutcither period not exceeding 90

(ninety) days, as the Authority may deem appropriate.

38.2 Termination for Authority Default

38.2.1In the event that any of the defaults specified below shall have occurred, and
the Authority fails to cure such default wih a Cure Period of 90 (ninety)
days or such longer period as has been expressly provided in this Agreement,
the Authority shall be deemed to be in default of this Agreement (the
AAuthority Defaulto0 ) unl ess the default hchs occu
of this Agreement by the Concessionaire or due to Force Majeure. The
defaults referred to herein, shall include the following:

(@  The Authority commits a material default in complying with any of the
provisions of this Agreement and such default hadagerial Adverse Effect
on the Concessionaire;

(b)  the Authority has failed to make any payment to the Concessionaire within the
period specified in this Agreement;

(c) the Authority fails to povide, within a period of80 (one hundred and eighty)
days from the Appointed Date, the Right of Way and other statutory
clearances required for construction of the carriageway on at least 95% (ninety
five per cent) of the total length of the Project Highway; or

(d)  the Authority repudiates this Agreement or esthise takes any action that
amounts to or manifests an irrevocable intention not to be bound by this
Agreement.
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38.2.2 Without prejudice to any other right or remedy which the Concessionaire may

have under this Agreement, upon occurrence of an Authorffault, the
Concessionaire shall, subject to the provisions of the Substitution Agreement,
be entitled to terminate this Agreement by issuing a Termination Notice to the
Authority; provided that before issuing the Termination Notice, the
Concessionaire shay a notice inform the Authority of its intention to issue
the Termination Notice and grant 15 (fifteen) days to the Authority to make a
representation, and may after the expiry of such 15 (fifteen) days, whether or
not it is in receipt of such repredation, issue the Termination Notice.

38.3 Termination Payment

38.3.1 Upon Termination on account of a Concessionaire Default during the

Operation Period, the Authority shall pay to the Concessionaire, by way of

Termination Payment, an amount equal to 9@ftety per cent) of the Debt

Due less Insurance Cover; provided that if any insurance claims forming part

of the Insurance Cover are not admitted and paid, then 80% (eighty per cent)
of such unpaid claims shall be included in the computation of Debt Faue.

the avoidance of doubt, the Concessionaire hereby acknowledges that no
Termination Payment shall be due or payable on account of a Concessionaire
Default occurring prior to COD, save and except as provided in Clause 38.3.3.

38.3.2 Upon Termination oaccount of an Authority Default, the Authority shall pay

to the Concessionaire, by way of Termination Payment, an amount equal to:
€)) Debt Due; and
(b) 150% (one hundred and fifty per cent) of the Adjusted Equity.

Provided that the Termination Paymehall not be less than an amount equal
to the product of 24 (twenty four) and the Realisable Fee due and payable for
and in respect of the last month of the Concession Period.

38.3.3Upon Termination on account of Concessionaire Default during the
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Constrution Period, no Termination Payment shall be due and payable for
and in respect of expenditure comprising the first 40% (forty per cent) of the
Total Project Cost and in the event of expenditure exceeding such 40% (forty
per cent) and forming part of Debue, the provisions of Clause 38.3.1 shall,

to the extent applicable to Debt Due, apply in respect of the expenditure
exceeding such 40% (forty per cent). For the avoidance of doubt and by way
of illustration, the Parties agree that if the total expenelitncurred prior to
Termination is 90% (ninety per cent) of the Total Project Cost, the expenditure
eligible for computation of Termination Payment hereunder shall be 50%
(fifty per cent) of the Total Project Cost and the Termination Payment due and
payabe in such event shall not exceed 45% (forty five per cent) of the Total
Project Cost. The Parties further agree that for the purposes of this Clause
38.3.3, Total Project Cost shall mean the amount specified htl&ube (b) of

the definition of Total Prect Cost in Clause 49.1. The Parties also agree that
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for determining the Termination Payment under this Clause 38.3.3, the
expenditure comprising the latest Project Milestone shall also be reckoned.

38.3.4 Termination Payment shall become due and payabldhe Concessionaire
within 15 (fifteen) days of a demand being made by the Concessionaire to the
Authority with the necessary particulars, and in the event of any delay, the
Authority shall pay interest at a rate equal to 3% (three per cent) above the
Bank Rate on the amount of Termination Payment remaining unpaid; provided
that such delay shall not exceed 90 (ninety) days. For the avoidance of doubt,
it is expressly agreed that Termination Payment shall constitute full discharge
by the Authority of its pyment obligations in respect thereof hereunder.

38.3.51In the event any Project Assets are acquired or constructed at any time during
5 (five) years immediately preceding the Transfer Date, with prior written
consent of the Authority, which consent shadt be unreasonably denied, a
Termination Payment equal to 80% (eighty per cent) of the Adjusted
Depreciated Value of such Project Assets shall, notwithstanding the provisions
of Clause38.4.1, be made by the Authority to the Concessionaire.

38.3.6 Notwithstanding anything to the contrary in this Agreement, but subject to the
provisions of Clause 38.3.5, in the event any Project Assets, essential for the
efficient, economic and safe operation of the Project Highway, shall have been
acquired or constructe@t any time during 5 (five) years immediately
preceding the Transfer Date, with prior written consent of the Authority,
which consent shall not be unreasonably denied, a sum equal to 80% (eighty
per cent) of the Adjusted Depreciated Value thereof shalldmmed to be
Debt Due for the purposes of Termination Payment.

38.3.7 The Concessionaire expressly agrees that Termination Payment under this
Article 38 shall constitute a full and final settlement of all claims of the
Concessionaire on account of Termioatof this Agreement for any reason
whatsoever and that the Concessionaire or any shareholder thereof shall not
have any further right or claim under any law, treaty, convention, contract or
otherwise.

38.4 Certain limitations on Termination Payment

38.41 Termination Payment, due and payable under this Agreement shall be
computed with reference to the Debt Dared Adjusted Equity, as the case
may be, in, accordance with the provisions of this Agreement. For the
avoidance of doubt, the Parties agree thi#thin a period of 60 (sixty) days
from COD, the Concessionaire shall notify to the Authority, the Total Project
Cost as on COD and its disaggregation between Debt Due and Equity, and
only the amounts so conveyed shall form the basis of computing Teroninati
Payment. The Parties further agree that in the event such disaggregation is not
notified to the Authority, the Equity and Debt Due shall be arrived at by
adopting the proportion between debt and equity as specified in the Financing
Agreements. The Pae8 also agree that for the purposes of computing
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Termination Payment, the Debt Due shall at no taxeeed 85% (eighty five
per cent) of the Total Project Cost.

38.4.2 The amount payable in respect of any Debt Due expressed in foreign currency
shall be comuted at the Reference Exchange Rate for conversion into the
relevant foreign currency as on the date of Termination Payment. Provided,
however, that theprovisions of this Clause834.2 shall not apply if the
Concessionaire does not notify the particulairany foreign currency loans
within 60 (sixty) days of the date of conversion of such foreign currency loans
into Indian currency. Provided further that all borrowings in foreign currency
shall be restricted to the financing of Total Project Cost andampwings in
excess thereof shall not qualify for computation of Termination Payment.

38.5 Other rights and obligations of the Authority

Upon Termination for any reason whatsoever, the Authority shall:

(@)

(b)

(©)

(d)

(€)
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be deemed to have taken possession and ¢toafrdhe Project
Highway forthwith;

take possession and control of all materials, stores, implements,
construction plants and equipment on or about the Site;

be entitled to restrain the Concessionaire and any person claiming
through or under th€oncessionaire from entering upon the Site or any
part of the Project;

require the Concessionaire to comply with the Divestment
Requirements set forth in Clause 39.1; and

succeed upon election by the Authority, without the necessity of any
further action by the Concessionaire, to the interests of the
Concessionaire under such of the Project Agreements as the Authority
may in its discretion deem appropriate, and shall upon such election be
liable to the Contractors only for compensation accruirthks@toming

due and payable to them under the terms of their respective Project
Agreements from and after tliate the Authority elects to succeed to
the interests of the Concessionaire. For the avoidance of doubt, the
Concessionaire acknowledges and agtieasall sums claimed by such
Contractors as being due and owing for works and services performed
or accruing on account of any act, ogos or event prior to such date
shall constitute debt between the Concessionaire and such Contractors
and the Authaty shall not in any manner be liable for such sums. It is
further agreed that in the event the Authority elects to cure any
outstanding defaults under such Project Agreements, the amount
expended by the Authority for this purpose shall be deducted frem th
Termination Payment.
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38.6 Survival of rights
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Notwithstanding anything to the contrary contained in this Agreement, but
subject to the provisions of Clause 38.3.7, any Termination pursuant to the
provisions of this Agreement shall be without prejudicehte accrued rights

of either Party including its right to claim and rgeo money damages,
insurance proceeds, security deposits, and other rights and remedies, which it
may have in law or contract. All rights and obligations of either Party under
this Agreement, including Termination Payments and Divestment
Requirements, shall survive the Termination to the extent such survival is
necessary for giving effect to such rights and obligations.
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ARTICLE 39
DIVESTMENT OF RIGHTS AND INTEREST
39.1 Divestment Reuirements

39.1.1 Upon Termination, the Concessionaire shall comply with and conform to the
following Divestment Requirements:

@) notify to the Authority forthwith the location and particulars of all
Project Assets;

(b)  deliver forthwith the actual oromstructive possession of the Project
Highway, free and clear of all Encumbrances, save and except to the
extent set forth in the Substitution Agreement;

(c) cure all Project Assets, including the road, bridges, structures and
equipment, of all defects drdeficiencies so that the Project Highway
iIs compliant with the Maintenance Requirements; provided that in the
event of. Termination during the Construction Period, all Project
Assets shall be handed over on o0as
them to asafe condition;

(d)  deliver and transfer relevant records, reports, Intellectual Property and
other licences pertaining to the Project Highway and its design,
engineering, construction, operation and maintenance, including all
programmes and manuals @ert ni ng t her et o, and co
Drawings as on the Transfer Date. For the avoidance of doubt, the
Concessionaire represents and warrants that the Intellectual Property
delivered hereunder shall be adequate and complete for the design,
engineering,construction, operation and maintenance of the Project
Highway and shall be assigned to the Authority free of any
Encumbrance;

(e) transfer and/or deliver all Applicable Permits to the extent permissible
under Applicable Laws;

() execute such deeds obroveyance, documents and other writings as
the Authority may reasonably require for conveying, divesting and
assigningall the rights, title and interest of the Concessionaire in the
Project Assets, i ncluding manufact
plant or equipment and the right to receive outstanding insurance
claims to the extent due apayable to the Authority, absolutely unto
the Authority or its nominee; and

(g0  comply with all other requirements as may be prescribed or required
under Applicabe Laws for completing the divestment and assignment
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of all rights, title and interest of the Concessionaire in the Project
Highway, free from all Encumbrances, absolutely unto the Authority

or to its nominee.

39.1.2 Subject to the exercise by the Authorityits rights under this Agreement or

under any of the Project Agreements to perform or procure the performance by
a third party of any of the obligations of the Concessionaire, the Parties shall

continue to perform their obligations under this Agreemeatwithstanding

the issuance of any Termination Notice, until the Termination of this

Agreement becomes effective in accordance with its terms.

39.2 Inspection and cure

Not earlier than 90 (ninety) days prior to Termination but not later than 15
(fifteen) days prior to the effective date of such Termination, the Independent
Engineer shall verify, after giving due notice to the Concessionaire specifying
the time, date and place of such verification and/or inspection, compliance by
the Concessionaire withhé Maintenance Requirements, and if required, cause
appropriate tests to be carried out
Defaults, if any, in the Maintenance Requirements shall be cured by the

Concessionaire at its cost and the provisionAartitle 40 shall apply, mutatis

mutandis, in relation to curing of defects or deficiencies under this Article 39.

39.3 Cooperation and assistance on transfer of Project

39.3.1 The Parties shall cooperate on a best effort basis and take all necessary
measuwes, in good faith, to achieve a smooth transfer of the Project in
accordance with the provisions of this Agreement. so as to protect the safety of
and avoid undue delay or inconvenience to the Users, other members of the

public or the lawful occupiers @iny part of the Site.

39.3.2 The Parties shall provide to each other, 9 (nine) months prior to the Transfer
Date in the event of Termination by efflux of time and immediately in the
event of either Party conveying to the other Party its intent to issue a
Termination Notice, as the case may be, as much information and advice as is
reasonably practicable regarding the proposed arrangements for operation of
the Project following the Transfer Date. The Concessionaire shall further
provide such reasonable adviend assistance as the Authority, its
concessionaire or agent may reasonably require for operation of the Project

until the expiry of 6 (six) months after the Transfer Date.

39.3.3The Authority shall have the option to purchase or hire from the
Concessioaire at a fair market value and free from any encumbrance all or
any part of the plant and machinery used in connection with the Project but
which does not form part of the assets specified in Clause 39.1.1 and is

reasonably required in connection with mgg®n of the Project. For the

avoidance of doubt, in the event of dispute or difference relating to fair market

value, the Dispute Resolution Procedure shall apply.
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39.4 Vesting Certificate

The divestment of all rights, title and interest in the Prdjighway shall be
deemed to be complete on the date when all of the Divestment Requirements
have been fulfilled, and the Authority shall, without unreasonable delay,
thereupon issue a certificate substantially in the form set forth in Schédule

( t h\esting Certificateo ) whi ch wi || have t he
evidence of divestment by the Concessionaire of all of its rights, title and
interest in the Project Highway, and their vesting in the Authority pursuant
hereto. It is expressly agreed that alefect or deficiency in the iRestment
Requirements shall not in any manner be construed or interpreted as restricting
the exercise of any rights by the Authority or its nominee on, or in respect of,
the Project Highway on the footing that all Divestmerig&rements have
been complied with by the Concessionaire.

39.5 Additional Facilities

Notwithstanding anything to the contrary contained in this Agreement, all
Additional Facilities shall continue to vest in the Concessionaire upon and
after Termination.

39.6 Divestment costs etc.

39.6.1 The Concessionaire shall bear and pay all costs incidental to divestment of all
of the rights, title and interest of the Concessionaire in the Project Assets in
favour of the Authority upon Termination, save and exdept all stamp
duties payable on any deeds or Documents executed by the Concessionaire in
connection with such divestment shall be borne by the Authority.

39.6.2In the event of any Dispute relating to matters covered by and under this
Article 39, the Dipute Resolution Procedure shall apply.
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ARTICLE 40

DEFECTS LIABILITY AFTER TERMINATION

40.1 Liability for defects after Termination

The Concessionaire shall be responsible for all defects and deficiencies in the
Project Highway for a period of 120 (oneirdred and twenty) days after
Termination, and it shall have the obligation to repair or rectify, at its own
cost, all defects and deficiencies observed by the Independent Engineer in the
Project Highway during the aforesaid period. In the event that the
Concessionaire fails to repair or rectify such defect or deficiency within a
period of 15 (fifteen) days from the date of notice issued by the Authority in
this behalf, the Authoritghall be entitled to get the same repaired or rectified

at the Concessionar e 6s ri sk and <cost So as
conform to the Maintenance Requirements. All costs incurred by the Authority
hereunder shall be reimbursed by the Concessionaire to the Authority within
15 (fifteen) days of receipt of demand thereofd an the event of default in
reimbursing such costs, the Authority shall be entitled to recover the same
from the funds retained in the Escrow Account under the provisions of Clause
40.2 or from the Performance Guarantee provided thereunder. For the
avoidance of doubt, the provisions of this Article 40 shall not apply if
Termination occurs prior to COD.

40.2 Retention in Escrow Account

40.2.1 Notwithstanding anything to the contrary contained in this Agreement, but

subject to the provisions of Clause 23, a sum equal to 5% (five per cent) of
the total Realisable Fee for the year immediately preceding the Transfer Date
shall be retained in the Escrow Account for a period of 120 (one hundred and
twenty) days after Termination for meeting the liabilitiésny, arising out of

or in connection with the provisions of Clause 40.1.

40.2.2 Without prejudice to the provisions of Clause 40.2.1, the Independent

Engineer shall carry out an inspection of the Project Highway at any time
between 210 (two hundred citen) and 180 (one hundred and eighty) days
prior to the Termination and if it recommends that the status of the Project
Highway is such that a sum larger than the amount stipulated in Clause 40.2.1
should be retained in the Escrow Account and for a gdoager than the
aforesaid 120 (one hundred and twenty) days, the amount recommended by
the Independent Engineer shall be retained in the Escrow Account for the
period specified by it.

40.2.3 The Concessionaire may, for the performance of its obligatimier this
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Article 40, provide to the Authority a guarantee from a Bank for a sum
equivalent to the amount determined under Clause 40.2.1 or 40.2.2, as the case
may be, and for the period specified therein, substantially in the form set forth
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in Schedulg= ( t hRerforinance Guarante® ) to benutatsodi f i e
mutandis for this purpose, and the Authority shall, without prejudice to its

other rights and remedies hereunder or in law, be entitled to encash and
appropriate the required amounts from the Perfmwe Guarantee for
undertaking the repairs or rectificat.i
accordance with the provisions of this Article 40. Upon furnishing of a
Performance Guarantee under this Clause 40.2.3, the retention of funds in the
Escrav Account in terms of Clause 40.2.1 or 40.2.2, as the case may be, shall

be dispensed with.
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ARTICLE 41
ASSIGNMENT AND CHARGES
41.1 Restrictions on assignment ad charges

41.1.1 Subject to Clauses 41.2 and 41.3, this Agreement shall not be assigned by
the Concessionaire to any person, save and except with the prior consent in
writing of the Authority, which consent the Authority shall be entitled to
decline withait assigning any reason.

41.1.2 Subject to the provisions of Clause 41.2, the Concessionaire shall not create
nor permit to subsist any Encumbrance, or otherwise transfer or dispose of
all or any of its rights and benefits under this Agreement or anyedroj
Agreement to which the Concessionaire is a party, except with prior consent
in writing of the Authority, which consent the Authority shall be entitled to
decline without assigning any reason.

41.2 Permitted assignment and charges
The restraints sebfth in Clause 41.1 shall not apply to:

(@) liens arising by operation of law (or by an agreement evidencing the
same) in the ordinary course of business of the Project Highway;

(b) mortgages/pledges/hypothecation of goods/assets other than Project
Asset and their related documents of title, arising or created in the
ordinary course of business of the Project Highway, and as security
only for indebtedness to the Senior Lenders under the Financing
Agreements and/ or for working capital arrangements ®iPitoject
Highway. For the avoidance of doubt, the Senior Lenders would be
entitled to create a lien on the Escrow Account, subject to and
without prejudice to the rights of the Authority under this
Agreement;

(c) assignment of rights, interest and obligas of the Concessionaire
to or in favour of the Lendersd Re
benefit of the Senior Lenders, to the extent covered by and in
accordance with the Substitution Agreement as security for financing
provided by Senior Lendetsder the Financing Agreements; and

(d) liens or encumbrances required by any Applicable Law.
41.3 Substitution Agreement

4131 The Lendersd Representative, on behal
right to substitute the Concessionaire pursuantthe agreement for
substitution of t SulestituGom Mgreemed pn & or é e (
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41.3.2

41.4
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entered into amongst the Concessiona
Representative, on behalf of Senior Lenders, substantially in the form set
forth in Schedulan.

Upon substitution of the Concessionaire under and in accordance with the
Substitution Agreement, the Nominated Company substituting the
Concessionaire shall be deemed to be the Concessionaire under this
Agreement and shall enjoy all rights amelresponsible for all obligations of

the Concessionaire under this Agreement as if it were the Concessionaire;
provided that where the Concessionaire is in breach of this Agreement on
the date of such substitution, the Authority shall by notice grantra Cu
Period of 120 (one hundred and twenty) days to the Concessionaire for
curing such breach.

Assignment by the Authority

Notwithstanding anything to the contrary contained in this Agreement, the

Aut hority may, after g itheiCangesstrtaire( s i x t
assign and or transfer any of its rights and benefits and or obligations under

this Agreement to an assignee who is, in the reasonable opinion of the

Aut hority, capabl e of fulfilling all/l
obligationsunder this Agreement.
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ARTICLE 42
CHANGE IN LAW
42.1 Increase in costs

If as a result of Change in Law, the Concessionaire suffers an increase in
costs or reduction in net afteax return or other financial burden, the
aggregate financial effect of whiexceeds the higher of Rs. 1 crore (Rupees
one crore) and 0.5% (zero point five per cent) of the Realisable Fee in any
Accounting Year, the Concessionaire may so notify the Authority and
propose amendments to this Agreement so as to place the Concessionai
the same financial position as it would have enjoyed had there been no such
Change in Law resulting in increased costs, reduction in return or other
financial burden as aforesaid. Upon notice by the Concessionaire, the Parties
shall meet, as soon asasonablypracticablebut no later than 30 (thirty)

days from the date of notice, and either agree on amendments to this
Agreement or on any other mutually agreed arrangement:

Provided that if no agreement is reached within 90 (ninety) days of the
aforesid notice, the Concessionaire may by notice require the Authority to
pay an amount that would place the Concessionaire in the same financial
position that it would have enjoyed had there been no such Change in Law,
and within 15 (fifteen) days of receipt such notice, along with particulars
thereof, the Authority shall pay the amount specified therein; provided that if
the Authority shall dispute such claim of the Concessionaire, the same shall
be settled in accordance with the Dispute Resolution Proeeéhior the
avoidance of doubt, it is agreed that this Clause 42.1 shall be restricted to
changes in | aw directly affecting the
its obligations under this Agreement.

42.2 Reduction in costs

If as a result of Change lraw, the Concessionaire benefits from a reduction

in costs or increase in net aftax return or other financial gains, the
aggregate financial effect of which exceeds the higher of Rs. 1 crore (Rupees
one crore) and 0.5% (zero point five per cent) ef Realisable Fee in any
Accounting Year, the Authority may so notify the Concessionaire and
propose amendmenits this Agreement so as to place the Concessionaire in
the same financial position as it would have enjoyed had there been no such
Change in Lawresulting in decreased costs, increase in return or other
financial gains as aforesaid. Upon notice by the Authority, the Parties shall
meet, as soon as reasonably practicable but no later than 30 (thirty) days
from the date of notice, and either agree suth amendments to this
Agreement or on any other mutually agreed arrangement:
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Provided that if no agreement is reached within 90 (ninety) days of the
aforesaid notice, the Authority may by notice require the Concessionaire to
pay an amount that would gl the Concessionaire in the same financial
position that it would have enjoyed had there been no such Change in Law,
and within 15 (fifteen) days of receipt of such notice, along with particulars
thereof, the Concessionaire shall pay the amount spediie@in to the
Authority; provided that if the Concessionaire shall dispute such claim of the
Authority, the same shall be settled in accordance with the Dispute
Resolution Procedure. For the avoidance of doubt, it is agreed that this
Clause 42.2 shall beestricted to changes in law directly affecting the
Concessionairedos costs of performing

42.3 Protection of NPV

Pursuant to the provisions of Clauses 42.1 and 42.2 and for the purposes of
placing the Concessionaire the same financial position as it would have
enjoyed had there been no Change in Law affecting the costs, returns or
other financial burden or gains, the Parties shall rely on the Financial Model
to establish a NEV) poés shftow anderhakexr a( t h €
necessary adjustments in costs, revenues, compensation or other relevant
parameters, as the case may be, to procure that the NPV of the net cash flow
is the same as it would have been if no Change in Law had occurred. For the
avoidance ofdoubt, the Parties expressly agree that for determination of
NPV, the discount rate to be used shall be equal to the weighted average rate
of interest at which the Concessionaire has raised the Debt Due under its
Financing Agreements.

42.4 Restriction on cash compensation

The Parties acknowledge and agree that the demand for cash compensation
under this Article 42 shall be restricted to the effect of Change in Law
during the respective Accounting Year and shall be made at any time after
commencement of sh year, but no later than one year from the close of
such Accounting Year. Any demand for cash compensation payable for and
in respect of any subsequent Accounting Year shall be made after the
commencement of the Accounting Year to which the demand periaut

no later than 2 (two) years from the close of such Accounting Year.

42.5 No claim in the event of recovery from Users

Notwithstanding anything to the contrary contained in this Agreement, the
Authority shall not in any manner be liable to reingmurto the
Concessionaire any sums on account of a Change in Law if the same are
recoverable from the Users.
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ARTICLE 43
LIABILITY AND INDEMNITY
43.1 General indemnity

43.1.1 The Concessionaire shall indemnify, defend, save and hold harmless the
Authority and its officers, servants, agents, Government Instrumentalities
and Government owned and/or controlled entities/enterprises, (the
fAuthority Indemnified Personso ) against any and all
actions, demands and claims from third partiesafoy loss, damage, cost
and expense of whatever kind and nature, whether arising out of any breach
by the Concessionaire of any of its obligations under this Agreement or any
related agreement or on account of any defect or deficiency in the provision
of sevices by the Concessionaire to the Authority or to any User, or from
any negligence of the Concessionaire under contract or tort or on any other
ground whatsoever, except to the extent that any such suits, proceedings,
actions, demands and claims haveseami due to any negligent act or
omission, or breach or default of this Agreement on the part of the Authority
Indemnified Persons.

43.1.2 The Authority shall indemnify, defend, save and hold harmless the
Concessionaire against any and all suits, procgedactions, demands and
claims from third parties for any loss, damage, cost and expense of whatever
kind and nature arising out of (a) defect in title and/or the rights of the
Authority in the land comprised in the Site, and/or (b) breach by the
Authority of any of its obligations under this Agreement or any related
agreement, which materially and adversely affect the performance by the
Concessionaire of its obligations under this Agreement, save and except that
where any such claim, suit, proceeding,att and/or demand has arisen
due to a negligent act or omission, or breach of any of its obligations under
any provision of this Agreement or any related agreement and/or breach of
its statutory duty on the part of the Concessionaire, its subsidiafibates,
contractors, servants or agents, the same shall be the liability of the
Concessionaire.

43.2 Indemnity by the Concessionaire

43.2.1 Without limiting the generality of Clause 43.1, the Concessionaire shall fully
indemnify, hold harmless and dafe the Authority and the Authority
Indemnified Persons from and against any and all loss and/or damages
arising out of or with respect to:
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(@) failure of the Concessionaire to comply with Applicable Laws and
Applicable Permits;

(b) payment of taxes reqed to be made by the Concessionaire in
respect of t he i ncome or ot her t
contractors, suppliers and representatives; or

(c) nonpayment of amounts due as a result of materials or services
furnished to the Concessionaire or afyits contractors which are
payable by the Concessionaire or any of its contractors.

43.2.2 Without limiting the generality of the provisions of this Article 43, the
Concessionaire shall fully indemnify, hold harmless and defend the
Authority Indemnifiel Persons from and against any and all suits,
proceedings, actions, claims, demands, liabilities and damages which the
Authority Indemnified Persons may hereafter suffer, or pay by reason of any
demands, claims, suits or proceedings arising out of clairmdrmgement
of any domestic or foreign patent rights, copyrights or other intellectual
property, proprietary or confidentiality rights with respect to any materials,
information, design or process used by the Concessionaire or by the
Concessi mnaiarcd @y sCon performing the C
or in any way incorporated in or related to the Project. If in any such suit,
action, claim or proceedings, a temporary restraint order or preliminary
injunction is granted, the Concessionaire stralke every reasonable effort,
by giving a satisfactory bond or otherwise, to secure the revocation or
suspension of the injunction or restraint order. If, in any such suit, action,
claim or proceedings, the Project Highway, or any part thereof or comprised
therein, is held to constitute an infringement and its use is permanently
enjoined, the Concessionaire shall promptly make every reasonable effort to
secure for the Authority a licence, at no cost to the Authority, authorising
continued use of the infrimgg work. If the Concessionaire is unable to
secure such licence within a reasonable time, the Concessionaire shall, at its
own expense, and without impairing the Specifications and Standards, either
replace the affected work, or part, or process therethf moninfringing
work or part or process, or modify the same so that it becomes non
infringing.

43.3 Notice and contest of claims

In the event that either Party receives a claim or demand from a third party

in respect of which it is entitled to the le#m of an indemnity under this

Article 4 3 ( Ihderenified Partyo ) It shall notify th
Al ndemni f y)iwihg 15P(Afteen)ydays of receipt of the claim or

demand 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 or demand, it may conduct the proceedings in the name of
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43.4

43.4.1

43.4.2

43.4.3
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the Indemnified Party, subject tthe Indemnified Party being secured
against any costs involved, to its reasonable satisfaction.

Defence of claims

The Indemnified Party shall have the right, but not the obligation, to contest,
defend and litigate any claim, action, suit eogeeding by any third party
alleged or asserted against such Party in respect of, resulting from, related to
or arising out of any matter for which it is entitled to be indemnified
hereunder, and reasonable costs and expenses thereof shall be indemnified
by the Indemnifying Party. If the Indemnifying Party acknowledges in
writing its obligation to indemnify the Indemnified Party in respect of loss to
the full extent provided by this Article 43, the Indemnifying Party shall be
entitled, at its option, to aame and control the defence of such claim,
action, suit or proceeding, liabilities, payments and obligations at its expense
and through the counsel of its choice; provided it gives prompt notice of its
intention to do so to the Indemnified Party and rairsbs the Indemnified
Party for the reasonable cost and expenses incurred by the Indemnified Party
prior to the assumption by the Indemnifying Party of such defence. The
Indemnifying Party shall not be entitled to settle or compromise any claim,
demand, a@on, suit or proceeding without the prior written consent of the
Indemnified Party, unless the Indemnifying Party provides such security to
the Indemnified Party as shall be reasonably required by the Indemnified
Party to secure the loss to be indemnifieereunder to the extent so
compromised or settled.

If the Indemnifying Party has exercised its rights under Clause 43.3, the
Indemnified Party shall not be entitled to settle or compromise any claim,
action, suit or proceeding without the prior itten consent of the
Indemnifying Party (which consent shall not be unreasonably withheld or
delayed).

If the Indemnifying Party exercises its rights under Clause 43.3, the
Indemnified Party shall nevertheless have the right to employ its own
coun®l, and such counsel may participate in such action, but the fees and
expenses of suctounsel shall be dhe expense of the Indemnified Party,
when and as incurred, unless:

(@) the employment of counsel by such party has been authorised in
writing by the Indemnifying Party;

(b) the Indemnified Party shall have reasonably concluded that there may
be a conflict of interest between the Indemnifying Party and the
Indemnified Party in the conduct of the defence of such action;

(c) the Indemnifying Party stianot, in fact, have employed independent
counsel reasonably satisfactory to the Indemnified Party, to assume the

dca.sh.2703017 Gadoj (State Bordei)Majri to Haryana/Rajasthan Borderand Majri to Neemrana ( SH111 & SH 111A) Highway Project



43.5

43.6
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defence of such action and shall have been so notified by the
Indemnified Party; or

(d) the Indemnified Party shall have reasonably condwded specifically
notified the Indemnifying Party either:

() that there may be specific defences available to it which are
different from or additional to those available to the
Indemnifying Party; or

(i) that such claim, action, suit or proceedingaives or could have
a material adverse effect upon it beyond the scope of this
Agreement:

Provided that if Suzlauses (b), (c) or (d) of this Clause 43.4.3 shall be
applicable, the counsel for the Indemnified Party shall have the right to
direct the defnce of such claim, demand, action, suit or proceeding on
behalf of the Indemnified Party, and the reasonable fees and disbursements
of such counsel shall constitute legal or other expenses hereunder.

No consequential claims

Notwithstanding anythingo the contrary contained in this Article 43, the
indemnities herein provided shall not include any claim or recovery in
respect of any cost, expense, loss or damage of an indirect, incidental or
consequential nature, including loss of profit, exceptxgsessly provided

in this Agreement.

Survival on Termination

The provisions of this Article 43 shall survive Termination.
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ARTICLE 44
RIGHTS AND TITLE OVER THE SITE
Licensee rights

For the purpose of this Agreement, the Concessionaire shallrights to

the use of the Site as sole licensee subject to and in accordance with this
Agreement, and to this end, it may regulate the entry and use of the Project
Highway by third parties in accordance with and subject to the provisions of
this Agreemen

Access rights of the Authority and others

The Concessionaire shall allow free access to the Site at all times for the
authorised representatives and vehicles of the Authority, Senior Lenders, and
the Independent Engineer, and for the pessand vehicles duly authorised

by any Government Instrumentality to inspect the Project Highway and to
investigate any matter within their authority, and upon reasonable notice, the
Concessionaire shall provide to such persons reasonable assistance
necesary to carry out their respective duties and functions.

The Concessionaire shall, for the purpose of operation and maintenance of
any utility or road specified in Article 11, allow free access to the Site at all
times for the authorised persons amdhicles of the controlling body of such
utility or road.

Property taxes

All property taxes on the Site shall be payable by the Authority as owner of
the Site; provided, however, that any such taxes payable by the
Concessionaire under Applicable visa for use of the Site shall not be
reimbursed or payable by the Authority. For the avoidance of doubt, the
Parties agree that stamp duties, if any, due and payable on registration of the
grant of licence comprising this Agreement shall be paid by theafitith
Provided, however, that the Authority may require the Concessionaire to pay
such stamp duties, which shall be reimbursed by the Authority to the
Concessionaire within 15 (fifteen) days of receiving the demand therefor.

Restriction on subletting

The Concessionaire shall not siidense or sudbet the whole or any part of

the Site, save and except as may be expressly set forth in this Agreement;
provided that nothing contained herein shall be construed or interpreted as
restricting the right otthe Concessionaire to appoint Contractors for the
performance of its obligations hereunder including for operation and
maintenance of all or any part of the Project Highway.
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ARTICLE 45
DISPUTE RESOLUTION
45.1 Dispute resolution

45.1.1 Any dispute, diference or controversy of whatever nature howsoever arising
under or out of or in relation to this Agreement (including its interpretation)
between the Parties, and so notified in writing by either Party to the other
Par t yDisputebh ¢ & h a | Itinstance, be dtteanptédita be resolved
amicably in accordance with the conciliation procedure set forth in Clause
45.2.

45.1.2 The Parties agree to use their best efforts for resolving all Disputes arising
under or in respect of this Agreement prompdguitably and in good faith,
and further agree to provide each other with reasonable access during normal
business hours to all ngivileged records, information and data pertaining
to any Dispute.

45.2 Conciliation

In the event of any Dispute betwettie Parties, either Party may call upon
the Independent Engineer to mediate and assist the Parties in arriving at an
amicable settlement thereof. Failing mediation by the Independent Engineer
or without the intervention of the Independent Engineer, ety may
require seh Dispute to be referred tbe Secretary in lkarge, Public Works
Department, Government of Rajasthamd the Chairman of the Board of
Directors of the Concessionaire for amicable settlement, and upon such
reference, the said persortsad meet no later than 7 (seven) days from the
date of reference to discuss and attempt to amicably resolve the Dispute. If
such meeting does not take place within the 7 (seven) day period or the
Dispute is not amicably settled within 15 (fifteen) dayshef meeting or the
Dispute is not resolved as evidenced by the signing of written terms of
settlement within 30 (thirty) days of the notice in writing referred to in
Clause 45.1.1 or such longer period as may be mutually agreed by the
Parties, either Partmay refer the Dispute to arbitration in accordance with
the provisions of Clause 45.3.

45.3 Arbitration

45.3.1 Any Dispute which is not resolved amicably by conciliation, as provided in
Clause 45.2, shall be finally decided by reference to arbitratiaan arbitral
tribunal constituted in accordance with Clause 45.3.2. Such arbitration shall
be held in accordance with the Rules of Arbitration of the International
Centre for Alternative DiRalgau)t,e oRre ssod aul
other rules asnay be mutually agreed by the Parties, and shall be subject to
the provisions of the Arbitration and Conciliation Act, 1996. The place of
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such arbitration shall be the capital of the State and the language of
arbitration proceedings shall be English.

There shall be an arbitral tribunal comprising three arbitrators, of whom
each Party shall select one, and the third arbitrator shall be appointed by the
two arbitrators s@electedand in the event of disagreement between the two
arbitrators, the appatment shall be made in accordance with the Rules.

The arbitral tribunal s h Awaldo )ma k &n ya
Award made in any arbitration held pursuant to this Article 45 shall be final
and binding on the Parties as from the date itmade, and the
Concessionaire and the Authority agree and undertake to carry out such
Award without delay.

The Concessionaire and the Authority agree that an Award may be enforced
against the Concessionaire and/or the Authority, as the case mande,
their respective assets wherever situated.

This Agreement and the rights and obligations of the Parties shall remain in
full force and effect, pending the Award in any arbitration proceedings
hereunder.

Adjudication by a tribunal

In the event of constitution of a statutory tribunal or other forum with
powers to adjudicate upon disputes between the Concessionaire and the
Authority, all Disputes arising after such constitution shall, instead of
reference to arbitration under Clause 45.8, ddljudicated upon by such
tribunal or other forum in accordance with Applicable Laws and all
references to Dispute Resolution Procedure shall be construed accordingly.
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ARTICLE 46
DISCLOSURE
Disclosure of Specified Documents

The Concessionaire shainake available for inspection by any person,

copies of this Concession Agreement, the Maintenance Manual, the
Maintenance Programme, the Maintenance Requirements and the Safety
Requirements (hereinafter Spedifikde ct i v e
Documenso ) , free of charge, during nor ma
days at the Toll Pl aza(s) and the Co
Concessionaire shall prominently displayath ofthe Toll Plaza(s) and toll

booths, public notices stating the dahility of the Specified Documents for

such inspection, and shall provide copies of the same to any person upon
payment of copying charges on a éno p

Disclosure of Documents relating to safety

The Concessionaire shall make igafale for inspection by any person copies
of all Documents and data relating to safety of the Project Highway, free of
charge, during normal business hours on all working days, at the

Concessionairebébs Registered Offsice. T
of the same available to any person upon payment of copying charges on a
6no profit no |l oss6 basis.

Withholding disclosure of Protected Documents

Notwithstanding, the provisions of Clauses 46.1 and 46.2, the Authority
shall be entitled to direché Concessionaire, from time to time, to withhold
the disclosure of Protected Documents (as defined hereinbelow) to any
person in pursuance of the aforesaid Clauses.

Explanation:

The expression Protected Documents shall mean such of the Specified
Documetts or documents referred to in Clauses 46.1 and 46.2, or portions
thereof, the disclosure of which the Authority is entitled to withhold under
the provisions of the Right to Information Act, 2005.
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ARTICLE 47
REDRESSAL OF PUBLIC GRIEVANCES
Complaints Register

The Concessionaire shall maintain a public relations office at each of the

Tol | Pl azas wher e i tConplaird Rdgistdtoe) e po pae nr e ¢
to public access at all times for recording of complaints by any person (the
fiComplainanto ) . I nformation relating to the

Complaint Register shall be prominently displayed by the Concessionaire at
each Toll Plazas so as to bring it to the attention of all Users.

The Complaint Register shall be securetynd and each page thereof shall

be duly numbered. It shall have appropriate columns including the complaint
number, date, name and address of the Complainant, substance of the
complaint and the action taken by the Concessionaire. Immediately after a
conplaint is registered, the Concessionaire shall give a receipt to the
Complainant stating the date and complaint number.

Without prejudice to the provisions of Clauses 47.1.1 and 47.1.2, the
Authority may, in consultation with the ConcessionairegecHy the
procedure for making complaints in electronic form and for responses
thereto.

Redressal of complaints

The Concessionaire shall inspect the Complaint Register every day and take
prompt and reasonable action for redressal of each laemhpThe action
taken shall be briefly noted in the Complaint Register and a reply stating the
particulars thereof shall be sent by the Concessionaire to the Complainant
under a certificate of posting.

Within 7 (seven) days of the close of eacbnti, the Concessionaire shall
send to the Authority and to the Independent Engineer a true photocopy each
of all the pages of the Complaint Register on which any entry has been
recorded during the course of such month, and upon perusal thereof, the
Authority may, in its discretion, advise the Concessionaire to take such
further action as the Authority may deem appropriate for a fair and just
redressal of any grievance. The Concessionaire shall consider such advice
and inform the Authority of its decisioméreon, and if the Authority is of

the opinion that the Complainant is entitled to further relief, it may refer the
matter to the competent forum for its disposal under the Consumer
Protection Act, 1986, and advise the Complainant to pursue the complaint a
his own risk and cost.

dca.sh.2703017 Gadoj (State Bordei)Majri to Haryana/Rajasthan Borderand Majri to Neemrana ( SH111 & SH 111A) Highway Project



48.1

482

48.3

152

ARTICLE 48
MISCELLANEOUS
Governing law and jurisdiction

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

Waiver of immunity
Each Party unconditionally and irrevocably:

(&) agrees that the execution, delivery and performance by it of this
Agreement constitute commercial acts done and perforneed f
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 abvereignty or otherwise) from such proceedings
shall be claimed by or on behalf of the Party 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 judgement 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 judgement that
may be made or given in connection therewith).

Depreciation

For the purposes of depreciation under Applicable Laws, the property
representing the capital investment made by the Concessionaire in the
Project shall be deemed to be acquired and owned by the Concessionaire.
For the avoidance of doubt, teithority shall not in any manner be liable

in respect of any claims for depreciation to be made by the Concessionaire
under Applicable Laws.
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Delayed payments

The Parties hereto agree that payments due from one Party to the other Party
unde the provisions of this Agreement shall be made within the period set
forth therein, and if no such period is specified, within 30 (thirty) days of
receiving a demand along with the necessary particulars. Unless otherwise
specified in this Agreement, iiné¢ event of delay beyond such period, the
defaulting Party shall pay interest for the period of delay calculated at a rate
equal to 4% (four per cent) above the Bank Rate, and recovery thereof shall
be without prejudice to the rights of the Parties undes Agreement
including Termination thereof.

Unless otherwise specified, any interest payable under this Agreement shall
accrue on a daily outstanding basis and shall be compounded on the basis of
quarterly rests.

Waiver

Waiver, inclding partial or conditional waiver, by either Party of any
default by the other Party in the observance and performance of any
provision of or obligations under this Agreement:

(@) shall not operate or be construed as a waiver of any other or
subsequenteafault 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
authorised representative of the Party; and

(c) shall not affect the validity or enforceability of ttAgreement 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 other indulgence granted by a Party to
the other Party shall be treated or deemed as waiver of such breach or
acceptance of any variation or the relinquishment of any such right

hereunder.

Liability for review of Documents and Drawings
Except to the extent expressly provided in this Agreset:

(& no review, comment or approval by the Authority or the Independent
Engineer of any Project Agreement, Document or Drawing submitted

by
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the Concessionaire nor any observation or inspection of the
construction, operation or maintenance of thgdat Highway nor the
failure to review, approve, comment, observe or inspect hereunder
shall relieve or absolve the Concessionaire from its obligations, duties
and liabilities under this Agreement, Applicable Laws and Applicable
Permits; and

(b) the Autlority shall not be liable to the Concessionaire by reason of any
review, comment, approval, observation or inspection referred to in
Sub clause (a) above.

Exclusion of implied warranties etc.

This Agreement expressly excludes any warranty, comdibo other
undertaking implied at law or by custom or otherwise arising out of any
other agreement between the Parties or any representation by either Party not
contained in a binding legal agreement executed by both Parties.

Survival
Terminaion shall:

(@) not relieve the Concessionaire or the Authority, as the case may be, of
any obligations hereunder which expressly or by implication survive
Termination hereof; and

(b) except as otherwise provided in any provision of this Agreement
express} limiting the liability of either Party, 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 argsout of such Termination.

All obligations surviving Termination shall only survive for a period of 3
(three) years following the date of such Termination.

Entire Agreement

This Agreement and the Schedules together constitute a complete and
exclusive statement of the terms of the agreement between the Parties on the
subject hereof, and no amendment or modification hereto shall be valid and
effectiveunless such modification or amendment is agreed to in writing by
the Parties and duly execdtdy persons especially empowered in this
behalf by the respective Parties. All prior written or oral understandings,
offers or other communications of every kind pertaining to this Agreement
are abrogated and withdrawn. For the avoidance of doubt, thesPaereto

agree that any obligations of the Concessionaire arising from the Request for
Qualification or Request for Proposals, as the case may be, shall be deemed
to form part of this Agreement and treated as such.
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Severability

If for any reasomwhatsoever, any provision of this Agreement is or becomes
invalid, illegal or unenforceable or is declared by any court of competent
jurisdiction or any other instrumentality to be invalid, illegal or
unenforceable, the validity, legality or enforceabpiliof 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 such invalid, unenforceable or illegal provisions, as nearly
as b practicable to such invalid, illegal or unenforceable provision. Failure
to agree upon any such provisions shall not be subject to the Dispute
Resolution Procedure set forth under this Agreement or otherwise.

No partnership

This Agreement shall at be interpreted or construed to create an
association, joint venture or partnership between the Parties, or to impose
any partnership obligation or liability upon either Party, and neither Party
shall have any right, power or authority to enter into agyeement or
undertaking for, or act on behalf of, or to act as or be an agent or
representative of, or to otherwise bind, the other Party.

Third parties

This Agreement is intended solely for the benefit of the Parties, and their
respective successs and permitted assigns, and nothing in this Agreement
shall be construed to create any duty to, standard of care with reference to,
or any liability to, any person not a Party to this Agreement.

Successors and assigns

This Agreement shall be lding upon, and inure to the benefit of the Parties
and their respective successors and permitted assigns.

Notices

Any notice or other communication to be given by any Party to the other
Party under or in connection with the matters contemplatedthisy
Agreement shall be in writing and shall:

(@) in the case of the Concessionaire, be given by facsimilenmaileand

by letter delivered by hand to the address given and marked for
attention of the person set out below or to such other person as the
Concessionaire may from time to time designate by notice to the
Authority; provided that notices or other communications to be given
to an address outside the capital of the State may, if they are
subsequently confirmed by sending a copy thereof by register
acknowledgement due, air mail or by courier, be sent by facsimile or e
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(b)

(©)

mail to the number as the Concessionaire may from time to time
designate by notice to the Authority.

{Attention:
Designation:
Address:
Fax No:
Email; }

in the case ofhte Authority, be given by facsimile orreail and by

letter delivered by hand at the address given below and be addressed to
the person namediven belowwith a copy delivered to the Authority
Representative or such other person as the Authority may inoerta

time designate by notice to the Concessionaire; provided that if the
Concessionaire does not have an office in the capital of the State, it
may send such notice by facsimile ommail and by registered
acknowledgement due, air mail or by courier.

{ Name:
Designation:
Address:
Fax No:
Email:}; and

any notice or communication by a Party to the other Party, given in
accordance herewith, shall be deemed to have been delivered when in
the normal course of post it ought to have been delivaral in all

other cases, it shall be deemed to have been delivered on the actual
date and. time of delivery; provided that in the case of facsimile or e
mail, it shall be deemed to have been delivered on the working day
following the date of its delivery.

Language

All notices required to be given by one Party to the other Party and all other
communications, Documentation and proceedings which are in any way
relevant to this Agreement shall be in writing and in English language.
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4816 Counterparts

This Agreement may be executed in two counterparts, each of which, when
executed and delivered, shall constitute an original of this Agreement.
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ARTICLE 49
DEFINITIONS
49.1 Definitions

In this Agreement, the following words andkpeessions shall, unless
repugnant to the context or meaning thereof, have the meaning hereinafter
respectively assigned to them:

AAccount i megans Yhe @nantial year commencing from the first
day of April of any calendar year and ending on theytirst day of March
of the next calendar year;

AAddi t i on ameafsdhe fadiliies suehsaservice stations, motels,
restaurants, shopping areas and amusement parks which the Concessionaire
may, in its discretion and subject to Applicable Lapreyvide or procure for

the benefit of the Users, and which are in addition to the Project Facilities,
and not situated on the Site;

AAddi t i wa gsball fagelthe meaning as set forth in Clause 30.1.1;

AAdj ust ed De prnmeans thetamaliarivedl atuatied adjusting

the depreciated book value of an asset (as stated in the books of account of
the Concessionaire, save and except in the case of buildings and permanent
structures where the depreciated book value shall be determined by applying
an annual depreciation rate of 3% (three per cent) based on the written down
value method) to reflect the variation occurring in Price Index between the
date of procurement thereof and the Transfer Date;

AAdj ust e dnedhgtiieiEquitydfunded in Indi&upees and adjusted

on the first day of the current month (theR e f e r e n)cirethebnartiner 0
set forth below, to reflect the change in its value on account of depreciation
and variations in Price Index, and for any Reference Date occurring:

(@) on or kefore COD, the Adjusted Equity shall be a sum equal to the
Equity funded in Indian Rupees and expended on the Project, revised
to the extentof one half of the variation in Price Index occurring
between the first day of the month of Appointed Date and the
Reference Date,

(b) from COD and until the 4 (fourth) anniversary thereof, an amount
equal to the Adjusted Equity as on COD shall be deemed to be the base
(theAiBase Adj us)taeddthe Adjustedt Bguoity hereunder
shall be a sum equal to the Basedjusted Equity, revised at the
commencement of each month following COD to the extent of
variation in Price Index occurring between COD and the Reference
Date;
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(c) after the 4 (fourth) anniversary of COD, the Adjusted Equity
hereunder shall be a sum atjto the Base Adjusted Equity, reduced
by 0.60% (zero pointsix per cent) thereof at the commencement of
each month following the™ (fourth) anniversary of COD and the
amount so arrived at shall be revised to the extent of variation in Price
Index ocairring between COD and the Reference Date;

For the avoidance of doubt, the Adjusted Equity shall, in the event of
Termination, be computed as on the Reference Date immediately preceding
the Transfer Date; provided that no reduction in the Adjusted Esjudtly be

made for a period equal to the duration, if any, for which the Concession
Period is extended, but the revision on account of Price Index shall continue
to be made;

AAf f ect estall iagerthie gneaning as set forth in Clause 35.1;

AAgreemem@C®ncessi on mkans this Agreemant, its
Recitals, the Schedules hereto and any amendments thereto made in
accordance with the provisions contained in this Agreement;

i A p p e nskall hage the meaning as set forth in Clause 10.3.1;

AApp !l iLcaaneieans all laws, brought into force and effect byl @O

the State Government including rules, regulations and notifications made
thereunder, and judgements, decrees, injunctions, writs and orders of any
court of record, applicable to this Agreemant the exercise, performance
and discharge of the respective rights and obligations of the Parties
hereunder, as may be in force and effect during the subsistence of this
Agreement;

AAppl i cabl e meadahe rathi tlemrances, licences, permits,
authorisabns, no objection certificates, consents, approvals and exemptions
required to be obtained or maintained under Applicable Laws in connection
with the construction, operation and maintenance of the Project Highway
during the subsistence of this Agreement;

AAppoi nt emebnshha tate @n which Financial Close is achieved and
every Condition Precedent is either satisfied or waived, as the case may be,
in accordance with the provisions of this Agreement, and such date shall be
the date of commencement betConcession Period,;

AAppr oved maaaslaufienr od valuers recognised as such by the
Income Tax Department and having experience of valuing at least 5 (five)
properties exceeding Rs. 100 cr. (Rupees one hundred crore) each in value;

i As s o car &A fefoi | meanss,ei relation to either Party {and/or
Consortium Members}, a person who controls, is controlled by, or is under
the common control with such Party {or Consortium Member} (as used in
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this definition, t he eXxpeactets @ peoson A c on
which is a company or corporation, the ownership, directly or indirectly, of

more than 50% (fifty per cent) of the voting shares of such person, and with
respect to a person which is not a company or corporation, the power to
direct the maagement and policies of such person, whether by operation of

law or by contract or otherwise);

i Aut h oshall hayedhe meaning attributed thereto in the array of Parties
as set forth in the Recitals;

AAut hor i t shallbavé theurleaniag as st in Clause 38.2.1;

AAut hori ty Reneang suehnpgeraon iowv persons as may be
authorised in writing by the Authority to act on its behalf under this
Agreement and shall include any person or persons having authority to
exercise any rights or germ and fulfil any obligations of the Authority
under this Agreement;

ARAver age Dmeand the amauet arrived at after dividing the total
Realisable Fee of the immediately preceding Accounting Year by 365 (three
hundred and sixty five), and incréag the quotient thereof by 5% (five per
cent);

provided that the Average Daily Fee for any period prior to completion of
the first Accounting Year following COD shall be a simple average of the
Fee collected every day during the period between COD ankhshday of

the month preceding the date on which the event requiring calculation hereof
occurred, and in the event that the Fee payable by any segment of traffic has
not been realised for any reason, an assessment thereof shall be made by the
IndependenEngineer to form part of the Average Daily Fee for such period;

i B a nrkeans a bank incorporated in India and having a minimum net
worth of Rs. 1,000 crore (Rupees one thousand crore) or any other bank
acceptable to Senior Lenders, but does not includmnk in which any
Senior Lender has an interest;

i Bank Reatnsdhe rate of interest specified by the Reserve Bank of
India from time to time in pursuance of section 49 of the Reserve Bank of
India Act, 1934 or any replacement of such Bank Ratehtitne being in
effect;

A B i means the documents in their entirety comprised in the bid submitted
by the {selected bidder/Consortium} in response to the Request for
Proposals in accordance with the provisions thereoffaBdi &halbmean

the bids subntied by any and all prqualified bidders;

ABi d Deahsehe last date on which the Bid may have been submitted
in accordance with the provisions of the Request for Proposals;
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ABi d S emeansithe geourity provided by the Concessionaire to the
Authority along with the Bid, in accordance with the Request for Proposals,
and which is to remain in force until substituted by the Performance
Security;

i B u gnéans any passenger motor vehicle with a registered carrying
capacity exceeding 32 (thirty twaxcluding the driver;

ACODabA Commer ci al O pshall hdve tbenmedhiag as set
forth in Clause 15.1.1;

A C P IW) (@neans the Consumer Price Index for Industrial Workers as
published by the Labour Bureau, Government of India and shall include any
index which substitutes the CRW), and any reference to CAW) shall,

unless the context otherwise requires, be construed as a reference to the CPI
(IW) published for the period ending with the preceding quarter;

i Ca means and includes any mecluahivehicle being a light motor
vehicle, car, jeep, van, omnibus, or thmeeeeled motor vehicle with a
Gross Vehicle Weight not exceeding 7,500 (seven thousand five hundred)
kilograms or a registered carrying capacity not exceeding 12 (twelve),
excludingthe driver, but does not include a Motor Cycle, Tractor or road
roller;

AChange meanslthe eosurrence of any of the following after the
Bid Date:

(a) the enactment of any new Indian law;

(b) the repeal, modification or +enactment of any exisgnindian law as
applicable to the State;

(c) the commencement of any Indian law, as applicable to the State, which
has not entered into effect until the Bid Date;

(d) a change in the interpretation or application of any Indian law, as
applicable to the tate, by a judgement of a court of record which has
become final, conclusive and binding, as compared to such
interpretation or application by a court of record prior to the Bid Date;
or

(e) any change in the rates of any of the Taxes that have a diesttt@n
the Project;

AChange 1 n nkans atrassfei optide direct and/or indirect legal
or beneficial ownership of any shares, or securities convertible into shares,
that causes the aggregate holding of the { selected bidder/Consortium
Members }, together with {its/their} Associates, in the total Equity to
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decline below (i) 51% (fifty one per cent) thereof during Construction Period
and until the1® (first) anniversary of COD, and (ii) 26% (twenty six per
cent) thereof, or such lower proportios rmay be permitted by the Authority
during the remaining Concession Period; provided that any material
variation (as compared to the representations made by the Concessionaire
during the bidding process for the purposes of meeting the minimum
conditions ofeligibility or for evaluation of its application or Bid, as the case
may be,) in the proportion of the equity holding of {the selected bidder/ any
Consortium Member} to the total Equity, if it occurs prior to COD, shall
constitute Change in Ownership;

A@ange o shalhave theendeaning as set forth in Clause 16.1.1;

i Co mp amegnd the company acting as the Concessionaire under this
Agreement;

ACompet i nmeaR @aoadd connecting the two end points of the
Project Highway and serving as an aitive route thereof, such road being

an existing paved road, which has been widened by more than 2 (two)
metres of paved road for at least 75% (seventy five per cent) of the total
length thereof at any time after the date of this Agreement, or a new road
which is constructed after such date, as the case may be, but does not include
any road connecting the aforesaid two points if the length of such road
exceeds the length of the Project Highway by 20% (twenty per cent) thereof;

ACompl et i on slalkmaveitdfeimeaninhgeas set forth in Clause
14.2;

i Co n c e shsllihava the meaning as set forth in Clause 3.1.1;

i Co n c e s sshalmaveé theenteaning attributed thereto in the array of
Parties as set forth in the Recitals;

i Co n c e s s shalhaveRhe en@aning as set forth in Clause 26.1;

A Conces s i oaneansttleemperioddstarting on and from the Appointed
Date and ending on the Transfer Date;

AConcessi on ashall bavelhe fmeaning as set forth in Clause

38.1.1;
fiConditions Precedentd s h al | have the meaning as
{ @onsortiumo s hal | have the meahling as set

{AiConsor t i umeanseancbnepany specified in Recital (B) as a
member of th&€€onsortium ;}
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AConstr uct ineans tRgeeriod beapianing from the Appointed
Date and ending on COD;

AConstr uct imeams alMeorkk and things necessary to complete
the Project Highway in accordance with this Agreement;

i Cont r aeanhsahe person or persons, as the case may be, waith wh
the Concessionaire has entered into any of the EPC Contract, the O&M
Contract, the Tolling Contract or any other material agreement or contract
for construction, operation and/or maintenance of the Project Highway or
matters incidental thereto, but doest include a person who has entered
into an agreement for providing financial assistance to the Concessionaire;

ACur e Pmeeans thalperiod specified in this Agreement for curing any
breach or default of any provision of this Agreement by the Party
responsible for such breach or default and shall:

(@ commence from the date on which a notice is delivered by one Party to
the other Party asking the latter to cure the breach or default specified
in such notice;

(b) not relieve any Party from liabilityo pay Damages or compensation
under the provisions of this Agreement; and

(c) not in any way be extended by any period of Suspension under this
Agreement;

provided that if the cure of any breach by the Cosioesire requires any
reasonald action by te Concessionaire that must be approved by the
Authority or the Independent Engineer hereunder, the applicable Cure
Period shall be extended by the period taken by the Authority or the
Independent Engineer to accord their approval;

ADBFOA&imDesi gd, MBiundnce, Operstmthaveand T
the meaning as set forth in Recital (A);

i D a ma ghalkhave the meaning as set forth in Blause (w) of Clause
1.2.1,;

iDe bt mPanetle aggregate of the following sums expressed in Indian
Rupees outstaling on the Transfer Date:

(@) the principal amount of the debt provided by the Senior Lenders under
the Financing Agreements for financing the Total Project Cost (the
Aprincipal 6) but excluding any part
for repaymentwo years prior to the Transfer Date;
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(b) all accrued interest, financing fees and charges payable under the
Financing Agreements on, or in respect of, the debt referred to in Sub
clause (a) above until the Transfer Date but excluding (i) any interest,
fees or charges that had fallen due one year prior to the Transfer Date,
(i) any penal interest or charges payable under the Financing
Agreements to any Senior Lender, and (iii) anyaigment charges in
relation to accelerated repayment of debt excemravisuch charges
have arisen due to Authority Default; and

(c) any Subordinated Debt which is included in the Financial Package and
disbursed by lenders for financing the Total Project Cost;

provided that if all or any part of the Debt Due is convertibte Equity at

the option of Senior Lenders and/or the Concessionaire, it shall for the

purposes of this Agreement be deemed to be Debt Due even after such
conversion and the principal thereof shall be dealt with as if such conversion

had not been undekan;

provided further that the Debt Due, on or after COD, shall in no case exceed
85% (eighty five per cent) of the Total Project Cost;

ADebt S meaansithe eswn of all payments on account of principal,
interest, financing fees and charges due andlgayin an Accounting Year

to the Senior Lenders for and in respect of Debt Due under the Financing
Agreements;

ADevel op me meanshhe perioddrom the date of this Agreement
until the Appointed Date;

A Di s pshall eave the meaning as set farttClause 45.1.1;

ADi sput e Res ol uneans the procedwee fdr resaution of
Disputes as set forth in Article 45;

ADi vest ment Rreans the abligations of the Concessionaire
for and in respect of Termination as set forth in Clausg; 39.

i Do c umermtDio ¢ u me n tmaans documentation in printed or
written form, or in tapes, discs, drawings, computer programmes, writings,
reports, photographs, films, cassettes, or expressed in any other written,
electronic, audio or visual form;

A Dawi n gneads all of the drawings, calculations and documents
pertaining to the Project Highway as set forth in ScheHyland shall
include o6as builtd drawings of the Pr

A EPC Co nmeans ¢he @ngineering, procurement and construction
contract or contracts entered into by the Concessionaire with one or more
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Contractors for,inter alia, engineering and construction of the Project
Highway in accordance with the provisions of this Agreement;

AEPC Con tmeans theo pedon with whom therCessionaire has
entered into an EPC Contract;

i E me r g eneansyadcondition or situation that is likely to endanger the
security of the individuals on or about the Project Highway, including Users
thereof, or which poses an immediate threat of matéaialage to any of the
Project Assets;

A Encumbr aneanse SO relation to the Project Highwagny
encumbrances such as mortgage, charge, pledge, lien, hypothecation,
security interest, assignment, privilege or priority of any kind having the
effect of seurity or other such obligations, and shall include designation

of loss payees or beneficiaries or any similar arrangement under any
insurance policy pertaining to the Project Highway, where applicable herein
but excluding utilities referred to in Cls@1 11.1;

i E q u imeandthe sum expressed in Indian Rupees representing the paid
up equity share capital of the Concessionaire for meeting the equity
component of the Total Project Cost, and for the purposes of this Agreement
shall include convertible imsiments or other similar forms of capital, which
shall compulsorily convert into equity share capital of the Company, and any
interestfree funds advanced by any shareholder of the Company for meeting
such equity component, but does not include Equityp8up

=]

Equi ty $alpavethetmeaning as set forth in Clause 25.2.1;

AEscr ow Aneanoam Adcaunt which the Concessionaire shall open
and maintain with a Bank in which all inflows and outflows of cash on
account of capital and revenueceigs and expenditures shalé lcredited

and debited, as the case may be, in accordance with the provisions of this
Agreement, and includes the SAbcounts of such Escrow Account;

AEscr ow A ghathawe¢ha inaganing as set forth in Clause 32.1.2;
fEscrowBankd s hal | have the meaning as set
AEscr ow d$halhavaithetmganing as set forth in Schediule

AExempt ed maéaeshaivahitleeedempted from payment of Fee under
and in accordance with the Fee Notification;

i F 6 means the charge levied on and payable for a vehicle using the
Project Highway or a part thereof, in accordance with the Fee Notification
and this Agreement;
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AFee Not iméansctre tNotification Né é . datedé é . issued by

the Government in exer@sof the powers conferred subsection (2) of
Sectionl8 of the Rajasthan State Highwaysct, 2014 in respect of the levy

and collection of Fee during the Concession Period, and a copy of which is
at Schedul&r, and includes any subsequent notificatisssied from time to

time for levy and collection of the Fee contemplated by the provisions of this
Agreement;

AFi nanci aeansGHddfisneent of all conditions precedent to the
initial availability of funds under the Financing Agreements;

A Fi naln cDe $hallthave the meaning as set forth in Schewle

AFi nanci areandvtbedfieanaial model adopted by Senior Lenders,
setting forth the capital and operating costs of the Project and revenues
therefrom on the basis of which financial vi#li of the Project has been
determined by the Senior Lenders, and includes a description of the
assumptions and parameters used for making calculations and projections
therein;

AFi nanci al medhs th& fingneing package indicating the total

capital cost of Two-Laning Plusand the means of financing thereof, as set

forth in the Financial Model and approved by the Senior Lenders, and
includes Equity, all financial assistance specified in the Financing
Agreements, Subordinated Debt and Equity Supdahy;

AFi nancing Angeans ethe e agtesnients executed by the
Concessionaire in respect of financial assistance to be provided by the
Senior Lenders by way of loans, guarantees, subscription toormwertible
debentures and other debt instrumentgluging loan agreements,
guarantees, notes, debentures, bonds and other debt instruments, security
agreements, and other documents relating to the financing (including
refinancing) of the Total Project Cost, and includes amendments or
modifications made iaccordance with Clause 5.2.3;

AFor ce Mearjiidcomred® Maj e shallehav& the meéaoding
ascribed to it in Clause 35.1;

i G O Imeéans the Government of India;

nGood | ndust mgans Rhe apeattices, emiethods, techniques,
designs, standards, Bkj diligence, efficiency, reliability and prudence
which are generally and reasonably expected from a reasonably skilled and
experienced operator engaged in the same type of undertaking as envisaged
under this Agreement and which would be expected taoltres the
performance of its obligations by the Concessionaire in accordance with this
Agreement, Applicable Laws and Applicable Permits in reliable, safe,
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economical and efficient manner and for providing safe, economical, reliable
and efficient movemerndf vehicles on the Project Highway;

i Go v er nmeans th®Government of the State;

AGover nment | n mdanms lamyedaparamient, tdiyision or sub
division of the Government of India or the State Government and includes
any commission, board, awtlity, agency or municipal andtleer local
authority or statutory body, including Panchayat, under the control of the
Government of India or the State Government, as the case may be, and
having jurisdiction over all or any part of the [t Highway or the
performance of all or any of the services or obligations of the
Concessionaire under or pursuant to this Agreement;

A Gr a shalldvave the meaning as set forth in Clause 25.1.1;

AGross Vehi ah &V Waears lintrespect of any vehicle the
total waght of the vehicle and load certified and registered under Applicable
Laws;

i | R @eans the Indian Roads Congress;

Al ndemni f imeads the Rarty gntdled to the benefit of an indemnity
pursuant to Article 43;

Al ndemni fy meags the @artpbjigated to indemnify the other
Party pursuant to Article 43,

Al ndepende n tshalEhavw ithe eneanidg as set forth in Clause
23.1;

filndirect Political Eventd s h a |l | have the meaning as

Al nsur an cmean the eggregatf the maximum sums insured
under the insurances taken out by the Concessionaire pursuant to Article 33,
and includes all insurances required to be taken out by the Concessionaire
under Clause 33.2 but not actually taken, and when used in the context of
any act or event, it shall mean the aggregate of the maximum sums insured
and payable or deemed to be insured and payable in relation to such act or
event;

Al nt el | ect uradans Blr patpnésy ttagedomarks, service marks,
logos, getup, trade namesnternet domain names, rights in designs, blue
prints, programmes and manuals, drawings, copyright (including rights in
computer software), database rights, seamductor, topography rights,
utility models, rights in knowhow and other intellectual propeirights, in

each case whether registered or unregistered and including applications for
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registration, and all rights or forms of protection having equivalent or similar
effect anywhere in the world;

ALOAmfnLetter omean$\ the letdroof awareferred to in
Recital (D);

AfLead Memllavredhe meaning as set forth in Recital (B);

ALender s6 R ermpears the pertsan duly\ahorised by the Senior
Lenders to act for and on behalf of the Senior Lenders with regard to matters
arising ot of or in relation to this Agreement, and includes his successors,
assigns and substitutes;

ALi censed shlrhavmihesneeaning as set forth in Clause 10.2.2;

ALi ght Co mme r orifid IC Vnieans iary Imecbanical vehicle
being a passenger velg, minibus, light goods vehicle or goods carrier with

a Gross Vehicle Weight exceeding 7,500 (seven thousand five hundred)
kilograms but less than 12,000 (twelve thousand) kilograms or a registered
passenger carrying capacity exceeding 12 (twelve) lagt tllan 32 (thirty
two), excluding the driver, and includes a Tractor with Trailer;

i Local madsse pedson using a vehicle registered forcoommercial
purposes and used as such for commuting on a section of the Project
Highway, provided that (a) sh vehicle is owned by a person who resides
within a distance of 20 km (twenty kilometres) from the nearest Toll Plaza;
(b) its use of such section of the Project Highway does not extend beyond a
Toll Plaza other than such nearest Toll Plaza; and (c) section of the
Project Highway has no service road or alternative road; and shall include a
vehicle that uses a section of the Project Highway but does not cross a Toll
Plaza;

A Mo R T weéans the Ministry of Road Transport and Highways or any
substitute theeof dealing with highways;

AiMai nt en an c shal Mave th@ imganing as set forth in Clause
17.3.1;

AMai nt enanc e shilhagrtha meaeirg as set forth in Clause
17.4.1;

AMai ntenance Rlealji have thenmeaaring @as set forth in
Clausel?7.2;

i Ma n uraelans the Manual of Specifications & Standards referred to
AnnexI| of ScheduleD;
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AnMateri al A d means @ enatefidl Adeerse éffect of any act or

event on the ability of either Party to perform any of its obligations under
andin accordance with the provisions of this Agreement and which act or
event causes a material financial burden or loss to either Party;

" Medi cal shdll HaveRthe sneadyas set forth in Clause 21.1;
i Mot or ngns &nd iacludes any twdheeledmotor vehicle;

A Muidatxil e torritHekaor y meanscakm@chanical vehicle being
any goods carrier, heavy construction machinery or earth moving equipment
with a Gross Vehicle Weight exceeding 20,000 (twenty thousand)
kilograms, but less than 60,008ty thousand) kilograms, and includes a
truck with three to six axles;

ANomi nated ®Boap&anNnYO company selected
Representative and proposed to the Authority for substituting the
Concessionaire in accordance with the provisions of $ustitution
Agreement;

ANcePol i t i c ahbll h&ve thennteaning as set forth in Clause 35.2;

i O & Mmeans the operation and maintenance of the Project Highway and
includes all matters connected with or incidental to such operation and
maintenance, npvision of services and facilities, and collection of Fee in
accordance with the provisions of this Agreement;

A O&M Co n mmeaasdhe operation and maintenance contract that may
be entered into between the Concessionaire and the O&M Contractor for
performance of all or any of the O&M obligations;

A O&M Cont rneans aheoperson, if any, with whom the
Concessionaire has entered into an O&M Contract for discharging O&M
obligations for and on behalf of the Concessionaire;

AO&M Ex p emeang sxpensesicurred by or on behalf of the
Concessionaire or by the Authority, as the case may be, for all O&M
including (a) cost of salaries and other compensation to employees, (b) cost
of materials, supplies, utilities and other services, (c) premia for insurance,
(d) all taxes, duties, cess and fees due and payable for O&M, (e) all repair,
replacement, reconstruction, reinstatement, improvement and maintenance
costs, (f) payments required to be made under the O&M Contract, Tolling
Contract or any other contract@nnection with or incidental to O&M, and

(g) all other expenditure required to be incurred under Applicable Laws,
Applicable Permits or this Agreement;

ARO&M | ns pect shallnhav® thgmearting as set forth in Clause
19.2;
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A O&M S u pshall havdbe meaning as set forth in Clause 25.3.1;

AROper at i omear®¢he pedod commencing from COD and ending
on the Transfer Date;

AOver si ze dneadsedmy rnecharical vehicle having 7 (seven) or
more axles or a Gross Vehicle Weight exceeding & 8txty thousand)
kilograms;

i P C Whall have the meaning ascribed to a passenger car unit in the Indian
Roads Congress Publication No. I®@, 1990 or any substitute or
modification thereof, and when used in this Agreement, shall include only
motorisedvehicles liable to payment of user charges at the Toll Rppa(
accordance with the Fee Rulesd the Exempted Vehicles specified therein,
but does not include nemotorised vehicles;

APWDoOr AiPubl i c Wo r k s mé&arsp ther Publie nWorks
Departmenibf the State Government or any substitute thereof dealing with
State Highways;

APanel of Char t shalkhdve e meaning tsaseat foghoin
Clause 34.2.1;

APar tmeeasnos t he parties to t hRagyo Agr eet
shall mean anyfdhe parties to this Agreement individually;

APer f or man c shallShave the meéaging as set forth in Clause
9.1.1;

fiPolitical Eventd s hal | have the meaning as seil
{ A Pr e nshall have the meargras set forth in Clause 261P

A Pr i c e sHalhcdnepKse:

(@) 70% (seventy per cent) of WPI; and

(b) 30% (thirty per cent) of CPIYV),

which constituents may be substituted by such alternative index or indices as
the Parties may by mutual consent determine;

i Pr o jmean#the construction, operation and maintenance of the Project
Highway in accordance with the provisions of this Agreement, and includes
all works, services and equipment relating to or in respect of the Scope of
the Project;

AProject Amearsdhsgreemerd, the Financing Agreements,
EPC Contract, O&M Contract, Tolling Contract and any other material
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agreements or contracts that may be entered into by the Concessionaire with
any person in connection with matters relatimgarising out of or incideal

to the Project, but does not include the Escrow Agreement, Substitution
Agreement, or any agreement for procurement of goods and services
involving a consideration of upto Rs. 25 crore (twenty five crore)

APr oj ec tmeahsall ghysead and othassets relating to and forming
part of the Site including (a) rights over the Site in the form of licence, Right
of Way or otherwise; (b) tangible assets such as civil works and equipment
including foundations, embankments, pavements, road surface, artiges)
bridges, culverts, road overbridges, drainage works, traffic signals, sign
boards, kilometrestones, Toll Plaza(s), electrical systems, communication
systems, rest areas, relief centres, maintenance depots and administrative
offices; (c) Project Faltties situated on the Site; (d) buildings and
immovable fixtures or structures forming part of the Project Highway; (e) all
rights of the Concessionaire under the Project Agreements; (1) financial
assets, such as receivables, security deposits etdns{gance proceeds;
and (h) Applicable Permits and authorisations relating to or in respect of the
Project Highway, but does not include Additional Facilities;

AProject Compl mdansdhe praessieedPmwjec Milestones
set forth in Schedul& for completion of the Project Highway on or before
the Scheduledwo-Laning PlusCompletion Date;

AProj ect nkeans all thetaeniied and facilities situated on the
Site, as described in Scheddde

AProj ect nkangthenSiteycomprisinige existing road comprising
SH-111&111Afrom km 0.000to km 46.400 and all Project Assets, and its
subsequent development and augmentation in accordance with this
Agreement;

AProj ect NMiednstsprojecenslastones as set forth in Schedule

G;

fiProvisional Certificate0 s hal | have the meaning ¢
14.3.1;

fiPunch Listd s hal | have the meaning ascribe

i R B méans the Reserve Bank of India, as constituted and existing under
the Reserve Bank of India Act, 193ncluding any statutory modification or
replacement thereof, and its successors;

ARe, 0opri MR P eoefision d i a n nRRang theclaaviul currency of
the Republic of India;
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AReal i s ahbmeans &l ehe oFee due and realisable under this
Agreementwith or without any discounts or reduction in Fee, but does not
include fees that the Concessionaire has not been able to realise after due
diligence and best efforts. For the avoidance of doubt, Realisable Fee shall,
save as provided in Clause 26.3, e tamount so declared by the
Concessionaire on the basis of its provisional accounts or the audited
accounts, as the case may be, which shall truthfully reflect the actual
collection of Fee, and in the event of a dispute thereto, the Dispute
Resolution Proedure shall apply;

ARef er ence Exmedns mgespecRA ang @ne currency that is
to be converted into another currency in accordance with the provisions of
this Agreement, the exchange rate as of 12.00 (twelve) noon on the relevant
date quotedn Delhi by the State Bank of India, and in the absence of such
rate, the average of similar rates quoted in Delhi byBiek of India and

the Bank of Broda;

ARequest f oori RF Bhplbhawe ithe meaning as set forth in
Recital (C);

ARequideegt Qual o fRFQa t s loanlol have the mean
in Recital (B);

ARevenue Sh oghdllfhaé the nieaneg as set forth in Clause
28.1.1;

ARiIi ght mdans\We gonstructive possession of the Site, together with
all way leaves, easnents, unrestricted access and other rights of way,
howsoever described, necessary for construction, operation and maintenance
of the Project Highway in accordance with this Agreement;

ASaf ety Cshaldhavé theaneaniag as set forth in Clausg.28.

ASaf ety Re gshal hawentben memring as set forth in Clause
18.1.1;

i S c h e dwotLanthg Plus D a t €hall have the meaning as set forth in
Clause 12.3.1;

AScope of ghdlbavetheonepamingta® set forth in Clause 2.1;

ASeni ode rbseans the financial institutions, banks, multilateral
lending agencies, trusts, funds and agents or trustees of debenture holders,
including their successors and assignees, who have agreed to guarantee or
provide finance to the Concessionaire undmry of the Financing
Agreements for meeting all or any part of theal®roject Cost and who

hold pari passucharge on the assets, rights, title and interests of the
Concessionaire;
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A Si s$halldhave the meaning as set forth in Clause 10.1;

ARSpecohscamid S mmeansditerspesifications and standards
relating to the quality, quantity, capacity and other requirements for the
Project Highway, as set forth in Schedieand any modifications thereof,

or additions thereto, as included in the desigd engineering for the Project
Highway submitted by the Concessionaire to, and expressly approved by,
the Authority;

=)}

S i

St ameans the State in which the headquarters of the Authority are

t u a State Govethménd means t he government o

AStatut or y meAns aéirdputable firm of chartered accountants
acting as the statutory auditors of the Concessionaire under the provisions of
the Companies Act, 1956, including any-eactment or amendment
thereof, for the time being in force,&appointed in accordance with Clause
34.2.1;

ASubor di n aneans thelaggbeyate of the following sums expressed
in Indian Rupees or in the currency of debt, as the case may be, outstanding
as on the Transfer Date:

(@)

(b)

the principal amount of debt rgvided by lenders or the
Concessionaireb6bs shareholders for
subordinated to the financial assistance provided by the Senior
Lenders; and

all accrued interest on the debt referred to in-8abse (a) above but
restrcted to the lesser of actual interest rate and a rate equal to 5%
(five per cent) above the Bank Rate in case of loans expressed in
Indian Rupees and lesser of the actual interest rate and 6 (six) month
LIBOR (London Inter Bank Offer Rate) plus 2% (two gent) in case

of loans expressed in foreign currency, but does not include any
interest that had fallen due 1 (one) year prior to the Transfer Date;

provided that if all or any part of the Subordinated Debt is convertible into

Equity at the option ofthe e nder s and/ or the Concess
it shall for the purposes of this Agreement be deemed to be Subordinated
Debt even after such conversion and the principal thereof shall be dealt with

as if such conversion had not been undertaken;

ASudbtsénce Rmeans the @l amount of Fee revenue that is
required by the Concessionaire in an Accounting Year to meet the sum of (a)
O&M Expenses, subject to an annual ceiling of 3% (three per cent) of the
Total Project Cost, {plus Grant, if any} dag the first Accounting Year
after COD, to be revised for each subsequent year to reflect the variations in
Price Index occurring between COD and commencement of such
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Accounting Year, and (b) Debt Service in such Accounting Year, but
excluding any interegiaid by the Authority under Clause 35.7.2 or 36.2;

ASubstitut i oshall Aaye tkeenmanimg as set forth in Clause
41.3.1;

fiSuspensio® s hal | have the meaning as set

i T a x meals any Indian taxes including excise dutiestams duties,

value added tax, sales tax, local taxes, cess and any impost or surcharge of
like nature (whether Central, State or local) on the goods, materials,
equipment and services incorporated in and forming part of the Project
Highway charged, leviek or imposed by any Government Instrumentality,

but excluding any interest, penalties and other sums in relation thereto
imposed on any account whatsoever. For the avoidance of doubt, Taxes shall
not include taxes on corporate income;

A Ter mi nraearistiberexpiry or termination of this Agreement and the
Concession hereunder;

ATer mi nat i means thedmnueiaation issued in accordance with
this Agreement by one Party to the other Party terminating this Agreement;

ATer mi nat i omearB they amenphyable by the Authority to the
Concessionaire, under and in accordance with the provisions of this
Agreement, upon Termination;

A T e snteané the tests set forth in Scheduie determine the completion
of Two-Laning Plusn accordance with the prisions of this Agreement;

ATol | rAdares zhe &tructures and barriers erected at the designated
places on the Project Highway for the purpose of regulating the entry and
exit of vehicles in accordance with the provisions of this Agreement and
shall irclude all land, buildings, equipment, and other facilities required in
accordance with or incidental to the provisions of this Agreement; provided
that such Toll Plaga) shall be situated at location(s) specified in the Bid or
within a distance of 1 (on&jl ometerthereof;

ATol | i ng M@eansttheacortract, if any, entered into by the
Concessionaire with the Tolling Contractor for collection of Fee for and on
behalf of the Concessionaire and matters incidental thereto;

ATol Il ing C meunnsr thecperson, oif any, with whom the
Concessionaire has entered into a Tolling Contract;

ATot al P r ameang the c&pdas dosi incurred on construction and
financing of the Project Highwagnd shall be limited to the lowest of:
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(@) the capital cost of thProject{ less Equity Support} as set forth in the
Financial Package; and

(b) a sum of Rs96.-4198.00crore (Rupeesinety eight crore-and-forty
oene-takl), less Equity Suppart

provided that in the event Price Index increases, on an average, btharore

3% (three per cent) per annum for the period between the Bid Date and
COD, the amount hereinbefore specified shall be increased such that the
effect of increase in Price Index, in excess of such 3% (three per cent), is
reflected in the Total ProjectdSt;

provided further that in the event of Termination, the Total Project Cost shall
be deemed to be modified to the extent of variation in Price Index or
Reference Exchange Rate occurring in respect of Adjusted Equity and Debt
Due, as the case may be, atcordance with the provisions of this
Agreement;

provided also that the Total Project Cost shall not exceed the actual capital
cost of the Project, {less Equity Support};

A Tr a crmeans @ motor vehicle which is not itself constructed to carry
any loadother than the equipment used for the purpose of propulsion, but
does not i nclude a road roll er; and
with an attached vehicle used for carrying goods;

ATr af f i c shall hdve fRe@nseaining as set forth in ClRGE;

ATr ans f e mearnd ahe edate on which this Agreement and the
Concession hereunder expires pursuant to the provisions of this Agreement
or is terminated by a Termination Notice;

A T r u méans any mechanical vehicle being a goods carrier wittossGr
Vehicle Weight exceeding 12,000 (twelve thousand) kilograms, but less than
20,000 (twenty thousand) kilograms;

"“Two-Lani ng Pl usLéa ner Riednw the construction and
completion of all works included in or constituting a Faane Plus Project
Highway as specified in Article 2, read with SchedBleand SchedukE.
For the avoidance of doubt, a Tswane Plus highway means a tlane
highway with paved blactop shoulders of 1.5 metre width on kaide of
the twalane highway;

i Us emmeans a pspn who travels or intends to travel on the Project
Highway or any part thereof in/on any vehicle on payment of Fee or in
accordance with the provisions of this Agreement and Applicable Laws;

AVesti ng Glelf have the roearing @s set forth inBle 39.4;
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A WP Im&ans the Wholesale Price Index for all commodities as published
by the Ministry of Industry, GOland shall include any index which
substitutes the WPI, and any reference to WPI shall, unless the context
otherwise requires, be construesl & reference to the latest monthly WPI
published no later than 30 (thirty) days prior to the date of consideration
hereunder; and

IN WITNESS WHEREOF THE PARTIES HAVE EXECUTED AND
DELIVERED THIS AGREEMENT AS OF THE DAY, MONTH AND YEAR
FIRST ABOVE WRITTEN.

SIGNED, SEALED AND THE COMMON SEAL OF

DELIVERED CONCESSIONAIRE has been affixe
pursuant to the resolution passed by

For and on behalf of Board of Directors of the Concessionaire
its meeting held on the ... day

THE AUTHORITY by: 20......... hereunto affixed in the presence
................. , Director, who has signed thi
presents in token thereof al
.............................. Company Secrete
Authorised Officer who has countersign
the same in token theréof

(Signatue) (Signature)
(Name) (Name)
(Designation) (Designation)
(Address) (Address)

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

In the presence of:

1. 2.

£ To be affixed in accordance with the articles of association of the Concessionaire and resolution
passed by & Board of Direct.
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SCHEDULET A

(See Clause 10.1)
SITE OF THE PROJECT

The Site

Site of the TweLanePlus Project Highway shall include the land, buildings,
structures and road works as described in AfireixXhis ScheduleA.

An inventory of the Site including the land, buildings, structures, road works,
trees and any other immovable property on, or attached to, the Site shall be
prepared jointly by the Authority Representative and the Concessionaire, and
such inventory shall form part of the memorandum referred to in Clause 10.3.1
of the Agreement.

Additional land required for the Project Highway has been described in
AnnexI| of this ScheduléA. This land shall be acquired by the Authority, at

its own cost, no later than 180 (one hundred eighty) days of the Appointed
Date, and shall thereupon form pafthe Site. Any delay in granting Right of

Way in respect of the aforesaid land or ptiiere  of shall entitle the
Concessionaire to Damages in accordance with Clause 10.3.4,save and except
as provided in the Note below Paragraph 3 of Arnafxthis Scledule- A.

Any additional land to be acquired subsequently irspance of Clause 10.3.6
shall,upon acquisition, form part of the Site and vest in the Authority.
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Annex- |

(Scheduled)

Site for Two-Laning Plus

1. Site

The Site of the Twdbane PlusProject Highway comprises the section of State
Highway Ne111l &111A commencing from km 0.000 to kA6400i.e. Gadoj
(State Border)}Majri T Haryana/Rajasthan Border and Majri to Neemrana
(SH-111 and SH111 A) in the State of Rajasthanh& land, carriagewagnd
structures comprising the Site are described below.

2. Land

The Site othe Project Highway compriséise land described below:

DesignChainage (In Km) o Proposed
S.No. Existing ROW (m)
From To ROW (m)
0+000 1+000 16 16
2 1+000 2+000 16 16
3 2+000 3+000 25 25
4 3+000 4+000 25 25
5 4+000 5+000 23 23
6 5+000 6+000 23 23
7 6+000 7+000 23 23
8 7+000 8+000 23 23
9 8+100 10+500 10(Behror town) | 30 (Behror Bypass)
10 10+500 11+000 21 21
11 11+000 12+000 21 21
12 12+000 13+000 21 21
13 13+000 14+000 22 22
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14 14+000 15+000 24 24
15 15+000 16+000 24 24
16 16+000 17+000 24 24
17 17+000 18+000 23 23
18 18+000 19+000 21 21
19 19+000 20+000 14 14
20 20+000 21+000 21 21
21 21+000 22+000 21 21
22 22+000 23+000 21 21
23 23+000 2+400 21 21
24 2+400 25+000 21 21
25 25+000 26+000 22 22
26 26+000 27+000 25 25
27 27+000 28+000 22 22
28 28+000 29+000 22 22
29 29+000 30+000 20 20
30 30+000 31+000 22 22
31 31+000 32+000 21 21
32 32+000 33+000 22 22
33 33+000 34+000 22 22
34 34+000 35+000 22 22
35 35+000 36+000 22 22
36 36+000 37+000 22 22
37 37+000 38+000 22 22
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38 38+000 39+000 21 21

39 39+000 40+000 21 21

40 40+000 41+000 24 24

41 41+000 42+000 24 24

42 42+000 43+000 24 24

43 43+000 44+200 24 24

8.0(Neemrana 30m(Neemrana
44 44+200 45+200 Town) Bypas$
45 Neemra.na RIICO

45 45+200 46.400 Industrial Area

3. The land shown below shall also form part of the Site after completion of land
acquisition proceedings for which the required notification is being issued under
the Right to Fair Gmpensation and Transparency in Land Acquisition,
Rehabilitation and Resettlement Act, 2013 (N0.30 of 2013).

S| Design Chainage (km) Area
NO' Survey Numbers (in Remarks

From To Hec)

Toll Plaza

Village
1 244550 24+850 325,332,334 1.384 Mayjri
Khrud

BYPASS

(634,633,631,630,624
623,621,619,618),
(953,952,951,950,894
893,892,891,890,887,
2 8+100 10+500 86,880,879,856), | 6.977 Behror

(1835,
1826,1825,1816,1815
1769,1390,1889),
(340,341,342,319,317
318,312,310,311,309,
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28,228,229,226,230,2
1,232,223,194,221,19¢
,206,203,205,204)

(430,429,1196,1191,]
123,1260,1261,1263,
265,1301,1300,1299,
298,1315,1316,1360,

3 444200 454200 358.1355.1356. 1367, 3.777 | Neemrana
372,1373,1445,1444,
446,1452,1451,567),
(32,35,33,11,83,84)
Total 12.138

Note 1:Since the land required for widening the ROW, as specified herein
above, would notnaterially affect construction of the Project Highway, the
same may be acquired at any time after the Appointed Date, but befof the 2
(second) anniversary of@D. No Damages shall be due and payable in respect
of such land for the period prior to th&" 2second) anniversary of COD or for
delay arising out of a judicial intervention.

Note 2 In the event of delay in acquisition of the land required for cortgtruc

of buildings and structures at the Toll Plaza, the Concessionaire shall complete
such construction no later than 6(six) months from the date on which the ROW
thereof is procured. Until completion of such construction, the Concessionaire
may build temprary structures for collection of toll on and from COD.

4. Carriageway
The present carriageway of the Project Highway is described below:

Existing Chainage
Carriageway Remarks
From (Km) To (Km) width(m)
0.000 1.915 7 BT
1.915 1.965 7 CcC
1.965 3.400 7 BT
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Existing Chainage
Carriageway Remarks
From (Km) To (Km) width(m)
3.400 3.640 7 cC
3.640 7.120 7 BT
7.120 7.170 7 CcC
7.170 9.550 7 BT
9.550 9.950 7 cC
9.950 11.000 55 cC
11.000 11.100 10 BT
11.100 11.600 55 cC
11.600 11.700 7 BT
11.700 11.720 5.5 CC
11.720 14.800 7 BT
14.800 16.470 7 BT
16.470 16.440 7 CcC
16.540 19.325 7 BT
19.325 19.435 7 CcC
19.435 19.850 7 BT
19.850 19.950 7 CcC
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Existing Chainage
Carriageway Remarks
From (Km) To (Km) width(m)
19.950 22.350 7 BT
22.350 23.450 5.5 CC
23.450 29.440 7 BT
29.440 29.720 7 CcC
29.720 32.860 7 BT
32.860 33.355 7 cC
33.355 35.700 7 BT
35.700 37.200 7 cC
37.2@ 39.160 7 BT
39.160 39.410 7 cC
39.410 40.200 7 BT
40.200 40.700 5.5 CcC
40.700 45.800 5.5 BT
45.800 46.900 5.5 CcC
46.900 47.100 10 BT

5. Major Bridges

There is no existing major bridge on the Project Highway.
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6. Culverts

The Site includes the folang existing culverts:

Existing | Width of
Sr. No Design | Existing Existing Span | Structure
"7 | Chainage | Chainage| Structure (m)
(in m)
A Slab Culvert
1. Slab
1
0+185 0+170 Culvert 1x4.5 12
2. Slab
0+720
0+720 Culvert 1x4.5 12
3. Slab
0+825
* 0+8%5 Culvert 1x25 12
4. 24935 Slab
24935 Culvert 1x2.0 12
> 19+840 Slab
20+250 Culvert 1x2.75 12
© 22+550 Slab
22+960 Culvert 1x2.75 12
! 28+250 Slab
29+000 Culvert 1x2.75 12
8 33+150 Slab
33+540 Culvert 1x2.75 12
o 34+100 Slab
34+500 Culvert 1x2.75 12
10. 351950 Slab
36+340 Culvert 1x1.5 12
11. 36+400 Slab
36+750 Culvert 1x0.75 12
12. 38+300 Slab 12
38+700 Culvert 1x3.5
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Existing | Width of
Sr. No Design | Existing Existing Span | Structure
"7 | Chainage| Chainage| Structure (m)
(in m)
13. 39+200 Slab 12
39+500 | Culvert 1x1.75
B Pipe Culvert
1 2+635 | 2+635 PIPe | 440000 12.00
Culvert
2 44270 | 4+270 Pipe 1 4% 0.900, 12.00
Culvert
3 13+660 | 14+050 | TP | 1,0900 12.00
Culvert
C Causeway
1 14915 | 14915 | Causeway| -€N9th | 79
20m

7. Railway Over Bridges

There is no existing RBon the Project Highway.

8. Grade Separators

There areno existing gradeeparators on the Project Highway.

9. Minor Bridges

Thereare2 nos existing Minor Bridgeon the Project Highway.

Sr. No. Design Existing Existing Existing Width of
Chainage | Chainage | Structure Span Structure
(m)
1. 1+425 1+425 Ml_nor 1x 9.500 12.000
Bridge
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2. 37+950 38+355 BI\‘/Irllggre 2x4.300 12.000
10. Total number of structures
The total number of structures on the Site is noted below:
(&) No. of Major Bridges - 00
(b) No. of Railway Over Bridges - 00
(c) No. of Grade Separators - 00
(d) No. of Minor Bridges - 02
(e) No. of Vehicular and Non Vehicular Underpasses - 00
(H No. of Box Culverts - 00
(g) No. of Pipe Culverts - 03
(h) No. of Slab Culverts - 13
(i) No. of Causeways - 01

11. Bus baysand Truck Lay byes
The total number of bus bays and truck lay byes on the Project Highway is

noted below:

(a) No. of Bus bays on LHS - NIL
(b) No. of Bus bays on RHS - NIL
(c) No. of Truck laybyes on LHS - NIL
(d) No. of Truck laybyes on RHS - NIL

12. Permanent Bridge, Bymss or Tunnel costing Rs. 5 Crore or more
NIL

13. Chainage Reference
The correlation between the existing Km. stones and design chainage is
presented as below for reference:

| S.No. | Existing Km. Stone | Design Chainage |
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S. No. Existing Km. Stone Design (hainage
1 0.000 0.000
2

1.000 1.000
3
2.000 2.000
4
3.000 3.000
5
4.000 4.000
6
5.000 5.000
7
6.000 6.000
8
7.000 7.000
9
8.150 8.100 Behror (Bypass Start)
10
9.000 Behror
11
10850 10.500 (Bypass End)
12
11400 11.000
13
12.000 11.600
14 13000
12.600
15 14.000
13.600
16 15.000
14.600
17 16.000 15.600
18 17.000 16.600
19 18.000 17.600
20 19.000 18.600
21 20.000 19.600
22 21.000 20.600
23 22.000 21.600
24 23.000 22.600
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S. No. Existing Km. Stone Design (hainage
25 24.000 23.600
26 25.000 24.600
27 26.000 25.600
28 27.000 26.600
29 28.000 27.600
30 29.000 28.600
31 30.000 29.600
32 31.000 30.600
33 32.000 31.600
34 33.000 32.600
35 34.000 33.600
36 35.000 34.600
37 36.000 35.600
38 37.000 36.600
39 38.000 37.600
40 39.000 38.600
41 40.000 39.335
42 -- 40.600
43 -- 41.600
44 -- 42.600
45 -- 43.600
46 - 44.200(Neemrana Bypass Sta
47 -- 45.200(Neemrana Bypass Enc
48 - 46.400
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SCHEDULET B

(See Clause 2.1)
DEVELOPMENT OF THE PROJECT HIGHWAY

1 Development of the Project Highway

Development of the Bject Highway shall include construction of the Project
Highway as described in this SchedBl@nd in Schedul€.

2 Two-Laning Plus

21 Two-Laning Plus shall meathe TwolLaning Plus of the Project Highway,
including a wider carriageway in specified sectiasdescribed in Anneixof
this ScheduldB and Annexl of ScheduleC.

22 Two-Laning Plus shall be completed by the Concessionaire in conformity with
the Specifications and Standards set forth in AAneExScheduleD.
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Annex|

(ScheduleB)
Description of Two-Laning Plus

1 Width of Carriageway:
1.1  The TweLane Plus paved carriageway shall be 10.Cenveide.

Provided, however, that wherever the existing section is a rigid pavement, the
same shall be strengthened and augmented to a width of 10.0 m rigid
cariageway, and if the existing carriageway is more than 10.0 m wide, the
same shall be strengthened and augmented as per existing width in conformity
with the Manual

Provided further that in the following section, the widthnadin carriageway
and serviceoad & drain in between on either s&l®ll be as follow

S. Location (Design Main Service Road
No. Chainage) Carriageway Carriageway
width (m) width (m)

From To LHS RHS LHS | RHS
1. | Neemrana RIICQ 45200 | 46.400| 7.0 7.0 55 55
Industrial area

12 Excep as otherwise provided in this Agreement, the width of the paved
carriageway shall conform to Clause 1.1 above.

13 ROB/RUB

The Concessionaire is not required to build any ROB/RUB on the Project
Highway.

1.4 Major Bridges

The Concessionaire is not required donstruct any major bridge on the
Project Highway.

15 Minor Bridges

There are 2 Minor Bridges existing in projects road whiekiehbeen proposed
for widening.

Sr. Design | Existing Existing Proposed | Development
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No. | Chainage| Chainage Spans Total | width Proposed
Arrangement | width
(Km) (Km) (m)
No. x Span
Length
1 1+425 1+425 1x9.500 12.000| 16.000 Widening
2 37+950 | 38+355 2%x4.500 12.000| 16.000 Widening
16 Culverts
Culverts as listed below shall be provided/widened/reconstructed in
accordance with para 7.3 diet Manual
(a) Providad/ Widening/ Reconstruction of Slab Culverts
Existin Proposed Development
Design | Existing 9 width Proposed
S.|Chainagg Chainage wideng
No . widening
(in km) | (in km) glo(.ag; Tote;lr;]/\)ndth reconstruction/
P rehabilitat ion)
1| 0+185 | 0+170 1X4.5 12 14 Widering
2| 0+720 0+720 1X4.5 12 14 Widening
3| 0+825 0+8%5 1X2.5 12 14 Widening
4| 2+935 | 2+935 1X2.0 12 14 Widening
5| 19+840| 20+250 1X2.75 12 14 Widening
6 | 22+550| 22+960 | 1X2.75 12 14 Widening
7| 28+250| 29+000 1.2.75 12 14 Reconstructin
8| 33+150| 33+540 1X2.75 12 14 Widening
9| 34+100| 34+500 | 1X2.75 12 14 Widening
10| 35+950| 36+340 1X1.5 12 14 Reconstruction
11| 36+400| 364750 | 1X0.75 12 14 Widening
12| 38+300| 38+700 1X3.5 12 14 Widening
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Existin Proposed Development
Design | Existing 9 width Proposed
S.|Chainagg Chainage widering
No . widening
(in km) | (in km) goég; TOtEEIr;]’\)"dth reconstruction/
P rehabilitat ion)
13| 39+200| 39+500 1x1.75 12 14 Reconstruction
(b) Provided/Widening / Reconstruction of Pipe Culverts
Existing | Design Existing Proposec Development Proposed
S.|ChainaggChainage Total width (m) . _
No No. of width (widening/ reconstruction/
(inkm) | (inkm) | Spans (m) rehabilitation)
1| 2+630 | 2463 |1X0.900|12.00 14 Widerning
2| 4+290 | 4+277 | 1X0.900|12.00 14 Widering
3 8+500 | - - 14 INew construction 1.2 m Dia Pi
4 9+900 | - - 14 INew construction 1.2 m Dia Pi
5| 14+050| 13+660| 1 x 0.900(12.00, 14 Reconstruction
14 . .
6 42+200 | - New constructiori.2 m Da Pipe
14 . . .
7 44+600 | - New constructiori.2 m Dia Pip
(© Provided/Widening / Reconstruction of causeway
Existin Propose¢ Development
Existing | Design g width Proposed
S.| Chainage| Chainage _
No (widening/
(inkm) | (inkm) |Length (m)| Total width (m) reconstrucion/
rehabilitation)
1| 14915 1+915 20 7.0 14 Reconstructior
with New
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Existing
S. | Chainage
No

(in km)

Design Existing
Chainage
(in km) |Length (m)| Total width (m)

Proposec
width

Development
Proposed

(widening/
reconstruction/
rehabilitat ion)

Structure

Note: Besdes the above, the Hume pigtab culverts at junctions of cross roads shall

be provided/ augmented as per site requirement in consultation with ldéepen
Engineer and it shall not be treated as Change of Scope.

1.8 Additional Features

(&) Realignment

S No Existing Chainage | Design Chainage Length
(Km) Description
From To From To
1 7.050 7.220 7.050 7.220 | 0.170 Realignment
2 7.400 7510 7.390 7.50 | 0.110 Realignment
(b) Bypass

The concessionaire is required to construct bypassgs two lane plus
carriagewayn following section

Design Chainaggin km.) Length
S From To (Km) Description
1 8.100 10.500 2.400 Behror Bypass
2 44.200 45.2® 1.000 Neemranaypass

(c) At grade intersections
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S No De_sign Type Direction
Chainage [n v | Towards Left Towards Right

1 0+875 b Dhindhor
2 1+260 Y Temple
3 2+288 p Hanuman Temple
4 2+310 b Gadoj
5 3+750 Y Khapriya
6 8+077 Y Behror Bypass
7 9+450 { Hamindpura Behror
8 10+500 b Narnol
9 10+500 b Behror
10 14+365 b Khatankhéa
11 14+800 t Milkpur Riwadi
12 16+290 b Googriya
13 17+300 b Chandi chana
14 19+000 t Gandala Neemrana
15 19+840 b Gandala
16 22+700 b Neemrana
17 23+950 b Narnaul
18 24+900 Y Heergarh
19 25+700 b Mukund singh Pur
20 26+100 b Bhimpur
21 29+020 b Ghilot
22 29+050 b Ateli
23 36+300 Y Madan
24 37+300 t Nanagwas Nanagwas
25 38+300 b Container Depot
26 40+210 b Heergarh
27 40+690 ) Bijaysinghpura
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28 41+450 b Heergarh

29 44+200 Y Neemrana Bypass

30 45+590 b Neemrana RCO internal Road
31 45+800 Y NeemrandRIICO internal Road
32 46+400 b Parley mode Neemrana

(d) Longitudinal Drains

RCC covered drain ifollowing section shall be provided. Exact location of
the drains shall be determined by the Concessionaire in consulatio the
Independent Engineer. An indicative list of locations and length of the drains
is given below:

S No. Design Chainaggin Km) Design Length of Drain on
Erom To each Side (n Km)
1 3.400 3.640 0.240
2 18.900 19.120 0.220
3 21.700 23.000 1.300
4 35.200 37.200 2.000
5 39.250 39.685 0.435
6 45.200 46.400 1.200
Length (Km) 5.395
2 Project Facilities

Project Facilities shall be constructed in conformity with ArhekScheduleC.

3 Spedfications and Standards

The Project Highway shall be constructed in conformity with the Specifications
and Standards specified in Annkaf ScheduleD.
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SCHEDULET C
(See Clause 2.1)

PROJECT FACILITIES

1 Project Facilities

The Concessionaire shall constrihe Project Facilities in accordance with
the provisions of this Agreement. Such Project Facilities shall include:

(a) Toll Plaza;

(b) traffic control devices ,road safety dewd@nd roadside furniture;
(c) pedestrian facilities;

(d) tree plantation;

(e) bus shelters and

(f) Operation and maintenance centre.

2 Project Facilities for Two-Laning Plus

Project Facilities forming part of Twbaning Plus and to be completed on or
before COD have been described in Anthex this ScheduleC.
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(b)
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Annex- |

(ScheduleC)

Project Facilities for Two-Laning Plus

Project Facilities

The Concessionaire shall construct the Project Facilities described in this
AnnexI to form part ofthe TwolLane Plus Project Highway. The Project
Facilities shall include:

(@) Toll Plaza

(b) traffic control devicesroad safety devices and roadside furniture;
(c) pedestrian facilities;

(d) tree plantation;

(e) bus shelters and;

(f) Operation and maintenance centre.

Description of Project Facilities
Each of the Project Facilities is briefly described below:

Toll Plazas

The Toll Phza shall be constructed in accordance with the provisions of this
Agreement and Section 10 of the Manual, at the following location:

(). Design ainage Km 24.615

The Toll Plaza shall include an office building, a Traffic Aid Post, a Medical
Aid Post ad paved yard for parking and unloading of vehicles.

Traffic control devices, road safety devices antbadside furniture

The traffic control devices, road safety devices & roadside furniture shall be
provided in accordance with Sections 9 and 12 of theusllaproposals of
which shall be submitted by the Concessionaire with drawings and details to
the Independent Engineer for review and comments.

Further, in pursuance of Paragraph 9.2.5 of the Manual, overhead traffic signs
shall be provided &0 locationson the Project Highway. Exact location of the
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overhead traffic signs shall be determined by the Concessionaire in
consultation with the Independent Engineer. An indicative list of locations and
size of the overhead traffic signs is given below:

SI. No. L ocation Size
1 Start of Project Full width Gantry Mounted. Nos
2 Toll plaza Cantilever Gantry 2 Nos
3 Behror Bypass$Start Full width Gantry Mounted. Nos
4 Behror ByPass End Cantilever Gantry 1 Nos
5 Majri Khurd Full width Gantry Mounted. Nos
6 Neemrana Bypass Start Cantilever Gantry 1 Nos
7 Neemrana Bypass End Cantilever Gantry 1 Nos
8 Neemrana Full width Gantry Mounted. Nos
9 End of Project Full width Gantry Mounted. Ns
(© Pedestrian facilities

(d)

(€)
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The pedestrian facilitieshall be providedh accordance with Paragraph &8
the Manual.

Tree plantation

In pursuance of Sectiohl of the Manual, 120Gwelve hundrejltrees shall

be planted by the Concessionaire as compensatory afforestation. The
Concessionaire shall also maintain all treesthan Project Highway in good
condition.

Bus shelters

Bus shelters shall be provided in accordance with Paragraphoi2ite
Manual. The number and indicative locations of the bus shelterspecified
below. The Concessionaire may shift these locatiahshecessary,in

consultation with the Independent Engineer.

S. No. De_slgn Side Settlement /Village
Chainage
1 2+300 LHS Gadoj
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S. No. Caziigge Side Settlement /Village
2 2+350 RHS Gadoj
3 3+300 LHS Tasing
4 3+350 RHS Tasing
5 5+800 LHS Krishan Nagar
6 5+800 RHS Krishan Nagar
7 7+100 LHS Kharkhara
8 7+150 RHS Kharkhara
9 7+865 LHS Moondiya Khera
10 7+915 RHS Moondiya Khera
11 10+400 LHS Behror Narnaul Road
12 10+450 RHS Behror Narnaul Road
13 10+500 LHS Behror
14 10+550 RHS Behror
15 12+200 RHS Manchal
16 12+250 LHS Manchal
17 16+100 LHS Bheeteda
18 16+150 RHS Bheeteda
19 18+900 LHS Gandala
20 18+950 RHS Gandala
21 22+600 LHS Majari
22 22+750 RHS Majari
23 22+600 LHS Majari Khurd
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S. No. Caziigge Side Settlement /Village

24 22+750 RHS Majari Khurd

25 29+890 RHS Kahnawas

26 30+000 LHS Kahnawas

27 36+550 LHS Madhan

28 36+680 RHS Madhan

29 44+180 RHS Neemrana

30 44+250 LHS Neemrana

Note: Between the bus shelter and paved shoulder of the carriageway, an additional
paved area of 2.5 m width and 20 m length should be provided in order to

enable a bus to stop withoalbstructing the flow of traffic.

H Operation and maintenance centre

In pursuance of Paragraph 12.16 of the Manual, one operation and
maintenance center shall be established & operated by the Concessionaire for

the entire Concession Period.
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SCHEDULET D
(See Clause 2.1)

SPECIFICATIONS AND STANDARDS

1 Two-Laning Plus

The Concessionaire shall comply with the Specifications and Standards set
forth in Annexl| of this Scheduld for construction of the Twhane Plus
Project Highway.
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Annex|
(Schedule D)

Specifications and Standards for TweLaning Plus

Manual of Specifications and Standards to apply

Subject to the provisions of Paragraph 2 of this AAhé&wo-Laning Plus of
the Project Highway shtlaconform to the Manual of Specifications and
Standards for Two- Laning of Highways with Paved Shoulder (First
Revision) published by the IRC (IRC No. IRC: SP: 73015). (An
authenticated copy of the Manual may be obtalmethe Concessionaire o
the IRC office New Delhi on payment of requisite fee at his aast for
guidance.)

Deviations from the Manual

Notwithstanding anything to the contrary contained in the aforesaid Manual,
the following Specifications and Standards shall apply to the-ODaming Plus

of the Project Highway, and for purposes of this Agreement, the aforesaid
Manual shall be deemed to be amended to the extent set forth below:

S Clause

No. No. Description of Deviation

1 2.2
Design
Speed

The minimum design speed given in Tablé &f the Manua
applicable for plain terrain is amended to the extent for,
road stretches described below owing to the restrictive
conditions. The various geometric design features of the
stretches shall be designed accordingly and apprepreific
safety measures shall be adopted.

S. No.

Design Chainage Design Speed,

Km/h

From

to

3.600

4.850

50

5.700

6.100

50

35.200

35.400

80

AIWINEF

36.200

37.20

80
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2 2.16 In the following sections of the project highwajhe CC
Typical | paving block M40 grade kall be provided as per it
Cross | specificationinstead of earthen shoulder and covered d
Section | with raised footpath with suitable safety provision to the r
user shall be provided aratcordinglyFig.2.3 of theManual
is deemedd be amended to this extant.

S. No. Design Chainagén km.) Length
From To (in m)
1 3.400 3.640 240
2 10.945 11.100 155
3 15.015 15.500 485
4 22.015 23.200 1185
5 28.900 29.200 300
6 31.580 32.070 490
7 34.400 35.900 1500
8 37.890 38.140 250
9 39.000 39.260 200
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SCHEDULE- E
(See Clause 4.1.3)
APPLICABLE PERMITS
1 Applicable Permits

1.1 The Concessionaire shall obtain, as required under Applicable Laws, the
following Applicable Permits on or before the Appointed Dategesand
except to the extent of a waiver granted by the Authority in accordance with
Clause 4.1.3 of the Agreement:

Part-I

(@) Permission of the State Government for extraction of boulders from
guarries for and in respect of at least 20% (twenty per oéthp total
length of the Project Highway; and

(b) Permission of Village Panchayat and the State Government for borrow
earth;

Part-Il

(@) Permission of Village Panchayat and the Pollution Control Board for
installation of crushers;

(b) Licence foruse of explosives;

(c) Licence from Inspector of factories or other competent authority for
setting up Batching Plant;

(d) Clearance of the Pollution Control Board for setting up Batching Plant;

(e) Clearance of Village Panchayats and the Pollutiont@b Board for
Asphalt Plant;

(H Permission of the State Government for cutting of trees; and
(g) Any other permits or clearances required under Applicable Laws.

1.2 Unless otherwise specified in this Agreement, Applicable Permits, as
required, relang to environmental protection and conservation of the Site,
shall have been procured by the Authority as a Condition Precedent.

206

dca.sh.2703017 Gadoj (State Bordei)Majri to Haryana/Rajasthan Borderand Majri to Neemrana ( SH111 & SH 111A) Highway Project



SCHEDULE- F
(See Clause 9.1)
PERFORMANCE SECURITY

TheSecretary in Charge

Public Works Department Jaipur

a4

,,,,,,,

eeeeeeeeee.

WHE REAS:

(A)

(B)

(©)

""""

eeéeéeééée. .(the i Conc eand ithe nPablicr &Vorks
Department, Governmermf Rajasthan represented Bgcretary in charge

(the A Aut h g rhave \erdered into a Concession Agreement dated
eééeé. (At Ahger e e)nmuarebydothe Authority has agm to the
Concessionaire undekiag Two-Laning Plusof the Gadoj (State Bordeir)

Majri to Haryana/Rajasthan Border and Majri to Neemrandoseof State

Highway Nol1l & 111 A( her ei naft er-11t & 111A&)dn t he
design, build, finance, operatecan t r ansf er (t he ADBFOTO
and in accordance with the provisions of the Agreement.

The Agreement requires the Concessionaire to furnish a Performance
Security to the Authority in a sum of R&53-90 cr. (Rupeesfour crore and
fifty-threainety lakh) (thefi Gu ar ant e e) asfsacarityrfar due and
faithful performance of its obligations, under and in accordance with the
Agreement, during the Construction Period (as defined in the Agreement).

//////

We , € € é é éhgough our Branch at (théBanko ) have agree:
furnish this Bank Guarantee by way of Performance Security.

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

1.
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The Bank hereby unconditionally and irrevocably guarantees andtaikeker

to pay to the Authority upon occurrence of any failure or default in the due

and faithful performance of al |l or a
under and in accordance with the provisions of the Agreement, on its mere

first written demand, rad 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 provetorshow grounds or

reasons for its demand and/or for the sum specified therein.

dca.sh.2703017 Gadoj (State Bordei)Majri to Haryana/Rajasthan Borderand Majri to Neemrana ( SH111 & SH 111A) Highway Project



208

A letter from the Authority, under the hand of an Officer not below the rank
of Deputy Secrety to the Governmenthat the Concessionaire has
committed default in the duand 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 Concessionaireéault in due

and faithful performance of its obligations during the Construction Period
under the Agreement and its decision that the Concessionaire is in default
shall be final, and binding on the Bank, notwithstanding any differences
between the Alnority 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 Guarantdee tAuthority 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 amnera
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 against the Concessionaire before presenting to the
Bank its demand under thisu@rantee.

The Authority shall have the liberty, without affecting in any manner the
liability of the Bank under this Guarantee, to vary at any time, the terms and
conditions of the Agreement or to extend the time or period for the
compliance with, fulfment 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 eithenforce 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 forbearance,
indulgence, act or omission on the part of the Authority or of any other
matter or thing whatsoever whiamder 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 Guaranteds in addition to and not in substitution of any other
guarantee or security now or which may hereafter be held by the Authority
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in respect of or relating to the Agreement or for the fulfilment, compliance
and/or performance of all or any of the obligatoof the Concessionaire
under the Agreement.

7. Notwithstanding anything contained hereinbefore, the liability of the Bank
under this Guarantee is restricted to the Guarantee Amount and this
Guarantee will remain inofce until the earlier of the™(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 othis Guarantee, all rights of the Authority under
this Guarantee shall be forfeited and the Bank shall be relieved from its
liabilities hereunder.

8. The Performance Security shall cease to be in force and effect when the
Concessionaire shall have expethden Project construction an aggregate
sum not less thaB0% (hirty per cent) of the Total Project Cost which is
deemed to b&s.28 cr. (Rupeedwenty eightcrore) for the purposes of this
Guarantee, and provided the Concessionaire is not in breachisof th
Agreement. Upon request made by the Concessionaire for release of the
Performance Security alongwith the particulars required hereunder, duly
certified by a statutory auditor of the Concessionaire, the Authority shall
release the Performance Securitsthavith.

9. The Bank undertakes not to revoke this Guarantee during its currency,
except with the previous express consent of the Authority in writing, and
declares and warrants that it has the power to issue this Guarantee and the
undersigned has full peers to do so on behalf of the Bank.

10. Any notice by way of request, demand or otherwise hereunder may be sent
by post addressed to the Bank at its above referred Branch, which shall be
deemed to have been duly authorised to receive such notice affdcto e
payment thereof forthwith, 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 envepe containing the notice was posted and a certificate
signed by an officer of the Authority that the envelope was so posted shall
be conclusive.
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11. This Guarantee shall come into force with immediate effect and shall remain
in force and effect for a ped of one year and six months from the date
hereof or until it is released earlier by the Authority pursuant to the
provisions of the Agreement

Signed and sealed this éééé éé day of

At é é.
SIGNED, SEALED AND DELIVERED
For and on bhalf of
the BANK by:
(Signature)
(Name)
(Designation)
(Code Number)
(Address)

NOTES:

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

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

210

dca.sh.2703017 Gadoj (State Bordei)Majri to Haryana/Rajasthan Borderand Majri to Neemrana ( SH111 & SH 111A) Highway Project



SCHEDULE G
(See Clause 12
PROJECT COMPLETION SCHEDULE
1 Project Completion Schedule

During Construction Period, the Concessime shall comply with the
requirements set forth in this Sched@efor each of the Project Milestones

and the S$heduled Two-Laning Plus Date (thei Pr oj ect Compl e
S ¢ h e d.uNitlenol5 (fifteen) days of the date of each Project Milestone,

the Concesenaire shall notify the Authority of such compliance alongwith
necessary particulars thereof.

2 Project Milestone-|

2.1 Project Milestond shall ocur on the date falling on tH20d" (one hundred
and twentiethylay from the Appointed Date (tliieP r d Milestone-I 0

2.2 Prior to the occurrence of Project Milesteln¢ghe Concessionaire shall have
commenced construction of the Project Highway and expended not less than
10% (ten per cent) of the total capital cost set forth in the Financial Package.

3 Project Milestone-l|

3.1 Project Milestondl shall ocur on the date falling on ti&70" (two hundred
and seventiethjay from the Appointed Date (tfiePr oj ect -I M)iol est on

3.2 Prior to the ocurrence of Project Milestorié, the Concessionairehall
have commenced construction of all bridgesl expended not less than 25%
(twenty five per cent) of the total capital cost set forth in the Financial
Package and conveyed to the Independent Engineer, the nature and extent of
physical progress comprisinguch expenditure so as to enable the
Independent Engineer to determine that the physical progress is reasonably
commensurate with the expenditure incurred. Provided, however, that at
least onehalf of the expenditure referred to hereinabove 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.

4 Project Milestone-lll

4.1 Project Milestondll shall ocur on the date falling on th&65" (three
hundred and sity fifth) day from the Appointed Date (th@ Pr oj ect
Milestone-l 1)l 0O

4.2 Prior to the ocarrence of Project Milestorid, the Concessionaire shall
have commenced construction of all Project Facilities and expended not less
211
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than 50% (fifty per cent) of thtotal capital cost set forth in the Financial
Package.

Scheduled Wwo-Laning Plus Date

The ScheduledTwo-Laning PlusDate be the 580 (five hundred and
fiftieth) day from the Appointed Date.

On or before the Schedul@avo-Laning PlusDate, he Conessionaire shall
have completed Twhaaning Plusn accordance with this Agreement.

Extension of period

Upon extension of any or all of the aforesaid Project Milestones or the
ScheduledTwo-Laning Plus Date, as the case may be, under and in

accodance with the provisions of this Agreement, the Project Completion
Schedule shall be deemed to have been amended accordingly.
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SCHEDULE-H
(See Clause 12.2)
DRAWINGS

1 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 of this ScheduleH.

2 Additional drawings

If the Independent Engineer determines that for discharging its duties and
functions under this Agreemernt requires any drawings other than those
listed in Annexl, it may by notice require the Concessionaire to prepare and
furnish such drawings forthwith. Upon receiving a requisition to this effect,
the Concessionaire shall promptly prepare and furnish deawings to the
Independent Engineer, as if such drawings formed part of Ahpéxhis
ScheduleH.
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Annex- |
(ScheduleH)

List of Drawings

1. Horizontal and Vertical Alignment with details of reference pillars, Horizontal
Intersection Points, Verticdihtersection Points, elements of curves and sight
distances

Crosssection at 50m interval along the alignment within ROW
Typical crosssection with details of pavement structures
Detailed drawings of individual bridges and structures
Detailed drawings foindividual culverts

Detailed layout drawings for intersections and interchanges

N o o »~ w0 D

Drawings for road signs, markings, Toll Plazas, bus bays, parking areas furniture
and drainage system.

8. Drawings of street lighting

9. Drawings of landscaping & tree plantation

10. Drawings of Traffic Aid Post and Medical Aid Post

11 Drawings for general arrangement of base camp and administrative block
12. Traffic management drawings for safety in construction zones

13. Detailed drawings of road side furniture and safety structures

14. Any other dravings for completion of work and safety of fast & slow vehicles and
pedestriansandcattle.
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1.2

2.2

2.3

2.4
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SCHEDULE- |
(See Clause 14.1.2)
TESTS

Schedule for Tests

The Concessionaire shall, no later than 30 (thirty) dayw poi the likely
completion of Two-Laning Plus notify the Independent Engineer and the
Authority of its intent to subject the Project Highway to Tests, and no later
than 7 (seven) days prior to the actual date of Tests, furnish to the
Independent Engineer and the Authority detaile@imory and particulars of

all works and equipment forming part of the Project Highway.

The Concessionaire shall notify the Independent Engineer of its readiness to
subject the Project Highway to Tests at any time after 7 (seven) days from
the date ofsuch notice, and upon receipt of such notice, the Independent
Engineer shall, in consultation with the Concessionaire, determine the date
and time for each Test and notify the same to the Authority who may
designate its representative to witness the Teasis.Independent Engineer
shall thereupon conduct the Tests itself or cause any of the Tests to be
conducted in accordance with Article 14 and this Schedule

Tests

In pursuance of the provisions of Clause 14.1.2 of this Agreement, the
IndependentEngineer shall conduct, or cause to be conducted, the Tests
specified in this Paragraph 2.

Visual and physical Test: The Independent Engineer shall conduct a visual
and physical check ofwo-Laning Plusto determine that all works and
equipment formig part thereof conform to the provisions of this Agreement.

Test drive: The Independent Engineer shall undertake a test drive of the
Project Highway by a Car and by a fully loaded Truck to determine that the
quality of service conforms to the prowss of the Agreement.

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 purposes of this Test shall2,080 (two
thousand) mmdr each kilometre.
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2.5

2.6

2.7

2,8

2.9

2.10
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Pavement Composition Test: The thickness and composition of the

pavement structure shall be checked on a sample basis by digging pits to
determine conformity of such pavement structure with Specifications and

Standards. The sampdhall consist of one pit in each direction of travel to

be chosen at random in each stretch of 5 (five) kilometres of the Project
Highway. The first pit for the sample shall be selected by the Independent
Engineer through an open draw of lots and evetl kflometre from such

first pit shall form part of the sample for this pavement quality Test.

Crosssection Test: The crosections of the Project Highway shall be
checked on a sample basis through physical measurement of their
dimensions for determing 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) kilometre of the Project
Highway. The first spot for the sample shall be selebtethe Independent
Engineer through an open draw of lots and the spots located at every one
kilometre from such first spot shall form part of the sample. For the bridge
portion, one spot shall be selected at random by the Independent Engineer in
each spawf the bridge.

Structural Test for bridges: All major and minor bridges, including
overbridges, underpasses and flyovers, constructed by the Concessionaire
shall be subjected to the Rebound Hammer and Ultrasonic Pulse Velocity
tests, to be conducted accordance with the procedure described in i@pec
Report No. 17: 1996 of theRIC Highway Research Board on Non
destructive Testing Technigues, at two spots in every span, to be chosen at
random by the Independent Engineer. Bridges with a span of figef
metres or more shall also be subjected to load testing.

Other Tests: The Independent Engineer may require the Concessionaire to
carry out or cause to be carried additional Tests, in accordance with Good
Industry Practice, for determining thenspliance of the Project Highway

with Specifications and Standards.

Environmental audit: The Independent Engineer shall carry out a check to
determine conformity of the Project Highway with the environmental
requirements set forth in Applicable Lawsdafpplicable Permits.

Safety review: Safety audit of the Project Highway shall have been
undertaken by the Safety Consultant as set forth in Schedalled on the
basis of such audit, the Independent Engineer shall determine conformity of
the ProjetHighway with the provisions of this Agreement.
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3 Agency for conducting Tests

All Tests set forth in this Scheduleshall be conducted by the Independent
Engineer or such other agency or person as it may specify in consultation
with the Authority.

4 Completion/Provisional Certificate

Upon successful completion of Tests, the Independent Engineer shall issue
the Completion Certificate or the Provisional Certificate, as the case may be,
in accordance with the provisions of Article 14.

5 Tests during constuction

Without prejudice to the provisions of this Schedulgests during
construction shall be conducted in accordance with the provisions of Clause
13.3.1.
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SCHEDULE-J
(See Clause 14.2 & 14.3)
COMPLETION CERTIFICATE

1 | / We , eéeéeeéeéé. . ( Mdepeadento Engineeh),eactimg as
Independent Engineer, under and in accordance with the Concession
Agreement dat e d Ag@rée e&miernfttahaming Plus of
the Gadoj (State Bordeir)Majri to Haryana/Rajasthan Border and Majri to
Neemrana seictn (km 0.000 to km 46.400 pf State Highway Nd.11 &
111A) (thei Pr oj ect ) i dpsignabyild, finance, operate and
transfer (the ADBFQTO basi s, through eééeeé
Concessionaire), hereby certify that the Tests specified in Article 14 and
Scheduld of the Agreement have been successfully undertaken to
determine compliance of the Project Highway with the provisions of the
Agreement, and I/We am/are satisfied that the Project Highway can be

safely and reliably placed in commercial service of the Ubergof.

2 It is certified that, in terms of the aforesaid Agrest) all works forming
part of TweLaning Plushave been completed, and the Project Highway is
hereby declared fit for entry into commercial operation on tihie

//////

eéééeéé.day of éeée20¢é.

SIGNED, SEALED AND DELIVERED
For and on behalf of

INDEPENDENT ENGINEER by:

(Signature)
(Name)
(Designation)

(Address)
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PROVISIONAL CERTIFICATE

1 | / We, éééeééeéeééée.. (Name of the Indep
as Independent Engineer, under and in accordante the Concession
Agreement dat edi Aégéréecednifer Mwodaming Plusof
the Gadoj (State Bordeir)Majri to Haryana/Rajasthan Border and Majri to
Neemrana seictn (km 0.000 to km 46.40®f State Highway Nd.11 & 111
A (theih Pr oj e ct ) ehidesignylBuydpfinance, operate and transfer
(the ADBFQTobasi s t hrough eeeéeeée. . ( Name
hereby certify that the Tests specified in Article 14 and Schddofiehe
Agreement have been undertaken for the Project Highway/section

eéééééeée fdhe Project Highway to determine compliance thereof
with the provisions of the Agreement.

2 Construction Works forming part of the Project Highway/section
eeéeéé. . o f the Project Hi ghway that
and/or deficient have been speeifiin the Punch List appended hereto, and
the Concessionaire has agreed and accepted that it shall complete and/or
rectify all such works in the time and manrset forth in the Agreement.

Some of the incomplete works have been delayed as a result ofneaso
attributable to the Authority or due to Force Majeure and the Provisional
Certificate cannot be withheld on this account. Though the remaining
incomplete works have been delayed as a result of reasohstatite to the
Concessionaird|/\We am/are sagfied that having regard to the nature and
extent of such incomplete works, it would not be prudent to withhold
commer ci al operation of t he Project
of the Project Highway, pending completion thereof.

3 In view of the foregoing,|/We am/are satisfied that the Project
Hi ghway/ section ¢ééce¢eé. of the Project
reliably placed in commercial service of the Users thereof, and in terms of
the Agreement, the Project Hi ghway/ s
Highway is lereby provisionally declared fit for entry into commercial
operation on this the ééééé.. day of é

$ May be struck out if not applicable. Also strike out other parts which are not applicable
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ACCEPTED, SIGNED, SEALED
AND DELIVERED
For and on behalf of

CONCESSIONAIRE by:

(Signature)

(Name and Designation)

(Address)

SIGNED, SEALED AND
DELIVERED
For and on behalf of

INDEPENDENT ENGINEER by:

(Signature)

(Name and Designation)

(Address)
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SCHEDULE- K
(See Clause 17)2
MAINTENANCE REQUIREMENTS

1 Maintenance Requirements

1.1 The Concessionaire shall, at all times, operate aadtain the Project
Highway 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 inthis SchedulK (thei Mai nt enance )Requirement

1.2 The Concessionaire shall repair or rectify any defect or deficiency set forth
in Paragraph 2 of this Schedt{ewithin the time limit specified therein and
any failure in this behalf shall constitutebeeach of the Agreement. Upon
occurrence of any breach hereunder, the Authority shall be entitled to
recover Damages as set forth in Clause 17.8 of the Agreement, without
prejudice to the rights of the Authority under the Agreement, including
Terminationthereof.

2 Repair/rectification of defects and deficiencies

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

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

3 Other defects and deficiencies

3.1 In respect of any defect or deficienapt specified in Annex | of this
ScheduleK, the Concessionaire shall undertake repair or rectification in
accordance with Good Industry Practice and within the time limit specified
by the Independent Engineer.

3.2 In respect of any defect or deficnnot specified in Annex | of this
ScheduleK, the Independent Engineer may, in conformity with Good
Industry Practice, specify the permissible limit of deviation or deterioration
with reference to the Specifications and Standards, and any deviation or
deterioration beyondhe permissible limit shall be repaired or rectified by
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the Concessionaire in accordance with Good Industry Practice and within
the time limit specified by the Independent Engineer.

Extension of time limit

Notwithstanding anythingotthe contrary specified in this Sched#lgif the
nature and extent of any defect or deficiency justifies more time for its repair
or rectification than the time specified herein, the Concessionaire shall be
entitled to additional time in conformity witGood Industry Practice. Such
additional time shall 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 containedhis Schedul&, if

any defect, deficiency or deterioration in the Project Highway poses a hazard
to safety or risk of damage to property, the Concessionaire shall promptly
take all reasonable measures for eliminating or minimising such danger.

Daily Inspection by the Concessionaire

The Concessionaire shall, through its engineer, undertake a daily visual
inspection of the Project Highway 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 open to inspection by the Authority and the Independent Engineer at
any time during office hours.

Divestment Requirements

All defects and deficiencies specified in this Salle& shall be repaired
and rectified by the Concessionaire so that the Project Highway conforms to
the Maintenance Requirements on the Transfer Date.

Display of Schedule K

The Concessionaire shall display a copy of this Schedud¢ the Toll
Plaza(sylong with the Complaint Register stipulated in Article 47.
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Annex|
(ScheduleK)

Repair/Rectification of Defects and Deficiencies

The Concessionaire shall repair and rectify the defects and deficiencies specified in
this Annexl of ScheduleK within thetime limit set forth herein.

Nature of defect or deficiency Time limit for repair/rectification
ROADS
(@) Carriageway and paved shoulders
) Breach or blockade - Temporary restoration of traffic within 2
hours; permanent restoration ki 15
days
(i)  Roughness value exceeding 2,750 r - 180 days
in a stretch of 1 km (as measured b
standardized roughometer / bumj
integrator)
(i)  Pot holes -48 hours
(iv)  Cracking in more than 5% of roe -30 days
surface in a stretch of 1 km
(v)  Rutting exceeding 10 mm in mol -30days
than 2% of road surface in a stretch
1 km (measured with 3 m straig
edge)
(vi)  Bleeding/skidding -7 days
(vii)  Ravelling/Stripping of bitumen surfac -15 days
exceeding 10 sgm
(vii) Damage to pavement edgexceedinc -15 days
100 mm
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(ix)
(b)
(i)

(if)
(iii)

(iv)
(v)

(vi)
()

(d)
(i)
(ii)
(e)
(i)

(ii)

(iii)
(iv)
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Removal of debris -6 hours
Hard/earth shoulders, side slopes, drains and culverts

Variation by more than 2% in the prescribed slope¢ 30 days
camber/cross fall

Edge drop at shoulders exceeding 40 mm - 7 days

Variation by more than 15% in the prescribed < - 30 days
(embankment) slopes

Rain Cuts/gullies in slope -7 days

Damage to or silting of culverts and side dra -7 days
during and immediately preceding the rainy seasot

Desilting of drains in urban/seruirban areas -48 hours

Road side furniture including road sings and pavement marking

Damage to shape or position; poor visibility or loss -48 hours
retro-reflectivity

Street lighting and telecom (ATMS)

Any major failure of the system -24 hours
Faults and minor failures -8 hours
Trees and plantation

Obstruction in a minimum headom of 5 m above -24 hours
carriageway of obstruction in visibility of road signs

Deterioration in health dfees and bushes -Timely
treatment
Replacement of trees and bushes 90 days

Removal of vegetation affecting sight line and rc - 15 days

watering

Gadoj (State Bordei)Majri to Haryana/Rajasthan Borderand Majri to Neemrana ( SH111 & SH 111A) Highway Project
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structures

0] Rest areas
) Cleaning of toilets - Every 4 hours
(i) Defects in electcal, water and sanitary installations -24 hours
(@) Toll Plaza(s)
0] Failure of toll collection equipment or lighting -8 hours
(i) Damage to toll plaza -7 days
(h)  Other Project Facilities and Approach road
) Damage or derioration in approdctroadspedestrian -15 days
fadlities, , busbays, busshelters,Traffic Aid Posts,
MedicalAid Postsand other work
BRIDGES
(@  Superstructure of bridges
0] Cracks
Temporarymeasures - Within 48 hours
Permanenineasures - Within 45 days
(i) Spdling/scaling - 15 days
(b)  Foundations of bridges
) Scouring and/or cavitation -15 days
(c) Piers, abutments, return walls and wing walls of
bridges
0] Cracks and damages including settlement and tiltir -30 days
(d)  Bearings (metallic) of bridges
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) Deformation -15 days
(e)  Joints in bridges

) Loosening and malfunctioning of joints - 15 days
() Other items relating to bridges

0) Deforming of pads in elastomeric bearings -7 days

(i) Gatheringof dirt in bearings and jointsr clogging of -3 days
spouts, weep holes and vdrtles

(i)  Damage or deterioration in parapets and handrails -3 days

(iv)  Raincuts or erosion of banks of the side slopes -15 days
approaches

(v) Damageo wearing coat -15 days

(vi) Damage or deteriotian in approach slabs, pitchin -30 days
apron toes, floor or guide bunds

(vi)  Growth of vegetation affecting the structure -15 days
obstructing the waterway
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1.3

1.4
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SCHEDULE- L
(See Clause 18.1.1
SAFETY REQUIREMENTS

Guiding principles

SafetyRequirements aim at reduction in injuries, loss of life and damage to
property resulting from accidents on or about the Project Highway,
irrespective of the person(s) at fault;

Users of the Project Highway include motorised andmaotorised vehicles

as well as pedestrians and animals involved in, or associated with accidents.
Vulnerable Road Users (VRU) include pedestrians as well as riders of
motorised twewheelers, 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 Requirementsiclude 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 Cacessionaire shall abide by the following insofar as they relate to
safety of the Users:

(@) Applicable Laws and Applicable Permits;
(b) Manual for Safety in Road Design, issued bgRvTH;

(c) relevant Standards/Guidelines of IRC relating to safetyadro
geometrics, bridges, culverts, road signs, pavement marking and
roadside furniture;

(d) provisions of this Agreement; and

(e) Good Industry Practice.
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3 Appointment of Safety Consultant

For carrying out safety audit of the Project Highway unded an

accordance with this Scheddle the Authority shall appoint from time to

time, one or more qualified firms or organisations as its consultants (the
ASafety Consul tant o). The Safety Co
comprising, without limitation, oneond safety expert and one traffic

planner to undertake safety audit of the Project Highway.

4 Safety measures during Development Period

4.1 No later than 90 (ninety) days from the date of this Agreement, the
Authority shall appoint a Safety Consultant fmarrying 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
Highway in the preceding two years by obtaining copies of the relevant Firs
Information Reports (FIRs) from the police stations having jurisdiction. The
information contained in such FIRs shall be summarised in the form
prescribed by IRC/ PWD for this purpose and the data shall be analysed for
the type of victims killed or injwd, impacting vehicles, location of
accidents and other relevant factors.

4.2 The Concessionaire shall provide to the Safety Consultant, in four copies,
the relevant drawings containing the design details that have a bearing on
safety of Users (thé S ayf eDr a W.iSoch design details shall include
horizontal and vertical alignments; sightlines; layouts of intersections;
interchanges; road croesection; bridges and culverts; side drains; provision
for parked vehicles, slow moving vehicles (tractordldolt carts, bicycles)
and pedestrians; bus bays; truck -lags; and other incidental or
consequential information. The Safety Consultant shall review the design
details and forward 3 (three) copies of the Safety Drawings with its
recommendations, if anyp the Independent Engineer who shall record its
comments, if any, and forward one copy each to the Authority and the
Concessionaire.

4.3 The accident data and the design details shall be compiled, analysed and
used by the Safety Consultant for evolvingackage of recommendations
consisting of safety related measures for the Project Highway. The safety
audit shall be completed in a period of three months and a report thereof (the
inSafety Reporto) shall be submnetted t
copy each of the Safety Report shall be forwarded by the Authority to the
Concessionaire and the Independent Engineer forthwith.
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4.4

4.5

5.2

5.3
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The Concessionaire shall endeavour to incorporate the recommendations of
the Safety Report in the design of the Prbjdghway, as may reasonably

be required in accordance with Applicable Laws, Applicable Permits,
Manuals and Guidelines of PWD and IRC, Specifications and Standards,
and Good Industry Practice. If the Concessionaire does not agree with any or
all of such ecommendations, 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
ScheduleB, ScheduleC or Schedul®, the Concesionaire shall make a
report thereon and seek the instructions of the Authority for funding such
works in accordance with the provisions of Article 18.

Without prejudice to the provisions of Paragraph 4.4, the Concessionaire and
the Independent Engiae 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 alongwith the Safety Reportlandotice 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 governed
by the provsions of Article 18.

Safety measures during Construction Period

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

The Safety Consultant shall collect and analyse the accident data for the
preceding two years in the manner specified in Paragraph 4.1 of this
Schedule L. It shall study the Safety Report for the Development Period and
inspect the Project Highway t@sess the adequacy of safety 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 essentiagédocing
accident hazards on the Project Highway. Such recommendations 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

The Concessionaire shall make adequate arrangemémt®g 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.
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6 Safety measures during Opeation Period

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

6.2 The Concessionaire shall keep a copy of every FIR recorded by the Police
with respect to any accident occurring on the Project Highway. In addition,
the Concessionaire shall also collect data for all cases of accidents not
recorded by the Police but where a vehicle rolled over or had to be towed
away. The information so collected shall be summarised in the form
prescribed by IRC/ PWD for this purpose. The Concessionaire shall also
record the exact location of each accident ooaal map. The aforesaid data
shall be submitted to the Authority at the conclusion of every quarter and to
the Safety Consultant as and when appointed.

6.3 The Concessionaire shall submit to the Authority before the 31st (thirty first)
May of each yearan annual report (in ten copies) containing, without
limitation, a detailed listing and analysis of all accidents of the preceding
Accounting Year and the measures taken by the Concessionaire pursuant to
the provisions of Paragraph 6.1 of this Scheduléor averting or
minimising such accidents in future.

6.4 Once in every Accounting Year, a safety audit shall be carried out by the
Safety Consultant to be appointed by the Authority. It shall review and
analyse the annual report and accident data of tkeedng year, and
undertake an inspection of the Project Highway. The Safety Consultant shall
complete the safety audit within a period of 1 (one) month and submit a
Safety Reportecommending specific improvements, if any, required to be
made to the roadbridges, culverts, markings, signs, road furniture and
Project Facilities, including cattle crossings and pedestrian crossings. Such
recommendations shall be processed, mutatis mutandis, and acted upon in
the maner set forth in Paragraphs 4434 and 4 of this Scheduk® L.

7 Costs and expenses

Costs and expenses incurred in connection with the Safety Requirements set
forth herein, including the provisions of Paragraph 2 of this Schedule
shall be met in accordance with Article 18, and in particuthe
remuneration of the Safety Consultant, safety audit, and costs incidental
thereto, shall be met by the Concessionaire.
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SCHEDULE-M
(See Clause 195
MONTHLY FEE STATEMENT

Project Highway: Month:
For corresponding For precedin
month of prevbus P g For the month reported upor
month
year
Type of
Vehicle Fee Fee Fee
Fee per
No. of | collected| No. of | collected Vehicle No. of | collected
Vehicles| (inlakh | Vehicles| (in lakh (in Rs.) Vehicles | (in lakh
Rs.) Rs.) ' Rs)
1) (2) 3) 4) (5) (6) (7) (8)
A Car
B LCV
C Bus
D Truck
E Multi-
axle
Truck
F
Oversized
vehicle
G Total

Note 1: The above statement does not include Local Users and vehicles travelling on
Passes.

Note 2: Monthly Fee Stateents for Passes have been prepared separately in the above
format and are encled.

Remarks, if any:
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SCHEDULE- N
(See Clause 22.1)
WEEKLY TRAFFIC CENSUS

Project Highway: Week ending
No. of vehicles using the Project Highway duri
Type of \ehicle Corresponding| Preceding Week of
week/last year week report
(1) (2) 3) (4)
A Fee Paying Traffic
Al Car
A2 LCV
A3 Bus
A4 Truck

A5 Multi-axle Truck

A6 Oversized vehicle

Total (A)

B Local Traffic

Bl Car

Total (B)

C Exempted Vehicles

Cl  Motor Cycle

Cc2 Car

C3 LCV
C4 Bus
C5  Truck
C6  Tractor
Total (C)

D Total Traffic (A+B -C)

Dl Motor Cycle

D2 Car
D3 LCV
D4 Bus
D5 Truck
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D6 Multi-axle Truck

D7 Oversized vehicle

D8 Tractor

Grand Total (D)

Remarks, if any:
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WEEKLY REPORT FOR WEIGH STATIONS

Project Highway: Week ending:
No. of vehicle carrying load:
Permitted | No. of
Gross Vehicles Over
Type of : . -
Vehicle Vehicle | weighed Within Upto | 10% and| Over
Weight (Sample | permissible | 10% in up to 20% in
(Tonnes) size) limits excess | 20%in | excess
excess
1) (2) 3) ) (5) (6) ()
ALCV
B Truck
C Multi-
axle
Truck
D Total

Note: Sample size shall not be less than 200 Trucksveek and 20 Trucks per day,
and should include a proportideanumber of Multiaxle Trucks.

Remarks, if any:
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SCHEDULE- O
(See Clause 22.3.1)
TRAFFIC SAMPLING

Traffic sampling

The Authoriy may, in its discretion and at its own cost, undertake traffic
sampling, pursuant to Clause 22.3, in order to determine the actual traffic on
the Project Highway. Such traffic sampling shall be undertaken through the
Independent Engineer in the mannerfegh below.

Manual traffic count

The Independent Engineer shall employ the required number of enumerators
who shall count, classify and record all the vehicles as they pass by, and
divide the survey into fixed time periods. The count stations shtica¢ed

near the Toll Plaza(s) on a straight section of the road with good visibility.
The survey shall be conducted continuously for a minimum of 24 (twenty
four) hours and maximum of 7 (seven) days at a time. The count period shall
be 15 (fifteen) minwgs with results summarised hourly.

Automatic traffic count

For automatic traffic count to be conducted on intermittent-guntinuous)

basis, the Independent Engineer shall use suitable and standardised
equipment to classify and record the range oficled passing through the

Toll Plaza(s). For this purpose, the counter shall be checked with at least 100
(one hundred) vehicles, including all major vehicle types, over a range of
speeds to ensure that all vehicles are being counted and classifiedycorrect

Variation between manual and automatic count

Average Daily Traffic (ADT) for each type of vehicle shall be determined
separately by the aforesaid two methods and in the event that the number of
vehicles in any category, as counted by the manualadettaries by more

than 1% (one per cent) of the number of such vehicles as counted by the
automatic method, the manual and automatic count of such category of
vehicles shall be repeated, and in the event of any discrepancy between the
two counts in thesecond enumeration, the average thereof shall be deemed
to be the actual traffic. For the avoidance of doubt, it is expressly agreed that
the Authority may, in consultation with the Concessionaire, adopt modified
or alternative processes of traffic sampliieg improving the reliability of

such sampling.
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SCHEDULE- P
(See Clause 23.1)
SELECTION OF INDEPENDENT ENGINEER

1 Selection of Independent Engineer

1.1 The provisions of the Model Request for Proposals for Selection of
Technical Consultants, issudxy the Ministry of Finance, GOVide OM
24(23)/PFI1/2008 dated 21 May 2009, or any substitute thereof shall apply
for selection of an experienced firm to discharge the functions and duties of
an Independent Engineer. Provided, however, that no entity whmhned
or controlled by the Authority shall be eligible for appointment as the
Independent Engineer hereunder.

1.2 In the event of termination of an Independent Engineer appointed in
accordance with the provisions of Paragraph 1.1, the Authority shoairdap
another firm of Technical Consultants forthwith or may engage a
governmenbwned entity in accordance with the provisions of Paragraph 5
of this Schedulé.

1.3 The Concessionaire may, in its discretion, nominate a representative to
participate in lhe process of selection to be undertaken by the Authority
under this SchedulE.

2 Terms of Reference

The Terms of Reference for the Independent Engineer shall substantially
conform with Schedul§).

3 Fee and expenses

3.1 In determining the nature anduantum of duties and services to be
performed by the Independent Engineer during the Development Period and
Construction Period, the Authority shall endeavour that payments to the
Independent Engineer on account of fee and expenses do not exceed 2%
(two per cent) of the Total Project Cost, including Equity Support, if any.
Payments not exceeding such 2% (two per cent) shall be borne equally by
the Authority and the Concessionaire in accordance with the provisions of
this Agreement and any payments in esctwreof shall be borne entirely
by the Authority.

3.2 The nature and quantum of duties and services to be performed by the
Independent Engineer during the Operation Period shall be determined by
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the Authority in conformity with the provisions of this Aggment 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 be borne equally by the Authority 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 this ScHedaled
every 3 (three) years thereafter, the Authority shall engage another firm in
accordance with the criterget forth in this Schedule.

Appointment of government entity as Independent Engineer

Notwithstanding anything to the contrary contained in this Schedule, the
Authority may in its discretion appoint a governmentned entity as the

Independent Engiree; provided that such entity shall be a body corporate
having as one of its primary function the provision of consulting, advisory
and superisory services for engineering projects; provided further that a
government owned entity which is owned or com¢alby the Authority

and/or PWD shall not be eligible for appointment as Independent Engineer.
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SCHEDULE- Q
(See Clause 23.2.1
TERMS OF REFERENCE FOR INDEPENDENT ENGINEER

1 Scope

1.1 These Terms of Reference for the Independent Engineefi (th® R are
being specified pursuant to the Conc
i Agr e e)nwhich bas been entered into between the Authority and
eeéeééé. (At Choen ¢ e sop foroTwalianing Plus of theGadoj
(State Bordei) Majri to Haryana/Rajasthan Border ahthjri to Neemrana
secton (km 0.000 to km 46.400)f State Highway Nd.11 & 117A in the
State on design, buil d, DBFOTahcéasoper
and a copy of which is annexed hereto and marked as Ahnexorm part

of this TOR.

1.2 This TOR shall apply to construction, operation andntesiance of the
Two-Lane PlusProject Highway

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 definedhe 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 beemeés to the
Articles, Clauses and Schedules of the Agreement, and references to
Paragraphs shall be deemed to be references to Paragraphs of this TOR.

2.3 The rules of interpretation stated in Clauses 1.2, 1.3 and 1.4 of the
Agreement shall applynutats mutandisto this TOR.

3 Role and functions of the Independent Engineer
3.1 The role and functions of the Independent Engineer shall include the
following:

(i) review of the Drawings and Documents as set forth in Paragraph 4;

(i) review, inspectionrad monitoring of Construction Works as set forth
in Paragraph 5;
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3.2

4.2

4.3
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(i) conducting Tests on completion of comgction and issuing
Completion/Provisional Certificate as set forth in Paragraph 5;

(iv) review, inspection and monitoring of O&M as setliion Paragraph 6;

(v) review, inspection and monitoring of Divestment Requirements as set
forth in Paragraph 7;

(vi) determining, as required under the Agreement, the costs of any works
or services and/or their reasonableness;

(vii) determining, as equired under the 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

(ixX) undertaking all other duties and functions in accordandth the
Agreement.

The Independent Engineer shall discharge its duties in a fair, impartial and
efficient manner, consistent with the highest standards of professional
integrity and Good Industry Practice.

Development Period

During the Devpment Period, the Independent Engineer shall undertake a
detailed review of the Drawings to be furnished by the Concessionaire along
with supporting data, including the geechnical and hydrological
investigations, characteristics of materials from @arrareas 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 pdicular, 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 review any modified Drawings or
supporting Documents sent to it by the nCessionaire and furnish its
comments within 7 (seven) days of receiving such Drawings or Documents.

The Independent Engineer shall review the Drawings sent to it by the Safety
Consultant in accordance with Scheduland furnish its comments thereon

to the Authority and the Concessionaire within 7 (seven) days of receiving
such Drawings. The Independent Engineer shall also review the Safety
Report and furnish its comments thereon to the Authority within 15 (fifteen)
days of receiving such report.
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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
ard furnish its comments withins1(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 Highway, and furnish its
comments within7 (seven) days from receipt of such reference from the

Authority.

Construction Period

In respect of the Drawings, Documents and Safety Report received by the
Independent Engineer for its review and comments during the Construction
Period, the progions of Paragraph 4 shall apply, mutatis mutandis.

The Independent Engineer shall review the monthly progress report
furnished by the Concessionaire and send its comments thereon to the
Authority and the Concessionaire within 7 (seven) days of recéipuch
report.

The Independent Engineer shall inspect the Construction Works and the
Project Highway once every month, preferably after receipt of the monthly
progress report from the Concessionaire, but before thét@@ntieth) day

of each moth in any case, and make out a report of such inspection (the
Al nspect i psetting éophoan towerview of the status, progress,
quality and safety of construction, including the work methodology adopted,
the materials used and their sources, andororify 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 shall
describe in reasonable detail the lapses, defects or deficiencies observed by
it in the construction of the Project Highway. The Inspection Report shall
also 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 InspectiofReportto the Authority and the Concessionaire
within 7 (seven) days of the inspection.

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

For determininghat 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 on a sample basis, to be specified
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by the Independent Engineer in accordance @itlod Industry Practice for

quality assurance. For purposes of this Paragraph 5.5, the tests specified in

the IRC Special Publicatiehl (Handbook of Quality Control for
Construction of Roads and Runways) and the Specifications for Road and
Bridge Works issed by PW@Dallitthy @ont)romdny Manua
modification/substitution thereof shall be deemed to be tests conforming to

Good Industry Practice for quality assurance. The Independent Engineer

shall issue necessary directions to the Concessionaiengoring that the

tests are conducted in a fair and efficient manner, and shall monitor and
review the results thereof.

5.6 The sample size of the tests, to be specified by the Independent Engineer
under Paragraph 5.5, shall comprise 10% (ten per cernbeofuantity or
number of tests prescribed for each category or type of tests in the Quality
Control Manuals; provided that the Independent Engineer may, for reasons
to be recorded in writing, increase the aforesaid sample size by up to 10%
(ten per centjor certain categories or types of tests.

5.7 The timing of tests referred to in Paragraph 5Bd the criteria for
acceptancegjection of their results shall be determined by the Independent
Engineer in accordance with the Quality Control Manuals.t&kes shall be
undertaken on a random 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.

5.8 In the event that th€oncessionaire carries out any remedial works for
removal or rectification of any defects or deficiencies, the Independent
Engineer shall require the Concessionaire to carry out, or cause to be carried
out, tests to determine that such remedial works hbramught the
Construction Works into conformity with the Specifications and Standards,
and the provisions of this Paragraph 5 shall apply to such tests.

5.9 In the event that the Concessionaire fails to achieve any of the Project
Milestones, the Independe Engineer shall undertake a review of the
progress of construction and identify potential delays, if any. If the
Independent Engineer shall determine that completion of the Project
Highway is not feasible within the time specified in the Agreement,ail sh
require the Concessionaire to indicate within 15 (fifteen) days the steps
proposed to be taken to expedite progress, and the period within which COD
shall be achieved. Upon receipt of a report from the Concessionaire, the
Independent Engineer shall rew the same and send its comments to the
Authority and the Concessionaire forthwith.
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5.10 If at any time during the Construction Period, the Independent Engineer
determines that the Concessionaire has not made adequate arrangements for
the safety of workrs and Users in the zone of construction or that any work
is being carried out in a manner that threatens the safety of the workers and
the Users, it shall make a recommendation to the Authority forthwith,
identifying the whole or part of the ConstructidMorks that should be
suspended for ensuring safety in respect thereof.

5.11 In the event that the Concessionaire carries out any remedial measures to
secure the safety of suspended works and Users, it may, by notice in writing,
require the Independent &neer to inspect such works, and within 3 (three)
days of receiving such notice, the Independent Engineer shall inspect the
suspended works and make a report to the Authority forthwith,
recommending whether or not such suspension may be revoked by the
Authority.

5.12 If suspension of Construction Works is for reasons not attributable to the
Concessionaire, the Independent Engineer shall determine the extension of
dates set forth in the Project Completion Schedule, to which the
Concessionaire is reasonalgiytitied, and shall notify the Authority and the
Concessionaire of the same.

5.13  The Independent Engineer shall carry out, or cause to be carried out, all the
Tests specified in Scheduleand issue a Completion Certificate or
Provisional Certificate, sathe case may be. For carrying out its functions
under this Paragraph 5.13 and all matters incidental thereto, the Independent
Engineer shall act under and in accordance with the provisions of Article 14
and Scheduke.

5.14 Upon reference from the Authity, the Independent Engineer shall make a
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.

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

6 Operation Period

6.1 In respect of the Drawings, Documents and Safety Report received by the
Independent Engineer for its review and commenisng the Operation
Period, the provisions of Paragraph 4 shall apply mutatis mutandis.

6.2 The Independent Engineer shall review the annual Maintenance Programme
furnished by the Concessionaire and send its comments thereon to the
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6.3

6.4

6.5

6.6

6.7

6.8

6.9
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Authority and the Conasionaire within 15 (fifteen) days of receipt of the
Maintenance Programme.

The Independent Engineer shall review the monthly status report furnished
by the Concessionaire and send its comments thereon to the Authority and
the Concessionaire within(geven) days of receipt of such report.

The Independent Engineer shall inspect the Project Highway once every
month, preferably after receipt of the monthly status report from the
Concessionaire, but before the™Q@wentieth) day of each month in yan
case, and make out an O&M Inspection Report setting forth an overview of
the status, quality and safety of O&M including its conformity with the
Maintenance Requirements and Safety Requirements. In a separate section
of the O&M Inspection Report, the lagendent Engineer shall describe in
reasonable detail the lapses, defects or deficiencies observed by it in O&M
of the Project Highway. The Independent Engineer shall send a copy of its
O&M Inspection Report to the Authority and the Concessionaire within 7
(seven) days of the inspection.

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

The Independent Engineer shall in its O&M Inspection Reportifypee

tests, if any, that the Concessionaire shall carry out, or cause to be carried
out, for the purpose of determining that the Project Highway is in conformity
with the Maintenance Requirements. It shall monitor and review the results
of such tests ahthe remedial measures, if any, taken by the Concessionaire
in this behalf.

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 permsble 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 #hdetermine 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.

The Independent Engineenadl examine the request of the Concessionaire
for closure of any lane(s) of the -carriageway for undertaking
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6.10

6.11

6.12

7.2

8
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maintenance/repair thereof, keeping in view the need to minimise disruption
in traffic and the time required for completing such maintenance/repair
accordance with Good Industry Practice. It shall grant permission with such
modifications, as it may deem necessary, within 3 (three) days of receiving a
request from the Concessionaire. Upon expiry of the permitted period of
closure, the Independentn@ineer shall monitor the +@pening of such
lane(s), and in case of delay, determine the Damages payable by the
Concessionaire to the Authority under Clause 17.7.

The Independent Engineer shall monitor and review the curing of defects
and deficienas by the Concessionaire as set forth in Clause 19.4.

In the event that the Concessionaire notifies the Independent Engineer of any
modifications that it proposes to make to the Project Highway, the
Independent Engineer shall review the same and germbmments to the
Authority and the Concessionaire within 15 (fifteen) days of receiving the
proposal.

The Independent Engineer shall undertake traffic sampling, as and when
required by the Authority, under and in accordance with Article 22 and
SdheduleO.

Termination

At any time, not earlier than 90 (ninety) days prior to Termination but not
later than 15 (fifteen) days prior to such Termination, the Independent
Engineer shall, in the presence of a representative of the Concessionaire,
inspect the Project Highway for determining compliance by the
Concessionaire with the Divestment Requirements set forth in Clause 39.1
and, if required, cause tests to be
determining such compliance. If the Indegent Engineer determines that

the status of the Project Highway is sutiat its repair and rectification
would require a larger amount than the sum set forth in Clause 40.2, it shall
recommend retention of the required amount in the Escrow Account and the
period of retention thereof.

The Independent Engineer shall inspect the Project Highway once in every
15 (fifteen) days during a period of 90 (ninety) days after Termination for
determining the liability of the Concessionaire under Article 40, ipe@tsof

the defects or deficiencies specified therein. If any such defect or deficiency
is found by the Independent Engineer, it shall make a report in reasonable
detail and send it forthwith to the Authority and the Concessionaire.

Determination of cogs and time
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8.1 The Independent Engineer shall determine the costs, and/or their
reasonableness, that are required to be determined by it under the
Agreement.

8.2 The Independent Engineer shall determine the period, or any extension
thereof, that is reqred to be determined by it under the Agreement.

9 Assistance in Dispute resolution

9.1 When called upon by either Party in the event of any Dispute, the
Independent Engineer shall mediate and assist the Parties in arriving at an
amicable settlement.

9.2 In the event of any disagreement between the Parties regarding the meaning,
scope and nature of Good Industry Practice, as set forth in any provision of
the Agreement, the Independent Engineer shall specify such meaning, scope
and nature by issuing a smmed written statement relying on good industry
practice and authentic literature.

10 Other duties and functions

The Independent Engineer shall perform all other duties and functions
specified in the Agreement.

11 Miscellaneous

11.1  The Independent Emeer shall notify its programme of inspection to the
Authority and to the Concessionaire, who may, in their discretion, depute
their respective representatives to be present during the inspection.

11.2 A copy of all communications, comments, instrucsiorDrawings or
Documents sent by the Independent Engineer to the Concessionaire pursuant
to this TOR, and a copy of all the test results with comments of the
Independent Engineer thereon shall be furnished by the Independent
Engineer to the Authority forthith.

11.3  The Independent Engineer shall obtain, and the Concessionaire shall furnish
in 2 (two) copies thereof, all communications and reports required to be
submitted, under this Agreement, by the Concessionaire to the Independent
Engineer, whereuporh¢ Independent Engineer shall send 1 (one) of the
copies to the Authority along with its comments thereon.

114 The Independent Engineer shall retain at least one copy each of all Drawings
and Documents recebuedt by Dr egpthemgs | udn
in its safe custody.
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11.5

11.6
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Upon completion of its assignment hereunder, the Independent Engineer
shall duly classify and list all Drawings, Documents, results of tests and
other relevant records, and hand them over to the Authority or such other
person as the Authority may specify, and obtain written receipt thereof. Two
copies of the said documents shall also be furnished in their editable digital
format or in such other medium or manner as may be acceptable to the
Authority.

Wherever no péod has been specified for delivery of services by the
Independent Engineer, the Independent Engineer shall act with the
efficiency and urgency necessary for discharging its functions in accordance
with Good Industry Practice.
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SCHEDULE-R
FEE RULES

GOVERNMENT OF RAJASTHAN
Public Works Department

NOTIFICATION
Jaipur, May 29, 2015

G.S.R. 32- In exercise of the powers conferred by section 18 read with section 102 of

the Rajasthan State Highways Act, 2014 (Act No. 22 of 2015) (herein after referred to

ast he HfAAct o), the State Government hereby
collection of fee for use of sections of state highways, permanent bridges, bypasses
and tunnels, namely:

1. Short title, commencement and application. (1) These rules mayeb
called the Rajasthan State Highways Fee (Determination of Rates and
Collection) Rules, 2015.

(2) They shall come into force on the date of their publication in the Official Gazette.

(3) They shall apply to agreements and contracts executed on or afieencement
of these rules.

2. Definitions. - (1) In these rules, unless the context otherwise requires,

@ fActo means the Rajasthan State Highways Act, 2014 (Act No. 22 of
2015);

(b) fbase yead means the period front"®April 2015 to 3£ March 2016;

(© fbypassd means a section of the state highway bypassing a town or
city;

(d) ficoncessionairé means a person with whom an agreement has been
entered into under section 19 of the Act;

(e fielevated highway means any section of state highway raised above
ground level thragh support of piers or columns;

® fiexecuting authorityd means t he Rajasthan St at
or an officer or authority notified by the State Government in this
behalf;

(9) fiexpresswap means a state highway havir
with control ofaccess thereto and suitable for high speed traffic;
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(h) ffinancial yeard means the year commencing on tfieay of April of
a year and ending on 3#lay of March of the succeeding year;

(1) figross vehicle weight i n respect of any vehi

weight of the vehicle and load certified and registered by the
registering authority as permissible for that vehicle under the Motor
Vehicles Act, 1988 (Central Act No. 59 of 1988);

() flane0 means a | ane forming part of
a minimum wdth of three meters and fifty centimeters;

(k) fimechanical vehicl®@ means any vehicle driven

including a motor vehicle as defined under the Motor Vehicles Act,
1988 (Central Act No. 59 of 1988);

() finotification0 me ans a n ohedirfthe ©#tidial Gazettep u b | 1 s

(m) fpublic private partnership projectd  oRPPP projectb means a
project relating to section of state highway, permanent bridge, bypass
or tunnel, as the case may be, for which an agreement is entered into
with a concessionaire;

(n) Apublic funded projectd means a project which is not a PPP project,
as defined in clause (m) above and includes a PPP project in respect of
which the agreement has expired,;

(0) fiStated means the State of Rajasthan; and

(p) fitoll plazad means any building, struge or booth made for
collection of fee.

(2) Words and expressions used herein and not defined but defined in the Act shall
have the meanings respectively assigned to them in the Act.

3. Levy of fee: (1) The State Government may by notification, levg fer

use of any section of state highway, permanent bridge, bypass or tunnel
forming part of the state highway, as the case may be, in accordance with the
provisions of these rules:

Provided that the State Government may, by notification, exenypsection of
state highway, permanent bridge, bypass or tunnel constructed through a public
funded project from levy of such fee or part thereof, and subject to such conditions as
may be specified in that notification.

(2) The collection of fee levied der subrule (1), shall commence within thirty days
from the date of completion of the section of state highway, permanent bridge, bypass
or tunnel, as the case may be, constructed through a public funded project.
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(3) In case of a PPP project, the coilectof fee levied under sutule (1) shall
commence in accordance with the terms of the agreement entered into by the
concessionaire.

(4)No fee shall be levied for the use of a section of state highway, permanent bridge,
bypass or tunnel, as the case rhayby two wheelers, tractors without trailer, tractors
with trolley carrying agricultural produce and animal drawn vehicles:

Provided that tractors and animal drawn vehicles shall not be allowed to use the
section of state highway, permanent bridggpass or tunnel, as the case may be,
where a service road or alternative road is available in lieu of the said state highway,
permanent bridge, bypass or tunnel.

Provided further that where a service road or alternative road is available and the
owne, driver or the person in charge of a two wheeler is making use of the section of
state highway, permanent bridge, bypass or tunnel, as the case may be, he or she shall
be charged fifty per cent of the fee levied on a car.

Explanation: For the purposesf this rule;

(a) nalternativeroadd means such other road, the
more than three meters wide and the length of which does not exceed
the corresponding length of such section of state highway, by twenty
per cent thereof; and

(b) Aiserviceroadd means a road running paral/l
highway which provides access to the land adjoining such section of
the state highway.

(5) The fee notified by the State Government under these rules shall be rounded off
and levied in a multiplef the nearest rupees five.

4. Base rate of fee (1) The rate of fee for use of the section of state highway,
permanent bridge, bypass or tunnel constructed through public funded project or PPP
project shall be identical.

(2) The rate of fee for us# a section of state highway of two or more lanes shall, for
the base year 20185, be the product of the length of such section multiplied by the
following rates, namely:

S. Type of Vehicle Base rate of fee per
No. km (in rupees)
1 2 3
1. | Car, JeepYan or Light Motor Vehicle or Tractor wit 1.05
trolley carrying NorAgricultural Produce
2. | Light Commercial Vehicle, Light Goods Vehicle 1.60
Mini Bus
3. | Busor Truck 3.15
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4. | Heavy Construction Machinery(HCM) or Ear 5.25
Moving Equipment (EME) or Mti Axle Vehicle
(MAV) (three to six axles)

5. | Oversized Vehicles (seven or more axles) 6.30

Explanation: For the purpose of this rule,

(a) fcaro or "jeep’ or "van" or Alight motor vehicleo or fitractor with
trolleyd means any mechanical vehicle theogs vehicle weight of
which does not exceed seven thousand five hundred kilograms or the
registered passenger carrying capability as specified in the certificate of
registration issued under the Motor Vehicles Act, 1988 (Central Act
No. 59 of 1988) doesat exceed twelve, excluding the driver;

(b) Alight commercial vehicled o r lighfi goods vehicl®  tmini bus”
means any mechanical vehicle with a gross vehicle weight exceeding
seven thousand five hundred kilograms but less than twelve thousand
kilograms or tle registered passenger carrying capability as specified in
the certificate of registration issued under the Motor Vehicles Act, 1988
(Central Act No. 59 of 1988), exceeds twelve but does not exceed thirty
two, excluding the driver;

(c) fitruck™ or "busd means ay mechanical vehicle with a gross vehicle
weight exceeding twelve thousand kilograms but less than twenty
thousand kilograms or the registered passenger carrying capability as
specified in the certificate of registration issued under the Motor
Vehicles Act, 1988 (Central Act No. 59 of 1988), exceeds thirty two,
excluding the driver;

(d) "heavy construction machinery or "earth moving equipment' or
"multi axle vehicle' means heavy construction machinery or earth
moving equipment or mechanical vehicle inclydanmulti axle vehicle
with three to six axles or vehicle with a gross vehicle weight exceeding
twenty thousand kilograms but less than sixty thousand kilogram; and

(e) foversized vehiclé means any mechanical vehicle having seven or
more axles or vehicle wit a gross vehicle weight exceeding sixty
thousand kilograms.

(3) The rate of fee for use of permanent bridge, bypass or tunnel constructed with the
cost exceeding rupees five crore, shall, for the base yearlB) e as follows:

Base rate of fee (upees per vehicle per trip)

Cost of permanen Car, Jeep, Vai Light Truck | HCM, Oversized
bridge, bypass o or Light Motor| Commercial or Bus | EME or| Vehicle
tunnel (rupees i Vehicle Vehicle, Light MAV

crore) Goods Vehicle o
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Mini Bus

50t0 7.5 5.0 7.5 15.0 22.0 30.0

For every additiona
rupees five crore o
part thereof,
exceeding rupee
seven point five
crore and up tg
rupees one hundre
crore. 1.0 1.50 3.0 4.50 6.0

For every additiona
rupees five crore o

part thereof,
exceeding rupee
one hundredrore. 0.75 1.15 2.25 3.40 4.50

Provided that while computing fee for the section of state highway on which a
permanent bridge, bypass or tunnel costing rupees five crore or more is situated, the
length of such permanent bridge, bypass or tunnel bbadixcluded from the length
of such section of state highway and fee shall be levied at the rates specified for such
permanent bridge, bypass and tunnel:

Provided further that where the cost of such permanent bridge, bypass or
tunnel, as the case may,bs less than rupees five crore, and the said permanent
bridge, bypass or tunnel, forms part of the section of state highway, then instead of
above rate of fee, the rate of fee specified undeirsiab(2) shall be applicable for
such permanent bridge, fgss or tunnel.

Explanation: For the purpose of this suhle -

(a) the cost of a PPP project, or any structure thereof, shall be the cost as
assessed by the executing authority prior to invitation of bids from the
concessionaire; and

(b) the cost for puix funded project shall be the cost as assessed by the
executing authority three months prior to completion thereof.

(4) The rate of fee for use of a section of state highway having a carriageway width of
less than seven meters, on which substantialaugment has been made, shall be
seventy five per cent of the rate specified in-guib (2).

(5) The rate of fee for use of a section of expressway shall be twice the rate specified in
subrule (2):

Provided that the Government may by notificatioreafy a higher rate not
exceeding three times the rate specified irrsud (2).
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(6) The Government may by notification declare any section of a state highway as a
commercial section and specify that the rate of fee for use of such section by goods
cartying commercial vehicles shall be twice the rate specified inrsieb(2) or such
higher rate not exceeding three times the rate specified in theulgul2), as the
Government may specify.

5. Annual revision of rate of fee: (1) The rates specified der rule 4 shall be
increased without compounding, by three per cent each year, and such increased rate
shall be deemed to be the base rate for the subsequent years. For the avoidance of
doubt, the first increase hereunder shall come into effect on AjRU16.

(2) The applicable base rates shall be revised annually with effect from 1st April each
year to reflect the increase in wholesale price index as applicable for January 1, 2015
and for January 1 of the year, in which such revision is undertakiesuch revision

shall be restricted to forty per cent of the increase in wholesale price index.

(3) The formula for determining the applicable rate of fee shall be as follows:

Applicable rate of fee = base rate + base rat&\el A-WP| B X 0.40
WPI B

Explanation: For the purposes of this suble -
(a) applicable rate of fee shall be the ratggble by the user;
(b) base rate shall be the rate specified in rule 4 read withutifil) above;

(c) WPI A means the wholesale price index as applicable for 1st January of the
year in which such revision is undertaken; and

(d) WPI B means the olesale price index as applicable for January 1, 2015.

lllustration: If the revision is to be made for the year 2a16by applying the
wholesale price index as applicable for January 1, 2016, then the
rate for car, jeep or van will be 1.10 as computedow
(assuming for the purposes of this illustration that the WPI as
applicable for January 1, 2015 and for January 1, 2016 is 100 and
105 respectively):

Applicable rate of fee: 1.082 + 1.082{ OE:SL;)(.‘)LOO} X 0.4 =110

Explanation: The wholesale price index applicable for 1st January of a
particular year would be the wholesale price index as published
for and in respect of December *3Dbf the immediately
preceding year.

(4) Annual revision of ratef fee under this rule shall be effective from 1st of April
every year.
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6. Collection of fee: (1) Fee levied under these rules shall be collected by the
State Government, executing authority or the concessionaire, as the case may be, at
the toll plaza.

(2) Every driver, owner or person in charge of a mechanical vehicle shall for the use
of the section of state highway, permanent bridge, bypass or tunnel, before crossing
the toll plaza, pay the fee specified under these rules.

(3) The fee collected und¢hese rules shall be paid either in cash or through smart
card or on board unit (transponder) or any other like device:

Provided that no additional charges shall be realised for making the payment
of fee by use of a smart card or on board unit (tramd@Q or any other such device.

(4) Any driver, owner or person in charge of a mechanical vehicle who opts for the
installation of on board unit (transponder) or any other such device for payment of
fee, shall deposia refundable security equivalemt the cost of the equipment with

the State Government, the executing authority or the concessionaire, as the case may
be, for such installation and no interest shall accrue on such security deposit.

(5) The person receiving such fee under-sub (2), $all issue to the driver, owner

or person in charge of mechanical vehicle a receipt, specifying therein the date and
time of such receipt of fee, total amount received, and the class of vehicle for which
the fee has been received:

Provided that whee the fee is paid through smart card or on board unit
(transponder) or any other such device, a receipt shall be issued on demand only.

(6) The fee shall be collected in perpetuity by the State Government or the executing
authority, as the case may bedaor a specified period in accordance with the
terms of the agreement entered into by the concessionaire.

(7) In respect of public funded projects the fee levied under these rules shall be
collected by the State Government or the executing authoritheasase may be,
through its own officials or through a contractor.

7. Remittance and appropriation of fee. (1) In case of public funded projects, the
fee collected under the provisions of these rules by every executing authority shall
be remitted to the State Gowenent:

Provided that the State Government may by notification allow any or all
executing authorities to appropriate the whole or any part of the fee for such purposes
and subject to such conditions as may be specified in the said notification:

Provided further that in case of PPP projects, the fee collected under the
provisions of these rules shall be appropriated by the concessionaire in accordance
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with the provisions of, and for the performance of its obligations under the agreement
entered into by sth concessionaire.

(2) Every executing authority shall remit to the State Government, the amount of fee
collected over and above the amount permitted to be appropriated by the
executing authority under suhble (1), within ninety days from the date dfet
closing of the financial year along with an annual return showing the amount
collected and the expenditure incurred on collection of fee, including the
administrative and management expenses.

(3) The State Government shall by notification determime @administrative and
management expenses which may be allowed to be deducted and retained by the
executing authority.

8. Location of toll plaza- (1) The executing authority or the concessionaire, as the
case may be, shall not establish a toll plazhiwia distance of five kilometers from
the limits of a municipal or local town area:

Provided that the executing authority may, for reasons to be recorded in
writing, locate or allow the concessionaire to locate a toll plaza within a distance of
five kilometers of such limits of a municipal or local town area, but in no case within
two kilometers of such limits of a municipal or local town area:

Provided further that where a section of the state highway, permanent bridge,
bypass or tunnel, as the casay be, is constructed within the municipal or town area
limits or within two kilometers from such limits, primarily for use of the residents of
such municipal or town area, the toll plaza may be established within the limits of the
municipal or town arear within a distance of two kilometers from such limits.

(2) Any other toll plaza on the same section of state highway and in the same
direction shall not be established within a distance of forty kilometers:

Provided that where the executing authortyems necessary, it may for
reasons to be recorded in writing, establish or allow the concessionaire to establish
another toll plaza within a distance of forty kilometers.

Provided further that a toll plaza may be established within a distance of forty
kilometers from another toll plaza if such toll plaza is for collection of fee for a
permanent bridge, bypass or tunnel.

Provided also that two toll plazas on the same state highway may be
established within a distance of forty kilometers if they are émtan different sides
of a town having a population exceeding twenty thousand.

Provided also that the restrictions specified in this rule shall not apply to a
section of the state highway specified insule (6) of rule 4.
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9. Discounts.- (1) The exeating authority or the concessionaire, as the case may be,
shall upon request provide a pass for multiple journeys to cross a toll plaza within
the specified period at the rates specified insud (2).

(2) A driver, owner or person in charge of a meunta vehicle who makes use of the
section of state highway, permanent bridge, bypass or tunnel, may opt for a pass
under sukrule (1) upon payment of fee in accordance with the following rates,
namely:

S. Amount payable Maximum Period of validity
No. number of one
way journeys
allowed
1 2 3 4
1. | One and half times of the fee f Two Twenty four hours fron
one way journey the time of payment
2. | Two-thirds of the amount of fe Fifty One month from the dat
payable for fifty single journeys. of payment

(3) A person who owns a mechanical vehicle registered foicnonmercial purposes
and uses it as such for commuting on a section of state highway, permanent
bridge, bypass or tunnel, may obtain a pass, on payment of fee at the base rate of
rupees two hutired per calendar month applicable for the year 208.%nd
revised annually in accordance with rule 5, authorizing it to cross the toll plaza
specified in such pass:

Provided that such pass shall be issued only if such driver, owner or person in
chargeof such mechanical vehicle resides within a distance of twenty kilometers from
the toll plaza specified by such person and the use of such section of state highway,
permanent bridge, bypass or tunnel, as the case may be, does not extend beyond the
toll plaza next to the specified toll plaza.

Provided further that no such pass shall be issued if a service road or
alternative road is available for use by such driver, owner or person in charge of a
mechanical vehicle.

(4) No pass shall be issued or fee ectiéd from a driver, owner or person in charge
of a mechanical vehicle that uses part of the section of a state highway and does
not cross a toll plaza.

10. Rate of fee for overloaded vehicles(l) Without prejudice to the liability of the
driver, owneror a person in charge of a mechanical vehicle under any law for the
time being in force, a mechanical vehicle loaded in excess of ten percent of the
permissible load specified for its category under-sué (2) of rule 4, shall be
liable to pay fee at theate which is applicable for the next higher category of
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mechanical vehicles and shall also pay an equivalent amount for causing
potential damage to the road structure:

Provided that the payment of such fee for overloading shall not in any manner
entitle a driver or owner or a person in charge of a mechanical vehicle to make use of
such state highway and his or her vehicle shall be prevented from using the state
highway or crossing the toll plaza until the excess load has been removed from such
medanical vehicle.

(2) The weight of a mechanical vehicle, as recorded at a weighbridge installed at the
toll plaza, shall be the basis for levying the fee for overloading under this rule:

Provided that where no weighbridge has been installdgeanll plaza, no fee
for overloading shall be levied and collected under this rule and the driver, owner or
person incharge of the mechanical vehicle shall only be liable to pay the fee
applicable for such vehicle.

11. Exemption from payment of fee- (1) No fee shall be levied and collected from
a mechanical vehicle,

(a) Transporting and accompanyig,
(1) President of India;
(i) Vice President of India;
(iii) Prime Minister of India;
(iv) Speakers of Lok Sabha and Rajya Sabha,;
v) Union Ministers;
(vi) Judges of Supreme Court;
(vii)  Governor of Rajasthan;
(viii)  Chief Minister of Rajasthan;
(ix) Speaker of Rajasthan Vidhan Sabha;
(x) Ministers of Rajasthan Government;
(xi) Judges of Rajasthan High Court;
(xii) Lok Pal and Lokayukta of Rajasthan;
(xiii)  Chief Secretary to Government of Rajasthan;
(xiv)  Governors and Chief Misters of other States; and
(xv) Foreign dignitaries on State visit.

(b) Venhicles transporting,
() Secretaries to Government of Rajasthan;
(i) Members of Parliament;
(i)  Members of Legislative Assembly;
(iv)  Executive Magistrates within their jurisdiction; and
(v)  Zila Pramukhin his/ her district.

(c) Venhicles of Defence and Para Military forces;
(d) Venhicles of Police Department;

(e) Fire Fighting Vehicles;

() Ambulances;
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(9) Funeral Vans; and
(h) Vehicles of the Rajasthan State Highways Authority.

12. Display of Information.- (1) The executing authority or the concessionaire, as the
case may be, shall publish a notice specifying the amount of fee to be charged
from different categories of mechanical vehicles, in at least one newspaper each,
in Hindi and English languageawing a wide circulation in the local area.

(2) The executing authority or the concessionaire, as the case may be, shall
prominently display in Hindi and English one thousand meters and five hundred
meters respectively ahead of the toll plaza,

(1) The amounbf fee payable for each class of vehicles and the discounts
available under rule 9;

(i)  The categories of vehicles exempted from payment of fee; and

(i)  The name, address and telephone or contact number of the executing
authority or the concessionaire, as thgecaay be.

(3) The height of the display boards, their quality and size of lettering shall be clearly
visible and legible to the users.

13. Unauthorized collection.- (1) An officer authorized byhe State Government or
by the executing authority, dset case may be, may assess the excess fee collected,
if any, by the executing authority or the concessionaire, as the case may be, and
recover the same frosuchauthority or concessionairealong with an additional
sum equal to twenty five per cent of #vecess fee collected:

Provided that no recovery of such excess fee shall be made unless an opportunity
of hearing has been given to the executing authorigpocessionaireas the case
may be.

(2) Any driver, owner or person in charge of a mechaniedliale aggrieved by
unauthorized collection of fee, may lodge a complaint with the officer authorized
by the State Government or the executing authority, as the case may be, in this
behalf, who shall after hearing the parties pass an order on such coyygtain
30 (thirty) days thereof, for refund of excess payment and for damages to
compensate for the inconvenience suffered by such user.

14. Failure to pay fee. (1) If any driver, owner or person in charge of a mechanical
vehicle does not pay or refes to pay the fee for use of state highway, permanent
bridge, bypass or tunnel, his or her vehicle shall not be allowed to use such section of
state highway, permanent bridge, bypass or tunnel, and in case such vehicle obstructs
the normal flow of traft, the executing authority or the concessionaire, as the case
may be, may get such obstructing vehicle removed from the state highway, permanent
bridge, bypass or tunnel, as the case may be.
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(2) Where the driver or the person in charge of a mecharebadle refuses or fails to
pay the fee levied under these rules, the same shall be recovered from the
registered owner of the mechanical vehicle.

(3) Where the State Government, executing authority or the concessionaire, as the
case may be, has reason &idve that a mechanical vehicle is plying on a section
of the state highway, permanent bridge, bypass or tunnel without payment of fee
due, it may stop such vehicle for the purpose of verifying the payment thereof and
collect the fee due from such vehicle

(4) Any person who fails to pay the fee due or evades payment thereof in any manner
shall be liable for payment of a fine equal to -otleird of the fee due in
accordance with the provisions of ssiction(3) of section 18 of the Act.

15. Power of Sta¢ Government to verify records: An officer duly authorized by
the State Government or the executing authority, as the case may be, shall have
the power to verify the collection of fee and inspect any document, records, other
information, receipts or repisrof the executing authority or the concessionaire, as
the case may be.

16. Collection of fee in respect of PPP Project. (1) the fee levied under the
provisions of sulrule (3) of rule 3 shall be collected by the concessionaire till its
agreement isiforce.

(2) On and from the date of expiry of the agreement specified undeulsu(8) of
rule 3, the fee levied shall be collected by 8iate Government or the executing
authority, as the case may be.

17. Bar on installation of additional barrier.- No barrier shall be installed at any
place, other than at the toll plaza, except with the prior permission in writing of
the State Government or the executing authority, as the case may be, who after
being satisfied that there is evasion of fee, magwalbn such terms and
conditions as it may impose, the installation of such additional barrier by the
State Government, the executing authority or the concessionaire, as the case may
be, within ten kilometers from the toll plaza, to check the evasioreof fe

Provided that the State Government or the executing authority, as the case
may be, may, at any time, for reasons to be recorded in writing, withdraw such
permission.

Provided further that where the State Government or the executing authority,
as the case may be, do not allow installation of an additional barrier by the
concessionaire, the reasons for such refusal shall be communicated to such
concessionaire within a reasonable period.

18. Repeal and Savings. The Rajasthan Highway Fee (Detenation of Rates and
Collection) Rules, 2015 issued under the Rajasthan Road Development Act, 2002
(Act No. 5 of 2002) are hereby repealed:
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Provided that such repeal shall not affect the previous operation or anything
done or suffered, notification or admade or issued or any contract entered into or
any fee levied or rates fixed under rules, so repealed. The rules, so repealed, shall
continue to be in force in respect of agreements and contracts made or entered into
before the commencement of thesesul

[No. F. 7(83) PPFESHA/201415}
By Order of the Governor,

(Antar Singh Nehra)
Joint Secretary to the Government
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(See Clause 27.1).2
FEE NOTIFICATION

GOVERNMENT OF RAJASTHAN
Public Works Department

Jaipur, the....... 20...

SO....... Whereas, by the notification numbér.S.R 32 dtedMay 29, 2015
issued under section 18 read with section 102 of the Rajasthan State Highways Act,
2014 (22 of 2015), the State Government has notified the Rajasthan State Highways
Fee (Determination of Ratesich Collection) Rules, 2015 to prescribe the deeuse
of the notified sectiomof State Highways;

And whereas, pursuant to the provisions of section 19 of the saithA&ublic
Works DepartmentGovernment ofRajasthanhas entered into an agreementhwit
eeéeéeé, having its Registered Office at ¢é:¢
"Concessionaire") for development of Gadoj (State Border) Majri to
Haryana/Rajasthan Border and Majri to Neemranasect State Highway Nd11
& 111 A from Km 0.0 to Km 46.400 (hereinafter referred to as the "said section")

on Design, Build, Finance, Operate and Transfer"@®FOT" ) basis;

Now, therefore, in exercise of the powers conferred byssation (2) of section
18 of the said Act read with Rule 3 of the said Rutke Government of Rajasthan
hereby notifies that there shall be levied and collected fees on mechanical vehicles for
use of the said section, at the rates specified in the aforesaid Rules and authorises the
said Concessionaire to collect and retain thel dees on and from the date of
commercial operation of the said section, subject to and in accordance with the said
Rules and the provisions of the aforesaid agreement.

The fee to be levied and collected hereunder shall be due and payable at the

following Toll Plaza for the distance specified in respect of such Toll Plaza:

S. No. Location of Toll Plaza |Length (in km) for which Fee is
(Design chainage) payable
1. 24.615 46.40
F.INO.-

(Name) Joint Secretary
Government of Rajasthan
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SCHEDULE S

Deleted
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SCHEDULE-T
(See Clause 32.1).2
ESCROW AGREEMENT

THI'S ESCROW AGREEMENT is entered into on
AMONGST

1 eeéeéééée. . Limited, a company incorpor
of the Companies Act, 2013 and having its regeste office at
eeéeééééeée (hereinaft er Coneessiermaree dwhtioc ha s
expression shall, unless repugnant to the context or meaning thereof, include

its successors, permitted assigns and substitutes);

////////

2 eéeeééee. . (it nsert name amdlerpmparti
Representative) and having its regist
acting for and on behalf of the Senior Lenders as their duly authorised agent
with regard to matters arising out of or in relation to this Agreement
(hereinafter Leglfee sde R etpoveh&Eleerpgrebson i e 0
shall, unless repugnant to the context or meaning thereof, include its
successors and substitutes);

3 eéeeéeéeéeée. (insert name and partic
Bank) and having its registerated of f i
referr edEstcrowBanlkd twhe cih expression shall
to the context or meaning thereof, include its successors and substitutes);
and

4 The Governor of Rajasthanrepresented bysecretary in charge, Public
Works Department, Govemment of Rajastharand having its principal
offices at Jacob Road, Civil Lines, Jaif802006(hereinafter referred to as

t h Authérityd6 whi ch expression shall, unl es
meaning thereof, include its administrators, successorasaighs).

WHEREAS:

(A) The Authority has entered into a Concession Agreement dated
eééeéeéee wi t h t he Co n c é&GoBcessiona i r e

Agreemend ) Tiwo-ltaning Plus of theGadoj (State Bordeir)Majri to
Haryana/Rajasthan Border and Majri to Neemranaae(tm 0.000 to km

46.400)of State Highway Nd.11 & 111 Ain the State on design, build,
finance, oper atbBFOamn)d hasainss,f eand tah ec dip

annexed hereto and marked as AnAeto form part of this Agreement.
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(B) Senior Lenders havagreed to finance the Project in accordance with the
terms and conditions set forth in the Financing Agreements.

© The Concession Agreement requires the Concessionaire to establish an
Escrow Accountinter alia, on the terms and conditions stated eirer

NOW, 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 a®ves:

1 DEFINITIONS AND INTERPRETATION
1.1 Definitions

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

i Agr e e meand tihsEscrow Agreement and any amendment thereto
made in accordance with the provisions contained herein;

AConcessi on méags the caneassion Agreement referred to in
Recital (A) above and annexed hereto as Apigand shall include all of

its Recitalsand Schedules and any amendments made thereto in accordance
with the provisions contained in this behalf therein;

ACur e Pneeans thedpériod specified in this Agreement for curing any

breach or default of any provision of this Agreement by the Ceimesre,

and shall commence from the date on \whi notice is delivered by the

Aut hority or t he Lender so Represent a
Concessionaire asking the latter to cure the breach or default specified in

such notice;

AEscr ow Aman® anrescw account established in terms of and
under this Agreement, and shall include the-8abounts;

AEscr ow dhalhavaithetmeaning ascribed thereto in Clause 6.1,

ALender s6 Remeasenthti ped son referrec
Representative in the foregoing Recitals;

APar tmeasnn®d t he parties to this Agr eeme
mean any of the Parties to this Agreement individually;

A Pay men tmedds in eelation to any payment specified in Clause 4.1,
the date(s) specified for such payment; and
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1.2
1.2.1

1.2.2

1.2.3

1.2.4

2.1
2.1.1

2.1.2

2.2
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ASub A c meansthe sespective sabcounts of the Escrow Account,
into which the monies 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 respectiveasounts

and paid out therefrom on the Payment Date(s).

Interpretation

References to Lendersd6 Representative
or meaning thereof, mean referercet o t he Lender sdé Repr
for and on behalf of Senior Lenders.

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 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.

References to Clauses are, unless stated otherwise, refere@laades of
this Agreement.

The rules of interpretation stated in Clauses 1.2, 1.3 and 1.4 of the
Concession Agreement shall appiyytatis mutandisto this Agreement.

ESCROW ACCOUNT
Escrow Bankto act as trustee

The Concessionaire reby appoints the Escrow Bank to act as trustee for

t he Aut hority, t he Lender sé Represer
connection herewith and authassthe Escrow Bank to exercise such rights,

powers, authorities and discretion as are specificallygdédel to the Escrow

Bank by the terms hereof together with all such rights, powers, authorities

and discretion as are reasonably incidental hereto, and the Escrow Bank
accepts such appointment pursuant to the terms hereof.

The Concessionaire heretlgclares 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 Aut hori ty, the Lenderso6 Represent at
applied in accordance with the terms of this AgreemBiot person other

than the Authority, the Lendersé Repr
have any rights hereunder as the beneficiaries of, or as third party
beneficiaries under this Agreement.

Acceptance of Escrow Bank
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2.3
2.3.1

2.3.2

2.3.3

2.4

2.5
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The Escrow Bank herebygeees to act as such and to accept all payments

and other amounts to be delivered to and held by the Escrow Bank pursuant

to the provisions of this Agreement. The Escrow Bank shall hold and
safeguard the Escrow Account during the term of this Agreemenstaaid

treat the amount in the Escrow Account as monies deposited by the
Concessionaire, Senior Lenders or the Authority with the Escrow Bank. In
performing its functions and duties under this Agreement, the Escrow Bank

shall act in trust for the benefitf,oand as agent for, the Authority, the
Lender so Representative and t he Con
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, and in any case

prior to the Appointed Date, the Concessionaire shall open and establish the
Escrow Account with the ééééeeéeéecé. (nam
Escrow Bank. The Escrow Account shall be denominated peé&ii

The Escrow Bank shall maintain the Escrow Account in accordance with the
terms of this Agreement and its usual practices and applicable regulations,
and pay the maximum rate of interest payable to similar customers on the
balance in the saiccaount from time to time.

The Escrow Bank and the Concessionaire shall, after consultation with the
Lender sbo Representative, agree on t
conditions, and operating procedures for the Escrow Account, but in the
event of ay conflict or inconsistency between this Agreement and such
mandates, terms and conditions, or procedures, this Agreement shall prevail.

Escrow Bankoés f ee

The Escrow Bank shall be entitled to receive its fee and expenses in an
amount, and at suchmes, as may be agreed between the Escrow Bank and
the Concessionaire. For the avoidance of doubt, such fee and expenses shall
form part of the O&M Expenses and shall be appropriated from the Escrow
Account in accordance with Clause 4.1.

Rights of the Parties

Save and except as otherwise provided in the Concession Agreement, the
rights of the Authority, the Lender sb
in the monies held in the Escrow Account are set forth in their entirety in

this Agreement and thetAt hor i t vy, the Lendersod Re
Concessionaire shall have no other rights against or to the monies in the
Escrow Account.
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2.6

3.1
3.1.1

3.1.2

3.2

266

Substitution of the Concessionaire

The Parties hereto acknowledge and agree that upon substitution of the
Conces®naire with the Nominated Company, pursuant to the Substitution
Agreement, it shall be deemed for the purposes of this Agreement that the
Nominated Company is a Party hereto and the Nominated Company shall
accordingly be deemed to have succeeded to thesragnd obligations of the
Concessionaire under this Agreement on and with effect from the date of
substitution of the Concessionaire with the Nominated Company.

DEPOSITS INTO ESCROW ACCOUNT
Deposits by the Concessionaire

The Concessionairagrees and undertakes that it shall deposit into and/or
credit the Escrow Account with:

(@ all monies received in relation to the Projdebm any source,
including theSenior Lenders, lenders of Subordinated Debt and the
Authority;

(b) all funds receied by the Concessionaire from its shhodders, in any
manner or form;

(c) all Fee levied and collected by the Concessionaire;

(d) any other revenues, rentals, deposits or capital receipts, as the case may
be, from or in respect of the Project Highwagp

(e) 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:

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

(b) Revenue ShortfalLoan;

(c) all Fee collected by the Authority in exercise of its rights under the
Concession Agreement; and

(d) Termination Payments:
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3.3

3.4

4.1
41.1
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Provided that, notwithstanady the provisions of Clause 411the Authority

shall be entitled to appropriate fromethforesaid amounts, any Concession
Fee due and payable to it by the Concessionaire, and the balance remaining
shall be deposited into the Escrow Account.

Deposits by Senior Lenders

The Lendersd6 Representative &enores,
Lenders shall deposit into and/or credit the Escrow Account with all
disbursements made by them in relation to or in respect of the Project;
provided that notwithstanding anything to the contrary contained in this
Agreement, the Senior Lenders s$hmd entitled to make direct payments to
the EPC Contractor under and in accordance with the express provisions
contained in this behalf in the Financing Agreements.

Interest on deposits

The Escrow Bank agrees and undertakes that all interest ar@minhe
balances of the Escrow Account shall be credited to the Escrow Account;
provided that the Escrow Bank shall be entitled to appropriate therefrom the
fee and expenses due to it from the Concessionaire in relation to the Escrow
Account and credit #gnbalance remaining to the Escrow Account.

WITHDRAWALS FROM ESCROW ACCOUNT
Withdrawals during Concession Period

At the beginning of every month, or
Representative and the Concessionaire may by writitestructions
determine, the Escrow Bank shall withdraw amounts from the Escrow
Account and appropriate them in the following order by depositing such
amounts in the relevant S#counts for making due payments, and if such
payments are not due in any mtle, then retain such monies in sushb
Accounts and pay out thérem on the Payment Date(s):

(@) all taxes due and payable by the Concessionaire for and in respect of
the ProjecHighway;

(b) all payments relating to construction of the Project Highwsabject to
and in accordance with the conditions, if any, set forth in the
Financing Agreements;

(c) O&M Expenses, subject to the ceiling, if any, set forth in the Financing
Agreements;
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(d) O&M Expenses and other costs and expenses incurred by the
Authority in - accordance with the provisions of the Concession
Agreement, and certified bythe Authority as due and payable to it;

(e) Concession Fee due and payable to the Authority;

() monthly proportionate provision of Debt Service due in an Acttogn
Year,

{(g) Premium due and payable to the Authorjty;

(h) all payments and Damages certified by the Authority as due and
payable to it by the Concessionaire pursuant to the Concession
Agreement, including repaymeot Revenue Shortfall Loan;

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

() anyreserve requirements set forth in the Financing Agreements; and

(k) balance, if any, in accordance with the instructions of the
Concessionaire.

4.1.2 No later than 60 (sixty) days prior to the commencement of each Accounting
Year, the Concessionaire shall provide to the Escrow Bank, with prior
written approval of the Lenderso Rep
likely to be requred for each of the payment obligations set forth in this
Clause 4.1; provided that such amounts may be subsequently modified, with
prior written approval of the Lender :
received during the course of the year makeb soodification necessary.

4.2 Withdrawals upon Termination

Upon Termination of the Concession Agreement, all amounts standing to the
credit of the Escrow Account shall, notwithstanding anything in this
Agreement, be appropriated and dealt with in thiefohg order:

(@) all taxes due and payable by the Concessionaire for and in respect of
the ProjecHighway;

(b) 90% (ninety per cent) of Debt Due excluding Subordinated Debt;
(c) outstanding Concession Fee;

(d) all payments and Damages certified the Authority as due and
payable to it by the Concessionaire pursuant to the Concession
Agreement, includingPremium,} repayment of Revenue Shortfall
Loan and any claims in connection with or arising out of Termination;
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4.3

44

4.5
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(e) retention and payments arigirout of, or in relation to, liability for

defects and deficiencies set forth in Article 40 of the Concession
Agreement;

(H outstanding Debt Service including the balance of Debt Due;
(g) outstanding Subordinated Debt;
(h) incurred or accrued O&M¥penses;

() any other payments required to be made under the Concession
Agreement; and

() balance, if any, in accordance with the instructions of the
Concessionaire:

Provided that the disbursements specified in-8abse (j) of this Clause 4.2
shallbe undertaken only after the Vesting Certificate has been issued by the
Authority.

Application of insufficient funds

Funds in the Escrow Account shall be applied in the serial order of priority
set forth in Clauses 4.1 and 4.2, as the case maythe.fiinds available are

not sufficient to meet all the requirements, the Escrow Bank shall apply such
funds in the serial order of priority until exhaustion thereof.

Application of insurance proceeds

Notwithstanding anything in this Agreement, theoqeeds from all
insurance claims, except life and injury, shall be deposited into and/or
credited to the Escrow Account and utilised for any necessary repair,
reconstruction, reinstatement, replacement, improvement, delivery or
installation of the Projedtighway, and the balance remaining, if any, shall
be applied in accordance with the provisions contained in this behalf in the
Financing Agreements.

Withdrawals during Suspension

Notwithstanding anything to the contrary contained in this Agreentieat,
Authority may exercise all or any of the rights of the Concessionaire during
the period of Suspension under Article 37 of the Concession Agreement.
Any instructions given by the Authority to the Escrow Bank during such
period shall be complied with ag such instructions were given by the
Concessionaire under this Agreement and all actions of the Authority
hereunder shall be deemed to have been taken for and on behalf of the
Concessionaire.
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