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PiUBLrC PRIVATE PARTNERSHIP IN HYBRID ARNUITY FROJECTS

“Tests” means the tests set forth in Schedule-l o determine the compiletion of the
Project in accordance with the provisions of this Agreement;

“Total Project Cost” means 60 % (sixty percent of the Bid Project Cast specified in
Clavze 23.1;

provided that in the event WPI increases, om an average. by mare than 35 {three per
cent] per annum for the period between the Bid Date and COY the amount
hereinbefare specitied shall be increased such that the effect of increase in WP, in
excess of such 3% {three per cent), is reflected in the Toral Project Cosi;

previded further that in the event of Termination, the Total Project Cost shall be
deemed to be moditied to the extent of variation in WPl or Reference Exchange Rate
ecCurring in respect of Debt Due, as the case may be, in accordance with the Drongisicns
of this Agreement;

Provided also that the Total Project Cast shall notl exceed 60% of the actual capital
expenditure on the Project and capitalized in the books of accounts of the
Concessionaire as certified by the Statutory Auditor, ;

“Transfer Date” means the date on which this Aereement and the Concession
hereunder expires pursvant to the pravisions of this Agreement or is terminated by a
Termination Wotice;

“User” means a person who uses or intends to use the Project or any part thereof in
accordance with the provisions of this Asreement and Applicable Laws:;

"Westing Certificate” shalt have the meaning as set farth in Clause 32.4; and

“WPI" means the Wholesale Price Index for all cornmodities gs pubdished by the Ministry
of Industry, GOl and shall include any index which substitytes the WPI, and any
reference to WPI shall, unless the context otherwise requires, he construed as a
reference to the latest monthly WP published no later than 30 {thirty) days prior to the
date of consideration hereunder,
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IMN WITNESS, WHEREQF THE PARTIES HAVE EXECUTED AND DELIVERED THIS AGREEMENT AS OF
THE DAY, MONMTH AND YEAR FIRST ABCVE WRITTEN,

SiGMED, SEALED AMD DELIVERED Far THE COMMON SEAT OF CONCESS|{NARE
and on behalf of THE AUTHORITY by las beer affixed pursuant ta the rosojution
pazser by the Board of Directors of the
Concesscnzire al its meetng beld pp the
1=t day of March 2018 hercunto sSised in
the presence of Mr, Maeraj Vijay, Dirccior,
wio has sighed those Presents jn joken

ToarcoT anil, Corspany
o Secralary/Avthorized Officer  whno  has
P T“__k: T, countorsigned the same in .:fg:_ﬁ}_{_n?_-Pj,:fct}"E|-enf:
. ;o ’Ji,.g".r , ".I:%a
?1,‘: ) n 11/ .,,1.: '-ctﬂ“ﬁ..fz.li ,J
02 - ey ir&%’i_uﬁ_,ﬂ,:f.‘c‘?’f’*
K. V. Singh S e Atul Ga*{f '--L‘_g: g A
General Manager {Tech)™ " - fitharized Signatory T
Matioral Highway Autharity of India Shamlaji Sxpressway Privata Limited
G-REE, Seclor -10, Dwarke, Mew 51, Mawnan Centre, C-31, G-Block, Bandra
Delhi - 110075 Kuria Complex, Bandra [E], Mumbai - 400651
c-maif: kvsingh@nhai org IMaharasiira)
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PUBLIC PRIVATE PﬁRTNERSHI_P iN HYBRID ANNUITY PROECTS

SCHEDULE - E
{See Clause 4.1.3)
APPLICABLE PERMITS

1 Applicable Permits

11 The Concesgsionaire shal obtain, as reguired under Applicable Laws, 1he foligwing
Applicable Permits on or before the Appointed Date.

Part-1
{a) Permission of the State Gavernment for extraction of bouiders from quarries for ang
inrespect of at least 20% {twenty per cent) of the total length of the Progect: and

Part-ll
fa) Permission of Village Panchayat and the Pollution Control Bas rd for installation

of eruzhers;

{b} License for use of explosives;
() Perrmission of the State Government fer drawing water from river/reservair; and
(d] Any other permits or clearances required sader Applicable Laws.

1z Unless otherwise specified i this Arreement, Applicable Perm s, as required, relzting to
enviranmental protection and censervation shall have been procured by the Authority
a5 a Condition Precedent,
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FUEBLIC PHIUATE_ PARTNERS_HIF 1 HYBRID ANNUITY PROIECTS _

SCHEDUILE-F
(See Clause 9,1)

PERFORMANCE SECURITY
The Chairman,
Matienal Highways Authority of |scia
Mew Delhi

WHEREAS:

Y] 8/s SHAM LAY EXPRESSWAY PRIVATE LIMITED (the “Concessionaire”) and the Chairman,
Mational Highways Authority of india {the “Authority”) have entered into @ Copcassian
Agreement dated ............... {the “Agreement”} whereby the Authority has agreed to the
Concessionaire undertaking -Six Laning of Shamla ji to Metachilodha from km 401,200
ta km 494,410 {Length 93.210 kre) seciion of NH-8 in the State of Gujarat under NHDP
Phase -V { Package-Vi) section of Natjonal Highway No. 8 on design, build, aperate and
transfer [“"DBOT Annuity or Hybrid Annuity”) basis, subject to and in accordance with
the provisions of the Agreement.

(R The Agreement requires the Concessionaire to furnish a Ferfarmance Seeurity to the
Authority in a sum of Rs 68.05 «cr. [Rupees sixty eight erorc five Jakh only) [the
“Guarantee Amount”) as security far due and faithful performance of its obligations,
ungder and in accordance with the Agreement, during the Construction Period {as
defined in the Agreement).

(o] We, . thraugh our Bramch at ... (the "Bank”) have agreed to
Turnish this Bank Guarantee by way of Performance Security.

NOW, THEREFORE, the Bank herety, unconditionally and irrevocably, suarantees and
affirms as follows:

i. The Bank herehy unconditionally and irrevgcably guarantees the due and faithful
performance of the Concessionaire’s obligatians during the Construction Feriod, under
and in sceardance with the Agreement, and agrees and undertakes to pay to the
Authority, upon its mere first written demand, and without any demur, reservation,
recaurse, contest or protest, and without any reference to the LConcessionaire, such sum
aF tums Upte an ageregate sum of the Guaraniee Amount as the Authority shall claim,
without the Authority being required to prove orf to show grounds or reasons for itz
demand and/or for the sum specified therein.

2, A tetter from the Authority, under the hand of an Officer not below the rank of General
Manager in the National Highways Authorily of [ndia, that the Concessionaire has
cammitted default in the due and faithful pedormance of all or any of its obligations
under and in accordance with the Agreement shall be conclusive, final and hinding on
the Bank. The Bank further agrees that the Authority shall be the sole judge as to
whether the Concessionaire is in default in dus and faithful performance of itc
obligations during the Canstruction Pariod under the Agreement and its decision that
the Concecsionaire is in default shall ba final, ard binding on the Bank, notwithstanding
any differences between the Autharity and the Concessionaire, or any dispute betwean

I,-I-_;Ji:-fthgzm pending before any court, tribunal, arbitratars _grﬁﬂ?_-ﬁg_’f_h}é_‘fr'amhﬂfiw or body, or
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PUBLIC PR!UATE PARTNERSHLP IN HYBRID ANNUITY PROJECTS

by the discharge of the Coneessionaire for any reasor whateoeyer,

In order to give affect to this Guarantee, the Autharity shall be entitled to act as if the
Bank were the pringipal debtor and any change in the constitution of the Conressionaire
andfar the Bank, whether by their absorption with any other body or corparation ar
otherwise, shall not in any way or manner atfect the labitity or abligation of the Bank
under this Guarantee.

It shal! not be necessary, and the Bank heretyy waives any necessity, for the Authority to
proceed against the Concessionaire betare Presenting ta the Bank its demand under this
Guaraniee,

The Authority shall have the liberty, without atfecting in any manner the liabiity of the
Bartk under this Guarantee, to vary at any time, the terms and conditions of the
Agreement of ta extend the time or period for the compliance with, fulfiiment and/ ar
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
pawers exercisable by the Authority against the Concessianaire, and either to enforce or
forbear from enforcing any of the terms and conditions contained in the Agresment
and/or the securities available to the Authority, and the Bank shall nat be re|sgsed fram
its liahifity and obligation under these presents by any exertise by the Authaority of the
liberty with reference to the matters afaresaid or by reason of time being given ta the
Concessionaire or any other forbearance, indulgence, act or amission on the part of the
Authority or of any other matter or thing whatsoever which under any faw relating tog
sureties and guaranters would but for this provision have the effect of releasing the
Bank from its lkability and obligation under this Guarantee and the Bank hereby waives
all of its rights under any such law.

This Guarantee is in addition to and not in substitution of any other guarantee ar
security now o which may hereafter be held by the Authority in respect of or relating to
the Agreement or for the fulfilment, compliance and/or performance of all or any of the
obligations of the Concessionaire under the Agreemeit.

Wotwithstanding anything contained hereinhefore, the liability of the Bank ungsr this
Guarantee is restricted to the Guarantes Amou nt and this Guarantee will remain in force
until the earlier of the 1™ {first) anniversary of the Appainted Date or compliance of the
conditiens specified in paragraph & below and unless a demand er claim in Wrting is
made by the Autharity on the Bank under this Guarantee, na later than 6 {=ix] months
from the date of expiry of this Guarantee, all rights of the Authority under this
Guarartee shall be forfeited and the Bank shall he relieved from its Nabilities hereunder.

The Performanca Security shall cease 1o be in force and effect when the Concessionaire
shall have expended on Project construction an dgeregate sum not less than 30% (thirty
per cent) of the Bid Project cost which is deemed to be Rs. 408.30 cr. {Rupees four
hundred eight crore thirty lakh only) for the purpeses of this Guarantee, and provided
the Loncessionzire is not in breach of this Agreement. Upon request made by the
Concessionaire for release of the Performance Secutity alongwith the particulars
required hereundar, duly certified by a statutory auditor of the Concessionaire, the
Authority shall release the Performance Security forthwith.

The Bank undertakes not to reveke this Guarantese during its currency, excapt with the
previous express consent of the Autharity in writing, anﬁ-ﬁd_and warranis that it
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PUBLIC PRIVATE _P'ARTNEHSHIP I HYBRLD ANNUITY PROJECTS

nas the power to issue this Guarantee and the undersigned has full powers to 4o so on
behalt 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 1q have been
duly authorised to receive such notice and to effect payment thereof forthwith, and if
sent by post it shall be deemed 1o have been givern at the time when it ought to have
been delivernd in due zourse of past and in proving such notice, whean Biven by post, it
shall be sufficient to prove that the envelope containing the notice was posted and a
certificate signed by an officer of the Authority that the envelope was so posted shall be
conclusiva.

11. Thiz Guarantee shall come into force with immediate effect and shall remain in force
and effact for a period of ane year and six meonths or until it {5 releaspd earlier by the
Authority pursuant to the provisions of the Apreamtent.

12 This guarantee shall also be operatable at our _branch at New belh,
from whom, confirmation regarding the issue of this Buarantea or extension/ renewal
thereof shall be made available on demand. In the cantingency of this guarantee being
invoked and payment hereunder claimed, the said branch shall accept such fnvoration
letter and make payment of amounts so demanded under the said invocation,

13, The Bank Guarantee has been sent to Authority's Bank through SFMS as per the
details below

5. No. Particulars Details
Y Marne of Beneficiary Nattoral Highways Authorfty of India
e Mame of Bank  Canara Bank
3. Account No. | 8598201005815
A "IFSC Code ] . CNRBOUDB50¢
Signed and sealed this ... day of ......... s 20 Bt

SGNED, SEALED ANDY DELIVERED
For and on behalf of
the BANK hy:
{Signature)
{Name}
{Pesignation)

{Code Number)

{Address)
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PUBLIC PRIVATE PHRTNEHSHIF' it HYERID ANNUIH PROJECTS

MNOTES:

1] The bank guarantee should contain the name, designation and code nuember of the
officer(s) signing the guarantee.
{i)

The address, telephone number and other details of the Head Off

tce of the Bank as well
as of issuing Branch should Be rmeationed on the covering retter of

issuing Branch,
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PLUBLIC PRIVATE PARTNERSHIP IN HYBRID ANNUITY FROJECTS

SCHEDLIE - G
(See Clause 12,1)

PROJECT COMPLETION SCHEDULE
1 Project Completion Schedule

Luring Construction Period, the Cancassionaire shall comgly with the requirements set
forth in this Scheduie-G for vach of the Project Milestones and the Scheduled
Completion Date (the “Project Completion sthedule®}. Within 1% {fiftaen) days of the
date of each Project Milestone, the Concessionaire shall notify the Authority of such
cempliance along with necessary particulars thereof.

2 Project Milestone-I

21 Project Milestone shall occur on the date falling on the 214th {two hundred and
fourteenth} day from the Appointed Date {the “Praject Milestone-1")

2.2 Priar ta the accurrence of Project Milestane-I, the Cancessionaire shail have expended
not less than 20% (twenty per cent) of the totai capital cost set forth in the Financial
Package,

23 trior to the ocourrence of Project Milestone —I. the Concessionaire shall have

commenced construction of the Froject and achieved 20% Physicai Progress.
3 Project Milestone-II

3.1 Project Miestene-il shall occur on the date falling on the 334th (three hundred and
thirty faurth) day from the Appainted Date (the “Praject Milestone-11*)

3.2 Priar 1 the occurrence of Project Milestone-!l, the Concessionaire shalf have expended
not less than 35% {thirty five per cent) of the total capital cost set forth in the Financial
Fackage. Provided, howevar, that at jeast 70% {seventy percent] of the expenditure
referred to horeinabave shall have been incurred on Fhysical works which shall not
include advances of any kind to any person ar expenditure of any kind on plant and
machinery.

3.3 Frior to the occurrence of Projoct Milestone =M, the Concessionaire shall have
commenced construction of the Project and achieved 35% Physical Progress

4 Project Milestone-[il

4.1 Project Milestene-tl shalt accur on the date falling on the 524th {five hundred and eighty
fourth) day from the Appointed Date {the “Project Milestone-111"),

4.2 Prior to the occurrence of Project Milesione-lll, the Concessionaire shall have
commenced canstructfon of all Project Eacilities and expended not [ess than 75%
{seventy five per cent) of the totat capital cost set forth in the Fing neial Package.

4.3 Prior to the occurrence of Project Milestone -l the Concessionaire shall have
commenced construction of the Project and achieved /5% Bhysical Progress
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~ PUBLIC PRIVATE PARTNERSHIP [N HYBRID ANNUIT‘I’_ _FE:!ECTi

5 Scheduled Completion Date

5.1 The Scheduled Completion Date shali be the 720th {seven hundred and thirtieth) day
fram the Appointed Date.

R2 On or befare the Scheduled Completion Date, the Coneessionaire shall have completed
the Project in accordance with this Agreement,

& Extension of perfod

Upon extension of anmy or all of the aforesaid Praject Milestones or the Scheduled
Complelian Date, as the case may be, under and in accordance with the provisions of

this Agreement, the Project Completion Schedule shall be deemed to have heen
amended accordingly.
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Contract Price Weightages

FUBLIC PRIVATE PARTNERSHIP IN HYBRID ANNUITY PROIECTS

Annexure-l of Schedule G
Format for Contract Price Weightages for Highway Projects with Flexible Favements

1.1 The Contract Price i.c. Bid Project Cost for this Agroement is Rs. 1361.00 Crare
1.2 Propartions of the Contract Price far different stages of Construction of the Project Highway
shall be as specified below:

| Weightage
' | in
Stage for measurement of . i percentage
Item Physical Progress Unit Qty. P to theg
Contract
| _ Price _
1 2 3 4 5
Road works including | A- Widening and strengthening |
. culverts, minor of existing road L 4
bridges, underpasses, {3} Earthwerk up to top of the Kim = 4] [#44]
oVerpasses, sub-grade
approaches {o {2} Granular wark [sub- base,
ROB/RUB/ Major hasa, shoukders) ,
Bridges/ Structures | (31 GsB _ Km [Fer] 1 R
fbut excluding service (b} Wt K [ea4) [*e#]
roads) (3] Shoulders ;o Km [*#%] CELTI
{4] Bituminous wark B
(2} DBM L Km [+**] [**4]
__IpyBC _ fom [*™*] [***
:‘P{S]l Rigid Pavement ' .
Concrete work Em [***] [**%]
{6} Widening and repair of o, [kee] [+%]
| Cubverts
7] Widening and repair of S
Eni]nﬂr bridggs _ He. ] =1
B- Mew reaiignmentfbyrpass )
iljb_E;:;ijk kp to top of the Kkm [r#4] (]
{2) Granular work {sub- base, _ T
base, shoulders) : f
{a] G568 _ ~ Krm [***] [**:ir]
__i.l_b} WOERA . Km {**ﬁ.x] {***]
(3] Shoulders _ _Km il %3
(4) Bitumirous work
fa} DM Km [*%# ! [***] -
(b) BC Krm [F**] _ [**7]
{5) Rigid Pavement |
| Concrete work Km 0 % fres)p |
C- New culverts, minor - )
bridges, underpasses,
e Qvearpasses on existing road, fu. vy *_;w .
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PUBLIC PRIVATE PARTMNERSHIP It HYBRID ANNUITY PROJECTS

Ay !
s dad

realignments, hypasses;

_{-fl__}.tulue rts

Mo [***] R [*¥¥]
" {2} Winar bridges T
{a) Foundatinn Ma, it T R
{b} Sub-structure Bo. [***] [**%] B
. t? su pgr—structure {lr_:cluu:img Ne. [} [pas)
. €rasn_barriers etc. compiete) _
! (3) Cattle/Pedestrian ' T
. " underpasses
' {a) Foundation _ | _ Ho. [¥7#] __'[*H] il
(b} Suh-stru;ture M. [***] [***]
fc) Su pz?r—structu re {including No. [1#4] [+54]
crash barriers ete. complete)
| {4) Pedestrian overpasses T T
[a} Foundatian I No, {***] . [4%]
{b) Sub-structure Mo, [*=*] [*%%]
{c] Super-structure including - Yo, o o ]
| crash barriers etc. complete} !
(5] Grade separated structures
{a} Underpasses T ]
{i] Foundation Na. [*¥%] (%%
fity Sub-striecture Ma, PRy [}
{iify Super-structure o
{including crash barriers etc, Mo, [***] [#%]
complete)
(] Overpass
{I} Foundation Mo, [***3 [F**¥] ]
{if}Sub-structure No. [*=*} [*-**]
fili) Super-structure
{inchuding crash barriers et Mg, [**¥] [7**]
complete)
{c) Fiyover _
{i) Foundation No. [*%%] [**]
{ii Sub-structure No. [} [Fry
{iii) Super-structure '
{including crash barriers etc, e [F**] [F*¥]
complets)
3 {d} Foot aver Bridge No. [*+¥] reep |
Major Bridge works | A-Widening and repairs of R
and ROB/RUR Major Bridges :
{1) Foundation :
| {a) Open Foundation R B
(b} Pile Foundation/well o)
Foundation i
(2] SUE-STFUEturE [#**]
(3] Super-structure [including ' e i
crash barriers etc, complete) Co
B- Widening and repair of ;Ir/‘“
- ,IH J.E?.‘. T I\\: _:::"- -
T . Xl L
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FUBLIC PRIVATE PARTNERSHIP IN HYBRID ANNMUITY PRQIECTS

ja} ROB
{1} FG_L!F!dEItiDI’] Ma. d T [**4]
(2] Sub-structure N, % | e
{3 5uper-5}ructure (including Mo, - — - -
| crash barriers etc. complete} )
(b] RUB _ 17 7l
_I[;] Foundation NG__ [**+%] .__._‘_ [*4=) _i
[2] Su_h-S'tFLIElL!rE _ M. i***] [***]
(3] Superns:cructure (including o, o] 1 (e
crash barriers ete. complete) _
| C- New Major Bridges _ T
{1} Foundation M. [***] T {*+r]
[a} Open Feundation _ No. *** [
b Pile Faundation/wWell o
Fm,[:n:l::lat]nn M Nﬂ'_ [***] | [
xﬁjl Sub-structure No. [#%+] T [*##]
(3} Super—sltructure{including No. (=¥ [+40]
| crash barriers ete. complete)
D- New rail-road bridges L
fa) ROB _
| {1) Fountiation Ma, [*%%] _h{*m]'" =
" {2} Sub-structure MNa. [**7] [+
{3} Sugerstrucitre {including Mo, . - - |
crash barriers et¢. complete} :
| {bJRUB
(1) Foundation Mo, [=**] [#%%]
£2) Sub-structure Ma. dd [**#]
[ {3} Super-structure {including No. [*+7] .
crash bartiers ete. complete}
Structures [elevated |:1] Foundation No. [**=] [F%%] I
sections, reinforced {2] Sub-structure No. [**¥] Ty
earth} {3} Super-structure {including No. reey [oxsy
crash barriers etc. complete) -
{4} Reinforced Earth wall o
{includes Approaches of ROB, Sam [kep | (%]
Underpasses, Overpasses, i
B | Flyaver etc. '
Other Works - (i} Service roads/ 5lip Roads Km [**#] [*=#]
| {ii} Tall Plaza No. [***] [*#=] !
(ii}} Road side drains Km =] [**%)
{iv} Road signs, markings, km !
stones, safety devices, ...
_ {a}Road signs, markings, Kim e . o
km stones, ...
{b} Concrete Crash Barriery )
W-Beam Crash Barrier in Road Km [***] [**=]
work
| {v) Project facilities
{a} Bus iﬁays Ma.
o {B) Truck lay-byes Ma.
::‘IIE'FL ,’ A J‘r..‘_

- ._ ; J.r_"'l |

’ilv anﬂg bl Bhama oo W h‘,uctllil’\l' I
aata .:.f ,’_}fﬁ resnder A
T
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PUBLIC PRIVATE PARTMERSHIP IN HYBRID ANNUITY PROJECTS

~ {c} Rest areas No. i B IR £
vi} Repairs to . s
Lr[dgesttructu res No. ) 71
' {vil) Rgad side plantation Krry [***] _-_—__[_*_‘;-‘-‘-]__J
| (vill}) Protection works B
{3) Boulder Pitching on kmo | e T [_**;___]
slopes _ . _ . L
() Toe/Relainting wall | Km [(2**] 7T ey
{ix) Tunnet _ I ;
{a) Excavation  Metre | (=% [T =
{b] Canstruction of support _.I___ )
system incleding rock  balting, I etre [*%%] [*** i
| 1ining ete. 1 _
. EE]H:C_IJ; complete completion Metre pan] oy
—_—— ]
{x} Miscellaneous turmp [***] [F**]
_ UM
Total | " 100.00% |

g at

* The above [ist is illustrative and may-reﬁrtr'rre-n"red-i-ﬁeatiﬁﬁ—f—-

gs per the scope of the work. _ _ _ i
** Measurement of Progress
For example, if the tatal length of bitumingus work to be done is 100 krn, the physical progress
of bituminous work shall be determined as follows:
Physical progress of bituminaus work
=Weightage for bituminows work x fL'AL)

L = Total length of biturminous wark in km
L' = Executed length of bituminaus work in km

Similarly, the physical progress for other stages shall be worked out and addition of zH wilt giye
the total progress achieved.

—‘-—u-

~-,:-.'xl i"‘d o Sharnz it Sz ackilineas (e aom 20000 e e A5 RD (Lerps Yy ﬁm{ll} kit .:La-:i?-'._J_q; HOMH-5 i e

:ur.a’;f 'sd"CJJ et uaner AN Phase ] Facl wge-vTh oo dva g Srauily basis ey

-




PUBLIC PRIVATE PARTNERSHIP N HYBRID ANNUITY PROJECTS

Annexure-l of Schedule G
Farmat for Contract Price Weightage: for Highway Projects with Rigid Pavements

Contract Price Weightages

1.1 The Contract Price i.c. Bid Projes! Cost far this Agresment is Rs. 1361.00 Crare
1.2 Proportions of the Contract Price for different stages of Canstruction of the Project Highway
shell be a5 sperified befaw:

! —r Weightage -|
in
Stage for measurement of B} percentage
Item Fhysical Progress | Unit Qty. to the
Contract
) i 1 __Price |
1 2 3 4 5
+ Road works including | A widening and strengthening of n
culverts, minor existing road
bridges, underpasses, {1} Earthwork up to tap of the I whe e : o
overpasses, sub-grade | Km =1 [
approaches to ’[EJGranular wrark tsi:b— base
| ROB/RUB/ Major shoulders| '
Bridges/ Structures [— G5E p *;*] o
{but excludirg service m ! = .
roads) '_{3_} Shaulders km [**¥] [*.sa:].
. 14 Bituminaus wark Km | ] [**"
| {5} Rigid Pavement
fa) DLC Km [***] (*7*]
[b] PD.L , Kran [***] [a:*t]
E Widening and repair of culverts | Mo, [re=] [¥#*]
| L?r;;dw;;gen'rng and repair of minor No. ] (4]
B- Mew realignment/bypass o )
1) Earthwork up to top of the N
iu:lll-grade ’ " Km [+ "=
(2) Granular work {sub- base, ¢
shoulders) _ _
GSE _ Km 1+ [***]
{3} Shoulders ' km [ %+] [*+]
{4} Biteminous weork Km [***] [**=]
(5] Rigid Paverment
{a} DLE K 1 [#+#] [*%#]
[h] PQC K e {sr-**] [**a:]
C- New culverts, minor bridges, o
underpasses, sverpasses on
existing road, realignments, -
o hypasses: i RN [
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FUBLHC PRIVATE PARTNERSHIP M HYBRID ANNLITY PROJECTS

I {1] CU|‘I.fEI"f5_ Ng., | [***] jRre]

"Fll:?] Minar bridges : B _
[a} Feundation M. [#=4] T [_’;;-”_}u_._:
() Suip- structure ) M, {*"?_ F**] -
(c) Super-structure {including No. e —[:_*;]_ |

| er crash barriers ete. cumplete}

! { ] Lattlwl—'euestrlan UI‘IdEfIJEISSES I o

{a)] Foundation MNo. [**+%] [+++] -

(b} Sub-structure Mo. [#ew) [#%+]

(c) Sup»,=:~r~strur:ture [Including No. frin T rany
crash barriers et¢. complete)

{4} Pedestrian averp_éssea T
{a} Foundation No. [*+%] _IH*]..,_ |
{b) Sub-structure Mo, [***] [+
{c] Supar-structure {including No. (%] _[;*]

crash barriers etc. com plete)

[5) Grade separated structures }_ k
(8} Underpasses

{i} Feundation N.D. .[**"'] [***] N

! {ii} Sub-structure Mo, [*5%] [*7%]

{iii} Super-structure .
{including crash barriers ete. Mo f**=] [<#4]
‘complete)

(b} Cwerpass

(i} Foundation No. [*7%] [F%#]

(it} Sub-structure Mo, [***] [¥%9]

. (i) Super-structure )
tincluding crash barriers et Mo, [+ [**#]
complets) |

() Flyower

() Foundatton Mo. [“‘*.*] [r=*] ]

{i) Sub-structure Mo, [**#] [#%#]

{iiii] Super-structure ' T

{including crash barriers ete. Mo, (5] [***]
camplete) _

{d} Foot over Bridge Mo, [**%] [**%]
Major Bridge works | 5 Widening and repairs of
and ROB/RUB Major Bridges

[1) Foundation : N
ta] Open Foundation Mao.

(b} Pile Foundation/Well o
| Foundation _NC"

(2} 5u h-strueture Mo,
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F"UBEE. PRWAIE PAHTNEBSHIF IN HYBRID ANNUITY FHD_JEETS

(2] Super-structure {including

L =
crash barriers etc, complets) No. =] [**71
B- Widening and repair of
| [a)ROB | 1T '1
[1] r!:lL[F.idEIL-lDI'I | INes. | [J-"-k‘.'] __‘1'***]
| (2) sub-structure No. 1 [***] __[”**] |
(3} Super-s_tructum [including I Ho. [#=¥} [_***I
crash barriers etc. complete) !
(b} RUB -
__|:1} Foundation Mo, [***]__ - [**%] B
(2] Sub-structure Mey, [m**] __ﬁ_*-":}__
{3 Super-sf:ructure (including No. 25 o
crash barriers ete. complete)
C- New Major Bridges _ N
. {1} Foundation No. [¥#*=] _.[ls-*-&]'
| (a) Open Foundation ) Mo, ; [**%] [**#] B
(b} Pile Foundation/well -
Foundation _ Ffm' =% (=]
| {2} Sub-structure MNo. R [**¥] o
{3} Super-structure fincluding No. = [#++]
- crash barriers etc, complete)
| B-New rail-road bridges 1 T
{a} ROB
{1) Foundation No. [¥*%] [*¥*+#] o
| {2} Sub-structure Mo, [***] [#*=]
- {2} Super-structure {including No. [*#+] rov]
crash barriers et¢, complete}
ib] RUB
| (1) Foundation No, [**%] [#n*]
{2) Sub-structure _ ) No. | [**7] i [**#] o
‘ {3} Super-siructure (inchuding No. [Fh4] (]
" crash barriers etc. complate)
Structures {elevated {1} Foundation No. | [*=%] [**#] ]
SECILDHS, reinfarced |:2]' Sub-étrumure Mao. E**s-] '['3**]
eart - . : . o
} (3) Super-structure {including ’ e eenn
crash barriers ete. complete) ° i (=]
{4} Reinforced Earth Wall {includes l '
Approaches of ROB, Underpasses, 5gr
_ Overpasses, Flyover etg,
Other Waorks {i) Service roads/ Slip Roads Km
{ii] Toll Plaza Wao,
b B {ifi) Road side drains Kmi
ool T )
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PLIBLIC PRWAT_E FARTHERSHIP IN HYBRID ANNUITY PROJECTS

{iv) Road signs, markings, km
| stones, safety devices, ...
| N 4 | - 1T - === —
{a)Road signs, markings, km K [#4) -
| stones, !
{b) Concrete Crash Barrier/ ’
W-Beam Crash Barrier in Road Krn [*#%] [***]
pwork J
- {v] Project facilities | :
{a) Bus bays _ _' No. [*=*} [*w]'
(B} Truck kay-byes No. | [***] 5+
{c) Rest areas Ne. | [**7] [++%]
{vi] Repairs to bridgesfstru_:turES Mg, [***] [*¥**]
{vii) Road side plantation Krm [*=#] [*#+] |
{wiif) Pretection works : _
(a) Boulder Pitching on slopes Em | ["*%] [**¥]
(b) TeefRetaining wall Km [*++] fEe%]
(ix] Tunnel _
{a) Excavation Metre [¥*%%] [+
{b} Construction of support o o
system including rock  balting, Metre j  [***] [#=#]
lining ete,
On lete letion of |
{ct On complete comp ) Metre [ 4] [= %41
" tunnel _
Lurn .
{x) Miscellaneous P ["*=] | [**]
Tatal | 100.00%
- —_— 1
’:he above list ig Mustrative and may require maodification as per the scope of the work, |
“* Measurement of Progress
For example, if the total fength of bituminous work to be dane is 100 ken, the physical progress
of biturninous waork shall be determined as foltows:
Physical progress of bituminous wark =Weightage
for bituminous work x {L'/L)
L =Total length of bituminous work i lm
L' = Executed length of bituminous weork in ke
similarly, the physical praogress for other stages shall be warked aut and addition of ali will give
the total progress achieved,
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PUBLIC PRIVATE PARTMERSHIF IN HYBRID ANNUITY PRCUECTS

SCHEDULE - H
(See Clause 12.2)

DRAWINGS
1 Drawings

in compliarce of the abligations set furth in Clause 12.2 of this Agreement, the
Concessignaire shall furnish to the Independent Engineer, free of cost, ajf Drawings
listed in Annex-1 of this Schedule-H.

2 Additional drawings

if the Independent Engineer determines that for tischarging its duties and funrtions
under this Agreement, it requires any drawings other than those Jisted in Annex-|, it may
by notice require the Concessionaire to pregare and furnish such drawings forthwith,
Upon receiving a requisition 1o this effect, the Concessionaire shall promptly prepare
and furnish such drawings to the independent Engineer, as if such drawings formed part
of Annex-| of this Schedula-il.
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PUBLIC PRIVATE PARTNERSHIP IN HYBRID ANNUITY PROJECTS

Annex - | (Schedule-H)

List of Drawings

fa) Working Draywings of all the companenisielements of e Project Highwuv as
deicrmined by hideperdon: Engineey NHAT, ang

{h} As-built drswings for the Projec Highway componentsiclements g deternrined
oy Independent Engineer /NHAL Azl drawings shall be duly certified by
Independent Toyineer.

A braad list of the drawings of the various componentselements of the Project Hipliway
and project facilities required to be submiled by 1he Concessionaire is given below:

(4} Drawings of horizontal alignment, vertical profile and cross secijons
(b)) Drawings of cross drainype works

(e} Drawings of iterchanges, major intersections, rrade separators, vnderpasses, ROBs
and Major Bridges

(6)  Drawings of 1off plary layout, toll caliection svstemy and Toadway near (w1l plaza
{¢}  Drawings of Contro! Cenne

(£} Drowings of drainage systen,

(2] Drawing of s tmck parking lay bye with furnitare and draizage 5yl

-

(h)  Drawings of roud furmiiure items meluding trafile sipnage, markings, salcty bamiers,
ete.

(i} Drawings of traffic diversion plans and traffic conlrel measvres
(11 Drawings ol road drainage measures

(k) Drawings of typical details slope protection measures

(:]  Drawings ol landseaping snd horticulture

{(m)  Drawings ol padesiian Crgsings

(n) Drawings of street lighting

o) Layout/Conliguralion of AI'MS

(i} Genersl arranprament of Base camnp and Adminisiraiive [lack

{q)  Drawicg af service srea
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PUBLIC PRIVATE PARTNERSHIP IN HYBRID ANNUITY PROJECTS

SCHEDULE - |
(5ee Clause 14,1,2}
TESTS
i Schedule far Tests

11 The Concessionaire shall, no later than 20 (thirty) days prior to the likely completion of
the Preject, natify the independent Engineer and the Authority of its intent to suhject
the Praject to Tests, and no later than 7 (seven) days prior to tha zctyal date of Tests,
furnish ta the Independent Engtneer and the Authority detajlad inventary and
particulars of alt works and equipment farming part of the Project,

12 The Concessionaire shall notify the tndependent Engineer of its readiness to subject the
Project to Tests at any time after 7 {seven) days from the date of sucih notice, and
upen receipt of such natice, the independent Engineer shall, in consultation with the
Congessionaire, determine the date and time for each Test and notity the same to the
Authority whoe may designatc its representative to witness the Testz. The Independent
Engineer shall thereupon conduct the Tosts Hself ar cayse any of the Tests to be
conducted in accordance with Article 14 and this Schedula-I,

2 Tests

2.1 In pursuance of the provisions of Clause 14.1.2 of this Agreement, the Independent
Engineer shall canduct, or cause o be canducted, the Tests specified in this Paragraph 2.

2.2 Visual and physical Test; The Independent Engineer shall conduct 2 visual and fnysical
check of the Project to determine that all works and equipment forming part thereof
conform to the provisions of this dareement,

23 Test drive: The Independant Engineer shall undertake a test drive of the Project by a Car
and by a fully toaded Truck to determine that the guality of service conforms to the
provisiens of the Agreement,

24 Riding quality Test: Riding quality of each lane of the carriageway shall be checked with
the help of a cafibrated bump integrator and the maximum permissitie roughness for
purposes of this Test shall be 1,800 {ore thousand and eight hundred} mm for each
kilomoter,

25 Pavement Composition Test: The thickness and comnposition of the pavement strugure
shall be checked on a sample basis by digging pits to determing canformity of such
pavement structure with Specifications and Standards. The sample shall consist of gne
pit in each direction of travel to be chosen at random in each stretch of 5 {five)
kilometers of the Project. The first pit for the sample shall be selected by the
Independent Engineer through an open draw of Iots and every fifth kilometer froen such
first pit shalt form part of the sa mple for this pavement quality Test,

2.6 Cross-section Fest: The ¢ross-sections of the Froject shall be checked on a sample basig
through physical measurement of their dimensions for determining the confarmity
thereof with Specifications and Standards. For the road portion, the sample shall consist

i, of ane spot 1o be selected at random in each stretch of I{ane} _kiip'ﬁni_iltgir_]';_f;;f't.h\? Project.
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PUBLI_C FRIVATE PARTNEREHEP IN H"l"ER_iD ANNUIT\'_’ F"HCIJE(;_TS

The first spot for the sample shall be selected by the Independert Engineer through an
open draw of lots and the spots located at every one kilometer from such fipst spot shall
form part of the sample, For the bridse pariwn, one spot shall be selectad at randam by
the Independent Engineer in each span of the bridge.

27 Structural Test for bridges: All major and minar bridges, fncluding over bridges,
underpasses and flyovers, constructed by the Concessionaire shall be subjected ta the
Bevouad Harmmer ang Jireasonic Pulse Velacity tests, to be conducted in accardance
with the procedure described in Special Reporl Mo, 17: 1996 of the IRC Highway
Research Board on Non-destructive Testing Technigues, at two spots in Every span, to be
chosen at random by the Independent Fngineer. Bridges with a span of 15 (fifteen)
meters ar more shall 2lse be subjected to load testing,

2.8 Other Tests: The independent Engineer may require the Concessinnaire to carry out or
tause 10 be carried additional Tests, in accordance with Goad Industry Practice, for
determining the compliance of the Project with Specifications and Standards,

2.8 Enviranmental audit: The Independert Engineer shall carry out a check to determine
conformity of the Praject with the enviranmental requirements set forth in Applicable
Laws and Applicable Parmits.

410 Safety review: Safety audit of the Project shall have been undertaken b the Safety
Consultant as set forth in Schedule-L, and on the basis of such audit, the Independent
Engineer shall determine conformity of the Project with the provisions of this
Asregment.

3 Agency far conducting Tests

All Tests set forth in this Schedute-! shall be conducted oy the Wndependent Enginesr or
such other agency or person as it may specify in consultation with the Authority,

4 Completion/Provisianal Certificate

Upon suceessful completion of Tests, the Independent Engineer thall issus the
Completion Certificate or the Provisional Certificate, as the case may he, In accordance
with the provisions of Article 14

& Tests during construction

Withaut prefudice 10 the provisions of this Schedute-, tests during construction shall be
conducted In accordance with the provisions of Clause 13.3.1.
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F‘UELE PRIVATE PAHTNERSH_IP I HYER_1D ANMNUITY PHDIECTS_

SCHEDULE - J

(See Clause 14.2 & 14.3)

COMPLETION CERTIFICATE

We, e [Mamea of the Independent Engineer), acting as mdependent Lnginger,
under ard in accordance with the Coancession Agreemenl dated ... ithe
"Aereement”), for development and cperation of the S5ix Laning of Shamla ji to
Motachiiodha frem km 401,200 to km 494.410 {Length 83,210 km) section of WH-8 in the
State of Gujarat under NHDP Phase -V { Package-Vl} Praject {the “Project”) on design,
build, operate and transfer [the “DROT Annuily or Hybrid Annuity”} basis, through M/s
SHAMLAJ EXPRESSWAY BRIVATF LIMITED {Name of Concessionaire), hereby certify that
the Tests specified in Article 14 and Schedule-| of the Agreement have been successfully
undertaken to determine compliance of the Froject with the provisions of the
Agreement, and |/We am/are satisfied that the Project can be safely and retiably placed
in commercizl service of the Users thersof,

I is certified that, in terms of the aforesaid Agreement, all works forming pant of the
Froject have been completed, and the Praject is hereby declared it for entry into
carmmercisl aperation on this the day of 20

SIGNED, SEALED AMD DELIVERED
For and on behalf of

INDEPENDENT ENGINEER by:

{Signature)
{Mame)
{Designation)

{Address)

B o
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FUBLIE FRIVATE PARTNERSHIP IN HYBRID ANNUITY P_HDJECT_S

PROVISIONAL CERTIFICATE

1 AW, e, {Mame of the irdependent £ngineer), acting a3 Independent Eagincor,
under and in accordance with the Concession Agreement Dated.. fthe
"Agreement”), {for tlevelopment and operation of the Six Laning of Shamia Ji to
Motachiiedha from km 201.200 to km 494.410 {Lensth 93,210 km) section of MH-8 in the
State of Gujarat under NHDP Phase -V | Patkage-Vl|Project {the “Project™y an design.
buita, aperate and transfer (the “DBOT Annuity ar Hybrid Annuity”) basis through M/f:
SHAMLAT EXPRESSWAY PRIVATE LIMITED (Mame of Concessignaire), hereby certify that
the Tests specified in Article 14 and Schedule-] of the Agreement have been yndartaken
for the Projectfsection.......... of the Project 10 determine compliance thereof with
the provisions of the Agreement.

pl Canstruction Works forming part of the Project/scction of the Project that were {found
to be incomplete and/or deficient have been specified in the Punch List appended
hereta, and the Concessienaire has sgreed and accepted that it shall complete and/or
rectify all such works in the time and manner set ferth in the Agreement. [Some of the
incomplete works have been defayed as a result of reasons 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 delaved as 3 result of
reasens attributable to the Concessionaire,]® i/We am/are satisfied that having regard to
the pature and extent of such incomplete warks, it would not be prudent to withheld

commercial operation of the Project/section........... af the Project, pending completion
thereaf,
3 I viewr of the foregoing, 1/We am/are satisfied that the Project/section of the Project

can be safely and reliably placed in commercial service of the Users thereof, and in
terms of the Agreement, the Praject /section of the Praject is heraby provisionglly

declared fit for entry into commercial operation on this the ... day of ..., 20
ACCEPTED, SIGNED, SEALED SIGHNED, SEALED AND
AND DELIVERED DELWERED
FUR AND OM BEHALF OF FOR AND (M BEHALF OF
CONCESSIONAIRE by: INDEPENDENT ENGINEER hY:
{Signature) {Signature)
{Mame and Designation) {Mame and Signature}
{Address) {Address)
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PUELIC PRIVATE FARTNERSHIP IN HYBRID ANNUITY FROIECTS

SCHEDULE - K

{See Clause 17.2)

MAINTENANCE REQUIREMENTS
Maintenance Requirements

The Concessicnaire shall, at all times, aperate and maintain the Project in
accgrdance with the pravisions of the Agreement, Applicable Laws and Applicable
Parmits. In particular, the Concessicnaire shail, at all times during the Operation
Period, confarm to the maintenance requirements set forth in this Sthedule- jthe
“Maintenance Requiremeants”).

The Concessionaire shalt repair or rectify any defect ar deficiency set forh in
Paragraph 2 of this Schedule-K within the time |imit specified therein and any
failure tn this behalf shall constitute a breach of the Agreement. Upon occurrence
of any breach hereunder, the Authority shail be entitled to recover Dy mages as set
forth in Clause 17.8 of the Agreement, without prejudice to the rights of the
Authority under the Agreement, including Terminatiae thereof.

Repair/rectification of defects and deficiencies

The obligations of the Concessivnaire in respect of Maintenance Reguirements
shall include repair and rectification of the defects and deficiencies specified in
Annex - | of this Schedule - K within the time imit set forth therein,

The Cancessionaire shall at alt tirmes maintain an adequate inventory of spares and
consumables to meet the Maintenance Reguirernents.

Other defects and deficiencias

In respect aof any defect or deficiency not specified in Annex - | of this Schedule-k,
the Concessienaire shall undertake repair ar rectification in accordance with Good
Industry Practice and within the time limit specified by the Independent Engineer,

In respect of any defect or deficiency not specified in Annex - | of this Schedule-K,
the Independent Engineer may, in conformity with Good Industry Practice, specify
the permissible limit of dewviation or deterioration with reference to the
Specifications and Standards, and any deviation or deterioration beyond the
permissible limit shalt be repaired or rectified by the Concesstonaire in accordance
with Good Industry Practice and within the time limit specified by the Independent
Enginaer.

Extension of time limit

Notwithstanding anything to the contrary specified in this Schedule-K, if the nature
and extenl of any defect or deficiency justifies more time for its repatr or
rectification than the time specified herein, the Concessionaire shall be entitled to
additional time in conformity the Good Industey Practice. Such additional time <hall
be determined by the tndependent Engineer and comveyed tn_ihn_a'i{;nn_ce_ssiona'rre

and thr Authority with reasans thereaf. A,
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PLBLIC PRIVATE F'__ARTNEHSHIF I H¥BRID ANNUITY PROJECTS

Emergency repairs/restoration

Notwithstanding anything to the contrary contained in this schedule-K, if any defect,
deficiency ar deterioration in the Project poses a hazard 1o safety or risk of damage to
property, the Concessionaire shall premptly take all reasonable measures for eliminating
oF minimizing such danger.

Daily Inspection by the Corcestionaire

The Concessionaire shall, through its engineer, undertake a daily visual inspection of the
Froject and maintain a2 record thereof in a register to be kept in such form and manner
as the Independent Enginesr may specify. Such record shall be kept in safe custody of
the Concessiopaire and shali be oper to inspection by the Authority and the
Independent Engineer at any time during office hours,

Oivesiment Reguirements

All defects and deficiencies specified in this Schedule-K shall he repaired and rectified by
the Cancessionaire so that the Project conforms to the Maintenance Requirements cn
the Transfer Date.

Display of Schedule - K

The Concessionaire shall display topy of this Schedule ~K at the site along with the
camplaint register stipelated in article 40,
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PUBLIC_PRNATE PARTNERSHIP |N HYBRID ANNUITY PROJECTS

ANNEX -1
{Schedule-K}
Repair/Rectification of Defects and Deficiencies

The Concessionzire sha’l repair and vectify the defects and deficiencies specified in this Annesx-|
of Schedule-K within the time limit set forth herein®,

ROADS
{a)
5.No. | Nature of defect or deficiency Time limit EI‘_RE;]EIFI? ]
. rectification )
| Carriageway and paved shoulders
(i} ; Breach or blockade Temporary restoration of |
traffic within 22 hours;
© parmanent restaration .

| within 15 days
{ii} | Roughness value exceeding 2,750 mm in a stretch of 1 | 180 days
km {as measured by a standardiced rough meter/bump _

) integramr}_ _
(iii} | Pot holes 48 hours - N
(iv) | Cracking in more than 5% of road surface in a stretch of | 20 days
\ 1 km

{v} | Rutting exceéding 10 mm in more than 2% of road | 30 days
surface in a streteh of 1 ki {measured with 3 m straight

edge}
(v} | Bleeding/skidding * 7 days T
(wii] Ravel'fngfﬁtripping of bitumen sy face exceeding 10 5q m 115 days
{vii} Damage fo pavement edges exceeding 100 ram i5 days B
{ix] ; Removal of debris ; & hours o

Haed/earth shoulders, side siopes, drains and culverts
_{i} Variation by rmiore than 2% in the prescribed slope of | 30 days
camber/cross fall
(i} | Edge drop at shoulders exceeding 40 mm 7 days
{ifi} | Variation by wore than 15% in the preseribed ide 30 days
| {embankment) slopes
{iw} | Rain cuts/gullies in slope - 7 days
[v) | Damage to or silting of culverts and side drains during 7 days

- and immediately preceding the rainy season
[vi] | Desalting of drains in urban/semi-urban areas A8 hours
Road side furpiture fncluding road signs and pavement marking

{il | Damage to shape or position; Paor visibility or toss of | 48 hours
L | retro-reflectivity
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PUBLIC PRIVATE PARTNERSHIP IN HYBRID ANNUITY PROJECTS

__Stre'et ITghtiﬁg and telecom ;IATMSI

fil | &ny majar faifure of the system _

24 hours

(]} | Faults and minor failures

& hours

Trees and pfantation

{i} | Obstruction in a minimum head-raom of 5 m ahove
carriageway or abstruction in visibility of road signs

24 hours

(i} | Deterioration irs health of trecs and byshes
L. I

Timely  watering  and |
treatmendt

{iii} - Repiacement of trees and bushes 90 days
(iv] | Removal of vegetation affecting' sight line and road . 15 davg'_h_'__' -
| - structures _ :
Rest areas S —

{i} | Cleaning of {ailets

Every 4 hours

facilitios, truck lay-bys, bus-bays, bus- shelters, cattie
crosstngs, Traffic Ald Posts, Medical aid Posts and other

it} i Defects in electrical, water and sanitary installations 24 hours
Other Project Facilities and Approach roads |
{ij | Damage or deterioration in Approach Roads, pedestrian | 15 days B l

warks L |
BRIDGES _
| Superstructure of bridpes r
(i} | Cracks
- Temparary measures Within 48 hours
Permanent measures Withirn 45 days
(i) | Spallingfscaling 15 days
| Foundations of bridges o
{i} - Scouring and/or cavitation | 15 days
Piers, abutments, return walls and wing walls
|[i]' | Cracks and damages including settlement and tilting | 30 days i
Bearings {metallic) of bridges B ]
li} ~ Deformation ' 15 days
Joints in bridges
(i) | Loosening and matfunctioning of joints. | 15 days -
Cther items relating to bridges
{i) ; Deforming of pads in elastomeric bearings | 7 days
{ii] | Gathering of dirt in héarings and joints or clogging of | 2 days
spouts, weep holes and vent-holes
(iit); Damage or deterioration in parapets and handrails 3 days
{iv) Rain-cuts or eresion of banks of the side s[upes' of | 15 dafs )
i dpproaches _
{v) | Damage to wearing coat 15days T
(vill Pamage or deterioration in approach slabs, pitching, | 30 days
| _apron, toes, floor or guide bunds
{vil] Growth of wvegetation affecting  the structure or | 15 days ‘_.
obstructing the waterway i
R e
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PUBLIC FRIVATE PARTNE__HSHIF‘ 1y HYBRIG J'-".NNUTT‘_E’ PRCIECTS

SCHEDULE - L
(5ee Clause 18.1.1)

SAFETY REQUIREMENTS

Guiding principles

1.1

1.2

1.3

14

4.1

Safety Requirements atm at reduction in injuries, loss of life and damage to property
resulting from aecidents an or abiout the Project, irrespective of the personis) at fault,

Users of the Project include motorised and non-sotorized vehicles as wall as
pedestriant and animals involved in, or associated with acciderts. Yulnerable Road
Users (WVRU} tnclude pedestrians as well as riders of motorized two- -wheelers, bicycles
and other vehicles which do not provide adequate ocoupant protection.

Safety Reguirements apply to all phases of constructicn, operation and maintenance
with emphasis on identification of factors aszaciated with accidents, consideration of
the same, and implementation of apprapriate remedial measures,

Safety Requirements include measures assoclated with traffic management and
regulation such as road signs, pavement marking, traffic control devices, rpadside
furniture, highway design elements, enforcement and eMMErgency response,

Ohbligations of the Concassionaire

The Concessionaire shall abide by the following insofar as they relate to safety of the
Fzars:

va) Applicable Laws and Applicable Permits;
1] Manual for Safety in Road Design, issued by MoRTH;

(€] Relevant Standards/Guidelines of IRC relating to safety, road geomatries,
bridges, culverts, road signs, pavement rmarking and roadside furniture;

{d) Provisicns of this Agreement: and
fe} Good Industry Practice,
Appointment of Safety Consultant

For carrying out safety audit of the Project under and in accardance with this Schedule-L,
the Authority shall appeint from time to time, one or more gualified firms or
organisations as its consultants {the “Safety Consultant”). The Safety Consultant shall
employ a team comprising, without limitation, one road safety expert and one traffic
plznner to undertake safety audft of the Project.

Safety measures during Development Period

Mo later than 90 (ninety) days from the date of this Agreement, the Authority shall
appaint a Safety Consultant for carrving out safety audit at the dasign stage of the
Project. The Safety Consultant shall collect data on all fatal crashes and ather road
actidents which occurred on the Project in the preceding tw &Elﬁnh? Dhtﬁlﬁlﬂg Copies
of the relevant First Information Reporis (FiRs) from Pl{yrp’cﬂx\e “tq_tl,pns having
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PUBLIC PRIVATE PARTNERSHIP IN HYBRID ANKNUITY PROJECTS

41

4.3

4.4

4.5

51

junisdiction. The information contained in such FIRs shall be summarised jn the form
prescribed by the Autharity for this purpase and the data shalt be analysed for the type

of victims kilted or injured, impacting vehicles, location of accidents and other relevant
factors.

The Concessicnaire shall provide o the Safety Consultant, in four copies, (he relevant
drawings conlaining the design details that have a bearing an safety of Leers fthe
“Sutety Drawings") Such design deiails shall inclede horizontal and vertical alignments;
sightlines; layouts of intersections; interchanges; road Cross-section; bridges and
culverts; side drains; provision for parked vehicles, slow maving vehicles ftractors,
bullock carts, bicyctes) and pedestrians; bus brays; truek lay-bys; and other incidental or
conserlential information. The Safety Consultant shafl review the design details and
forward 3 {three) copies of the Safety Drawings with its recommendations, if any, to the
Independent Engineer wha shall record s comments, if any, and forward one copy each
to the Authority and the Cancessionaire,

The accident data and the design details shall be compiled, analysed and used by the
Safety Consultant for evolving a package of recommendations conzisting of safety
related measures for the Project. The safety audit shall be completed in g period of
three months and a report thereof (the “Safety Report™) shall be submilted to the
Authority, in 5 {five) copies. One copy each of the Safety Report shall be forwarded by
the Authority to the Concessionaire and the Independent Engineer farthwith,

The Concessionaire shalt cndeavor to incorparate the recommendations of the Safety
Kepart in the design of the Project, as may reasonably be required in accordance with
Applicable Laws, Applicable Permits, Manuals and Guidelines of the Autharity,
Specifications and Siandards, and Good Industry Practice. I the Concessionaire does not
agrec with any or all of such recommendations, it shall siate the reasons thereof ang
convey them to the Authenty forthwith. In the avent that any or all of the works and
services recommended in the Safety Report fall bevond the scope of Schedule-B,
Schedule-C or 5chedule-03, the Concessianaire shall make & report thereon and seek the
tnstruetions of the Autharity for fu nding such works in actordance with the provisions of
Articla 18.

Without preiudice ta the provisions of Maragraph 4.4, the Concessionaire and ths
Independent Engineer shall, within 15 (fifteen] days of receiving the Safety Report, send
their respective comments thereon to the Authorily, and na later than 15 {fifteen) days
of receiving such cammenis, the Authority shall review the same along with the Safety
Report and by notice direct the Concessionaire to carry owt any or all of the
recommendations contained therein with such modifications as the Autharity may
specify; provided that any works or services required to be undertaken hereunder shall
e governed by the provisions of Articke 13,

Safety measures during Construction Period

A Safety Consultant shall be appointed by the Authority, no kater than 4 ffour) months
prior to the expected COD, for cartying out a safety audit of the completed Construction
Works.
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5.2

5.3

k.1

8.2

6.3

B.4

B.5

PUBLIC PRIVATE PARTNERSHIP IN HYBRID ANNUITY PROJECTS

The Safety Consultant shall collect and analyses the accident data for the areceding twi
years in the manner specified in Paragraph 4.1 of this Schedule- L Kt shall study the
Safety Report for the Development Period and inspect the Project to zeocess the
adeguacy of safety measures. The Safety Consultant :hall compiete the safety audi
within a pericd of 4 {four) months and submit 2 Safety Report recommending a package
of additional road safety measures, if any, that are considered eszential for reducing
attident hazards or the Project. Such recarmmendations shall be processed, mutatis
mutandis, and acted upon in the manner set forth in Paragraphs 4.3, 4.4 and 4.5 of this
Schedule-L.

The Concessionaire shall make adequate arrangements during the Constructipn Period
for the safety of warkers 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.

Safaty measures during Operation Pericd

The Concesstonaire shall develon, implement and administer a surveillance and safety
pregram for Users, inciuding correction of safety viakations and deficiencies and all other
aclions necessary to provide a safe environment in accordance with this Azreemaent.

The Concessipnaire shall establish a Highway Safety Management Unit tthe "H5MU") to
be functional on and after CODG, and designate one of its officers to be in-charge of the
H3ML. Such aificer shall have specialist knowledge and training in road safety and traffic
engineering by having attended a course conducted by 3 reputed arganization on the
subject.

The Concessignaire shail keep a copy of every FIR recorded by the Police with recpect to
any accident occurring on the Project. In addition, the Concessionaire shall akso codlect
data for all cases of accidents not recorded bry the Police but where a vehicle rolled over
or had ta be towed away. The information so collected shall he summarized in the form
prescribed by the Authority for this purpose. The Concessionaire shall also record the
exact location of each accident on a road map. The aforesaid data shall be submitted to
the Authority at the conclusion of every quarter ang to the Safety ConsuHant as and
when appointed,

The Concessipnaire shall submit to the Authority befare the 31stithirty first}) May of each
vear, an annual report {in ten copies) containing, withaut limitation, & detailed listing
and analysis of all accidents of the preceding Accounting Year and the measures taken
by the Concessionaire pursuant 1o the provisians of Paragrapgh 6.1 of this Schedule-L for
averting or minimizing such accidents in future.

Onge in every Accounting Year, a safety audit shall be carried oyt by the Safety
Consultant to be appeinted by the Authority. It shall review and analyzes the annual
report and accident data of the preceding vear, and undertake an inspection of the
Project. The Safety Consultant shall complete the safety audit within a perigd of 1 {ona)
month and submit a Safety Report recommending specific improvements, if any,
required to be made to the road, bridges, culverts, markings, signs, road furniture and
Project Farilities, including cattle crossings  and pedestrian  cressings.  Such

- iz _

-

e A , - T — s T
'--".‘Jb'ir 'Ei;:'ij:'gm' Sharnlz i o Riotachodla dron b S0E250 o b 404 210 [Leriat 1832210 i) seefidine® k-2 i b
f'-.". ;-\?f:ﬁr: re,?ff(,:'lj? AR MIDE Bhase =% | 2rchees -] or [l &ty Sanic T ot

L .a_- . L L . TR - .- . o .
S e 1 ! I ? - L ey
e :"! é}"ﬂhf} st v s R
1

S v



FUE!IL_IC FRIVATE PARTNERSHIP 1N HYBRID ANNU!T‘{EDJEE’TS

recammendations shall be processed, mutatis rutandis, and acted upan
set forth in Paragraphs 4.3, 4.4 and £.5 of this Schedy|e-L.

in the manner

7 Costs and expenses

Casts and expenses incurred in connection with the Safety Requirements set forth
herein, inchuding the provisions of Paragraph 2 of this Schedufe-l, shg) be met in
atcordance with Article 12, g4 in paiticular, the remursration of [he Satety Consultant,
safety audit, and costs incidental thereto, shall be met fiy the Con Ces5iONaire.
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PUBLIC PRIVATE PARTNERSHIP iN HYBRID ANNUITY PROJECTS

SCHEDULE - M
{See Clause 21,1}

SELECTION OF iNDEPENDENT ENGINEER
1 Selection of Independent Engineer

1.1 The provisions of the Model Request for Proposals for Selection of Technical
Consultants, issued by the Ministry of Finance, GO1 vide QM 24(23)/BFH/ 2008 dated *1
May 2005, or any substitute thereof shall apply for sclection of an experienced firm 1o
discharge the functions and duties of an Independent Engineer. Provided, hawever, that
ne entity which is swned 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 shail appoint ancther firm of Technical
Consuitants forthwith or may engage a government-oumerd entity in accordance with
the pravisions of Paragraph S of this Schedule-M,

1.3 The Cancessionaire may, in its discretion, naminate a representative to pariicipate in the
process of selection to be undertaken by the Autharity under this Schedule-M,

2 Terms of Reference

The Terms of Reference for the Independent Engineer shall substantially conform to

Schedule-M,
3 Fee and expenses
3.1 In determining the nature ang quantum of duties and seryvices ta be performed by the

Independent Engineer during the Development Period and Constrection Period, the
Authority shall endeavor that payments to the Independent Enginesr on account of fee
and expenzes do not ciceed 3% [three per cent) of the Bid Froject Cosl. Pavmemis not
exceeding such 3% (three per cent) shall be borne equalty by the Authority and the
Concessionaire in accardance with the provisions of this Agreement and any payments
in excess thereof shall be borne entirely by the Autharity,

3.2 Tha nature and quantum of duties and services to be performed by the Independent
Engireer during the Operation Period shail be determined by the Authority in
conformity with the provisions of this Agreement and with due regard for economy in
expenditure. Al payments made ta the Independent Engineer on account of fee and
expenses during the Operation Period shall be borne egually by the Authority and the
Concessionaire.

4 Selection every three years

Mo dater than 3 {three) years from the date of appointment of Independent Engineer
pursuant ta the provisions of Paragraph 1 of this Schedule-M, and every 3 {three) years
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PUBLIC PRIVATE PARTNERSHIP IN HYEBRID ANNUITY PROIECTS

thereafter, the Autharity shall engage another firm in accordance with the criterig sat
forth in this Schedule-M,

E Appointment of governmeant entity as independent Enginesr

Motwithstanding anything to the cartrary contained in this Schedule, the Authority may
in itz discretfon apgeint 8 government-owned entity as the Independent Engineer:
provided that such entity shalt he a body corporate hawing 25 ana of its Frimiary function
the provision of consulting, advisory and supervisory services for engineering projects;
pravided further that a government- owned entity which is owned or contralled by the

Authority skali net be eligible for appointment as ndependent Enginear.
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2.2

2.3

a1

PUBLIC PRIVATE PARTMERSHIP IN HYBRID ANNULITY PROIECTS

SCHEDULE - N
(See Clause 21.2.1)
TERMS OF REFERENCE FOR INDEPENDENT ENGINEER
S¢ope

These Terms of Reference for the Independent Engineer {the “TOR"} are being specified
pursuant to the Concession Agreement dated [the “Agreement”, which has been
entered into betwaen the Authority and the “Concessionaire”) for Six Laning of Shamta
Ji to Motachilodha from km 402,200 to km 4924410 {Length 93,210 k) section of NH-2 in
the 5tate of Gujarat under NHDP Phase -\ { Package W1} on design, build, aperate and
transter {the “DROT Annuity or Hybrid Annuity”) basis, and a copy of which s annexed
herete and marked as Annex-A to form part of this TOR.

Definitions and interpretation

The words and expressions beginning with or in capital letiers used in this TOR and net
defined herein but defined in the Agreement shall have, unless repugnant to the
context, the meaning respectively assigned to them in the Agreament.

Referances to Articles, Clauses and Schedules in this TOR shall, except where the context
otherwise requires, be deemed to be references to the Articles, Clauses and Schedules
of the Agreement, and references to Paragraphs shall be deemed to be references to
Paragraphs of this TOR.

The rules of interpretation stated in Clauses 1.2, 1.3 and 1.4 of the Agreament shall
apply, mutatis mutandis, to this TOR.

Tha rofe and function: of the Independent Engineer shall include the fatlowing:
{l) review of the Drawings and Dacuments as set forth in Paragraph 4;

fif} Review, inspection and moritoring of Construction Works asz set forth in
Paragraph 5 conducting Tests on completion of construction and issting
Cempletion/ Provisional Certificate as set farth in Pa ragraph &

{iv] Review, inspection and monitaring of D&M as set forth in Paragraph 6;

{v) review, inspection and monitering of Divestment Requirements as set forth in
Paragraph 7;

(v} determining, as required under the Agreement, the costs of any works or
services and/or their reasonableness:

Wiy determining, as required under the Agreement, the period or any extension
thereof, for performing any duty or obligation;

fwili}  Assisting the Parties in resolution of Disputes as set forth in Paragraph 9; and

fix] Lindertaking all other duties and functions in accordance with iRt Agreement.
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PUBLIC PRIVATE PARTMERSHIF IN HYBRID ANNUITY PROJECTS

3.2

4.1

4.2

43

4.4

45

a1

5.2

53

The Independent Engineer shall discharge its duties in a fair, impartial aznd efficient
manner, cansistent with the highest standards of professional integrity and Good
Industry Practice.

Development Period

[ring the Development Period, the Independent Engineer <hall undertake a detailed
review of the Drawings to be furnished by the Conczssionaire aisng witn supporting
data, including the ges technical and hydrological investigations, characteristics of
materialz from barraw areas and guarry sites, topographical surveys and traffic SUFVEYS.
The Independent Engineer  zhall complete  such  review  ang sand  its
comments/abservations to the Authority and the Concessionaire within 15 (fifteen) days
of receipt of such Drawings. In pacticular, such comments shall specify the conformity ar
otherwise of such Drawings with the Scope of the Project and Specifications and
Standards,

The Indepandent Frgineer shall review any modified Drawings or supporting Documents
sent to it by the Concessionaire and furnish its comments within 7 {seven) days of
receiving such Drawings or Documents,

The Independent Engineer shall review the Drawings sent 1o it by the Safety Cansuitant
In accordance with Schedule-L and turnish s comments thereon to the Buthority and
the Concessionaire within 7 {seven) days of receiving such Brawings, The independent
Engineer shall also review the Safely Report and furnish its comments thereon to the
Authority within 15 {Tifteen) days of receiving such repom.

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

Upan reference by the Authority, the Independent Engineer shall review and; comrment
on the EPC Contract or any other contract for canstruclion, operation and maintenance
of the Project, and furnish Hs comments within 7 {seven) days from receigt of such
reference from the Authority.

Construction Period

In respect of tha Drawings, Documents and Sa fety Report received by the Independent
Engineer for its review and comments during the Construction Periad, the provisions of
Paragraph 4 shall apply, mutatis mutandis.

The independent Engineer shall review the monthly progress report furnished by the
Concessianaite and send its comments thereen to the Authority and the Concessionaire
within 7 {seven) days of receipt of such roport,

The Independent Engineer shall inspect the Construction Works and the Project ance

every month, preferably after receipt of the monthly progress report from the

Concessionatre, but before the 20th {twentieth) day of each month in any case, and

take out a report of such inspection (the “Inspection Repart”™) setting forth an overview

of the status, progress, quality and safety of canstruction, .including the work

methodology adopted, the materials used and their swf'ffés*}fa&}&ﬁbqformiw of
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5.4

5.5

5.6

57

5.8

5.9

Corstruction Warks with 1he 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 lapees, defects or deficiensias chserved by it in the construction
of the Project. The Inspection Repart shalf also contain a review of the maiatenance of
the existing lanes in conformity with the provisions of the Agreement, The Independent
Engineer shall send a copy of its Inspection Report to the Authority and the
Loncessionaire within 7 {seven} days of the nspection.

The Independent Enginecr may inspert the Project mare than once in a manth ifany
lapses, defects or deficiencies require such inspections.

For determining that the Canstruction Works confarm to Specifications and Standards,
the Independent Engineer shall require the Concessionaire to carty out, or cause o be
cairied out, tesis on a sample basis, to be specified by the Independent Engineer in
accgrdance with Good Industry Practice for quality assurance. For purposes of this
Paragraph 5.5, the tests specified in the IRC Specdial Publication-11 {Handbook of Quality
Contrel for Construction of Roads and Runways} and the Specifications for Road and
Eridge Works issued by the Authority (the "Quality Control Manuals®} or any
rodification/substitution thersof chall be deemed o be tests conforming o Good
Industry Fractice for quality assurance. The Independent Engineer shall issype necessany
directions to the Concessionaire for ensuring that 1he tests are conducted in 2 fair and
efficient manner, and shall monitor and review the results thereof,

The sample size of the tests, to be specified by the Independent Engineer under
Paragraph 5.5, shall comprise 10% (ten per cent} of the quantity ar number of tests
prescribed for each category or type of tests in the Guality Contrel Manuals; provided
that the Independent Fngineer tnay, for reazons to be recorded in wrHing, increase the
aforesaid sample size by up 1o 10% (ten per cent) for certain categoriss or types of {ests,

the timing of tests referred to in Paragraph 5.5, and the criteria for acceptance/
rejection of their results shalt be determined by the Independent Engineer in accordance
with the Quality Control Manuals. The Lests shall be undertaken on g random sample
basis and shall be in addition to, and independent of, the tests that may be carried out
by the Corcessionaire for its own quality assurance in accordance with troad Industry
Practice.

th the event that the Concessionaire carries out any remedial works for removat or
rectification of any defects or deficiencies, the Independenmt Fngineer shall require the
Loncessionaire to carry out, or cause to be carried out, tests to determine that such
remedial works have brought the Construction Works into conformity with the
Specifications and Standards, and the provisions of this Paragraph 5 shall apply to such
iests,

In the event that the Concessionaire fails te achijave any of the Project Milestones, ihe
Independent Engineer shall undertake a review of the progress of construction and
Wentify potential delays, if any. If the Independent Engineer shall determine that
completion of the Project is not feasible within the time specified in the Agreement, it
shall require the Concessienaire to indicate within 15 {fifteen) days the steps proposed
to be taken to expedite progress, and the periad within which COD shalt be achieved,
Upon receipt of a report from the Cancessionaire, the Jnd&p,ent;‘ézlﬁt.__ﬁngineer shall
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PUBLIC PRIVATE PARTNERSHIP IN HYBRID ﬁnNNUET‘f’ PROY ECTS

review the same and sond its comments to the Authority and the Concessionaire
torthwith,

5.10  If at any time during the Construction Period, the Independent Engineer determines that
the Concessioraire has net made adequate arrangements far the safety of workers and
LIsers in the zone of construction or that any work is being carried out in 3 manner that
threatens the safety of the workers and the Users, it shall make a recornmendation to
the Authority forthwith, identifvisg the whale or part of the Consiruction works that
should be suspended for ensuring safely in respect thereof,

511 I the event that the Cancessionaire carries out any remedial measures to secure the
safety of suspended works and Lsers, it may, by notice in writing, reguire the
independent Engireer to inspect such works, and within 3 {three) days of receiving surch
netice, the tndependent Engineer shall inspect the suspended works and make a report
to the Autherity forthwith, recammening whether or not such suspenstan may he
revoked by the Authority,

.12 W suspension of Construction Works s for reasons not attributable to the
tencessionaire, the Independent Engineer shall determine the extension of dates set
torth in the Project Completion Schedule, to which the Concessionaire is reasonably
entitted, and shall notify the Autharity and the Concessianaire of tha same,

513 The independent Engineer shall carry out, or cause t¢ be carried out, gl the Tests
specified in Schedule-| and izsue 3 Completion Certificate or Provizional Certificate, as
the case may be. For carrying aut its functions under this Paragraph 5.12 and all matters
incidental thereto, the Independent Engineer shall act under and in accordance with the
provisions of Article 14 and Schedule.

211 Upon reference from the Authority, the lndependent Engineer shall make a fair and
reascnable assassment of the costs of providing infortnation, works and services as set
forth in Article 16 and certify the reasanableness of such tosts for payment by the
Authority to the Concessionaire.

.15 The Independent Engineer shall aid and advise the Concessicnaire in preparing the
tdaintenance Manual.

5.i6 Upan reference from the Authority, the ndependent Bngineer shali underiake e
assessment of cost of civil works, as per applicable schedule of rates, for the reduction of
Seape of work as provided in Clause 16.6. of the Concession Agreement.

i+ Qperation Pariod

&1 fn respect of the Drawings, Documents and Safety Report received by the Indeponden
Engineer for its review and comments during the Operation Perigd, the provisions of
Paragraph 4 shall apply, mutatis rutandis.

6.2 The Independent Engincer shall review the arnual Maintenance Program furnished by
the Concessionaire and send is commenis thereon te the Authority and the
Concessianaire within 15 {fifteen) days of receipt of the Maintenznce Program.
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6.3

6.4

6.5

1.6

6.7

5.8

6.10

6.11

The Independent Engineer shall review the menthly status report furnished by the
Concessionaire and send its comments thereon to the Authority and the Concessionaire
within 7 [seven) days of receipt of such report,

The Independent Enginear shall inspect the Project ance every month, preferably after
receipt of the monthly status report from the Concessionaire, but bafore the 20th
ftwentieth) day of each month in any case, and make out an O Ins paction Repoit
setting furth an pverview of the statirs, quaiily ard safety of D&M Including its
canformity with the Maintenance Reguirements and Safety Requirements, in a separaie
section of the D&M Inspection Report, the Independent Engineer shall deseribe in
reasanable deiail the lapses, defects or deficienciss observed by it in Og&M of the
Praject. The tndependent Lngineer shall send a copy of itz O&i Inspection Report te the
Authority and the Concessionaire within 7 [seven)] days of the inspection.

The Independent Engineer may inspact the Project more than once in a rnonth, if any
tapses, defects or deficiencies require such inspections,

The Independent Enginaer shall in its Q&M inspection Report specify the tests, if any,
that the Concessionaire shall carry out, or cause to be carried out, for the purpose of
determining that the Project is in confarmity with the Maintenance Requirements. It
shall monitar and review the results of such tests and the remedial measures, if ary,
taken by the Cancessionaire in this behalf.

n respect of any defect or deficiency referred to in Paragraph 3 of Schedule- K, the
ndependent Engineer shall, in corformity with Good fndustry Practice, specify the
permissible limit of deviation or deterioration with reference to the Specifications and
Sandards and shall also specify the time limit Tor repair or rectification of any deviation
or deterigration bevond the permizsibie limit,

The Independent Engineer shall detarmine if any delay has occurred in completion of
repair or remedial works in accordance with the Agreement, and shall also determing
the Damages, if any, payable by the Concessionaire to the Authority for such delay,

The Independent Engineer shall examine the request of the Concessionaire for closure of
any lane(s] of the carriagewsay [or undertaking maintenance/repair thereof, keeping in
view the need to minimize disruption in traffic and the time required for completing
such enaintenance/repair in accordance with Good Industry Practice. &t 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 Independent Engineer shall monitar the re-opening of such lanefs), and in
case of delay, determine the Damages pavable by the Concessionaire to the Autharity
under Clause 17.7.

The Independent Engineer shall monitor and review the curing of defects and
deficiencies by the Concessionaire a3 set forth in Clause 19.4,

In the event that the Concessionaire notifies the tndependent Engineer of any
moditications that it propeses to make 1o the Preject, the Independent tngineer shall
reviow the same and send ite comments to the Aurthority and the Concessionaire within
15 (fifteen) days of recelving the proposal.
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b.12

71

1.2

8.1

8.2

g1

9.2

10

The Independent Engineer shall undertake traffic sampling, a5 and when required by the
Authority, under and in accordance with the provisions of this Agreement.

Termination

At any time, nat earlier than 50 {ninety} days prier to Termination but not later than 15
{fifteen} days prior to such Termination, the independent £ngineer shall, in the presence
of a2 representative of the Concassionzire, mizpect the Praject far deternining
compliance by the Concessionaire with the Divestment Requirements set forth in Clayse
32.1 and, if required, cause tests to be carried out at the Cancessionaire’s cast for
determining such compliance. If the independent Engineer determines that the status of
the Project is such that its repair and rectification weuld reguiire a larger amount than
the sum set forth in Clause 32.2, it shall recommend retention of the required amaunt in
the Escrow Account and the period of retention thereof.

The Independent Engineer shall inspect the Froject ence in every 15 ({ifteen) days during
a8 periad of 90 i(ninety} gdays after Termination for determining the liability of the
Concessiohaire under Article 33, in respect of 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
Loncessianaire,

Determination of costs and time

The Independent Engineer thall deterntine the costs, and/or their reasonableness, that
are required 1o be determined by it under the Agreement.

The Independent Cngineer shall determine the perfod, or any extension thereof, that is
required t¢ be determined by it under the Agreement.

Assistance in Dispute resclution

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.

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
ivdependent Engineer shall specify such meaning, scope and nature by issuing a
reasoned written statement relying on good industry practice and authentic literature,

Other duties and functions

The Independent Enginger shall perform all siher duties and furictions specified n the

dsreement.

11

111

Miscellaneous

The Independent Engineer shall notify its programmer of inspection 1o the Avthority and
to the Concessionaire, who may, in their discretion, depute their respective
representatives to be present during the inspection.

A copy af all communications, comments, inztructions, Brawings or Dotuments sent by

the Independent Engineer to the Concessionaire pursuant to th,i‘;ét[}&;__ar{ﬁrj“a\iopy of ali
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11.3

11.4

11.%

il.4

the test results with comments of the Independent Engineer therean shalf be furnished
by the Independent Engineer to the Authority forthwith.

The Independent Engineer shall obtain, and the Concessionaire shall furnish in
2itwo) ... Copies thereof, all cemmunications and reports required o be submitted,
under this Agreement, by the Concessipnaire to the Independent Engineer, whereupon

the Independent Enginecr shalt send 1 (one] of the copies to the Authorily aiong with its
comrmants theraorns,

The Independent Engineer shail retain at least one topy each of al| Drawings and
Documents received by it including ‘as-built’ Drawings, and keep them in ity safe
custody,

Upon completion of its assignment hereunder, the independent Engineer shall duly
classify and list al! Brawings, Documents, results of tests and other relevant records, ang
hand them over to the Authority or such other persan as the Authority may spacify, and
obiain written receipt thereof. Two copies of the said decuments shall also be furnished
in their editable digital fermat or in such other medivm ar man ner ac may be acceptabie
ta the Authority,

Wherever no period has been specified far delivery of sarvices by the Independent
Engireer, the Independent Engineer shall act with the efficiency and UTEBMCY necessary
for discharging its functions in accardance with Good Industry Practica.
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SCHEDULE -O
{See Clause 25,1.2)

ESCROW AGREEMENT

THIS ESCROW AGREEMENT is entered into on 1his the day of 20 AMONGST

1

M/s SHAMILAH EXPRESSWAY PRIVATE Limited, a company incorporated under the
provisions of the Companies Act, 2013 and having its registered office at 501, Naman
Centre, -31, G-Bluck, Bandra Kurla Complex, Bandra (E), Mumbaj - 400051
(Maharashtra) (hereinafter referred to as the “Cancessionaire” which EXpression shall,
unless repugnant to the cantext or meaning thereof, include its SueLessors, permitted
assigns and substitutes):

{insert name and particulars of Lenders’ Representative) and having its registered office
at acting for and on behalf of the Senior Lenders as their duly authorized agent with
regard to matters arising out of or in relation to this Agreement (herainafter referred tog
as the “lenders’ Representative” which expression shall, unless repugnant to the
context or meaning thereof, include its successars and substilutes);
{insert name and particulars of the Escrow Bank} and having its registered office at
(hereinafter referred to as the “Escrow Bank” which expression shall, unless repugnant
te the context or meaning thereof, include its successors and substitutes); and

The MATIINAL HIGHWAYS AUTHORITY OF JNDIA . established under the national
Highways Authority of India Act 1928, Bepresented by its Chairman and kaving its
principal offices at G-5&6 , Sector-10 Dwarka, Wew Delhi 110075 {hereinafter referred
te as the "Authority” which expression shall, unless repugnant to the context or meaning
thereof, include its adinintstrators, successors and assigns),

WHEREAS:

ey

(B}

{c)

The Authorily has entered into a Concession Agreemient dated  with the Conesssinnaire
{the “"Concesston Agreement”) for Six {aning of Shamia ji to Motachilodha from km
401.200 to km 494.410 {Length 93.210 km} section of NH-B in the State of Gujarat under
NHDF  Phase —V [ Package-VI)Project (the “Project”) on design, build, aperaie and
transfer {the "DBOT Annuity or Mybrid Annuity”) basis, and a copy of which is annexed
hereto and marked as Arnex-A to form part of this Agreement.

senior Lenders have sereed 1o finance the Profect in accordance with the terms and
conditians set forth in the Financing Agreements.

The Concession Agreement roguires the Concessionaire ta establish an Escrow Account,
inter alia, an the terms and conditians stated thereitn,

MW, THEREFORE, in consideration of the teregoing and the respectivo covenants and
agreements set forth in this Agreement, the receipt and sufficiency of which i hereby
acknawledged, and intending to he legally bound hereby, the Partles agree as follows:

- -
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1.1

1.2

1.21

122

12.3

o
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Definitions

In this Agreement, the following werds and expressions shall, unless repUgnant ta the
cauntext or meaning thereof, have the meaning hereinafter respectively assigned to
them:

“Agreement” means this ficrow Agreemoent and any amendment thereto made in
afcordance with the prosizions contzined herein;

“Concession Agreement” means the Concession Agreement referred to in Recital (4)
above and annesed hereto as Annex-4, and shali include ali of its Recitals and Schedules
and any amendments made thersto in accordance with the Provisions contained in this
behalf therein;

"Cure Perigd” means the periad spacified in this Agreement for curing any breach or
default of any provision of this Agreement by the Concessionaire, and shatl commence
from the date on which a notice is delivered by the Authority ar the Lenders’
Representative, as the case may be, ta the Concessionaire asking the |atter te cure the
breach or default specified in such notice,

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

“Escrow Default” shall have the meaning ascribed thersta in Clause 6.1,

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

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

“Payment Date” means, in relation 1g any payment specified in Clause 4.1, the datefs)
specified for such payment; and

“Sub-Aecounts” means the respective sub-accounts of ibe Escraw Account, into which
the monies specified in Clause 4.1 wauld be credited every month and paid out i dus,
ard if ot due in 3 mionth ther approprizted propertionately in such manth and retained
in the respective sub-accounts and paid aut therefrom on the Payment Datefs),

Interpretation

Reterences to Lenders’ Represertative shail, unless répugnant to the context or meaning
thereof, mean references to the Lenders' Representative, acting for and on behalf of
Senior Lenders.

The waords and expressians beginning with capital letters and defined in this Agreement
shall have the meaning ascribed thereto herein, and the wards ang expressions used in
this Agreement and not defined herein but defined in the Concession Apreement shall,
unless repugnant ta the context, have the meaning ascribed thereto in the Concession
Agreerment,

References to Clauses are, unless stated otherwise, references to Clauses of this
Agreement. i
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FUBLIC PRIVATE PARTNERSHLP IN HYBRID ANNUITY PROJECTS

124  The rules of interpretation stated in Clauses 12, 12 and 14 of the copcessian
Agreernerd shall apply, mutatie muiandis, to this Apresment.

2 ESCROW ACCOUNT
2.1 Escrow Bank ta act as trystee

21.1  The Concessionaire herehy appaints the Escrow Bank to act as trustee for the Authority,
the lendors’ Representative and the Concessionaie In Connection herewith and
authorizes the Escrow Bank to exercise such rights, powers, authorities and dizcretion as
are specifically delegated to the Escrow Bank by 1he terms hereof together with all such
rights, powers, authorities and discretion as are reasona bly incidental tereto, and the
Escrow Bartk accepts such appointment pursuant to the terms hereaf,

212  The Concestignaire hereby declares that all rights, title and interest inand to the Escrow
Account shall be vested i the Escrow Bank and held in trust for the Authority, the
Lenders” Representative and the Concessionaire, and applied in accordance with the
terms of this Agreement. No person other than the Authority, the Lenders'
Representative and the Concessiohaire shall have any rights hereunder as the
beneficiaries of or as third party beneficiaries under this Agreernent.

2.2 Acceptance of Escrow Bank

The Escrow Bank hereby agrees to aci as such and to accept all payments and ather
amounts to be delivered to and held by the Escrow Bank purslant to the provisions of
this Agreement. The Escrow Bank shall hold and safeguard the Escrow Account during
the term of this Agreement and shall treat the amount in the Escrow Account as monies
deposited by the Concessionaire, Senior Lenders or the Authority with the Fscrow Bank.
ir performing its functions and duties under this Agreement, the Escrow Bank shail act in
trust for the benefit of, and as agent for, the Authority, the Lenders' Representative and
the Concessionaire or their nominees, successors or assigns, in accordance wilh the
provisions of this Agreement,

2.3 Establishment and operation of Escrow Account

2.3.1  Within 30 {thirty) days from the date of thiz Agreefnent, and in any case prior to the
Appointed Date, the Concessionaire shall open and establish the Escrow Arcount with
the {name of Branch) Branch of the Escrow Bank, The Escrow Account shall be
denominated in Rupees.

232 The Escrow Bank shall maintain the Escrow Accownt in gccordance with the terms of this
Agreemant and its usual practices and applicahle regulations, and pay the maximum rate
of interest payable to similar customers on the balance in the said account from time 1o
time.

2.3.3 The Escrow Bank and the Concestionaire shall, after consultation with the Lenders’
Represenlative, agree an the detailed mandatas, terms and conditions, and operating
procedures for the Escrow Account, but in the event of amy conflict or inconsistency
between this Agreement and such mandates, terms and conditions, ar proceduras, this
Agreemtent shall prevail.
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2.4 Escrowy Bank's fee The Escrow Bank shall be entitled to receive its fee and £xpensesin an
amount, and at such 1imes, as may be asreed hetween the Escrow Bank and the
Concessionaire. For the avoidance of doubt, such fee and expenzes shall form part of the
D&M Expenses and shall be appropriated from the Escrow Account in 8CCordance with
Clause 4.1

2.5 Rights of the Parties Save and except as otherwise provided in the Concession
Agreemeni, the rights of the Authority, ihe Lenosrs’ Kepresentative and the
Concessiohaire in the monies held in the Escrow Account are set forth in their entirety in
this Agreement and the Authority, the Lenders’ Representative and the Concessionaire
shall have na ather rights against or to the monies in the Escrow Account.

26 Substitution of the Concessionaire The Parties hereto acknowledge and agree that upon
substitution of the Concessionaire with the Nominated Company, pursyant io the
Substitution Agreement, it shatl be deemed for the purposes of this Azreement that the
MNominated Company is a Party hereto and the Nominated Compary shall accordingly be
deerned to have succeeded to the rights and abligations of the Concessionaire under
this Agreement on and with effect from the date of substitution of the Concessianaire
with the Nominated Company.

3 DEPOSITS INTO ESCROW ACCOUNT
E Depasits by the Concessionaire

3.1.1 The Concessignaire agrees and undertakes that it shall depesit ino and/or credit the
Escrow Account with:

[a) All monies received in relation o the Praject fram any source, including the
Senior Lenders, lenders of Subordinated Debt and the Authority;

() Ail funds received by the Concessionaire from its shareholders, in any manner or
form;
{c] Any other revenues; rentals, deposits or capital receipts, as the case may be,

from or in respect of the Project: and
s ] Ali proceeds received pursuant 1o anmy insurance claims.

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

3.2 Deposits by the Authority

The Authority agreas and undertakes that, as and when due and payable, it shall deposit
inta and/ar cradit the Escrow Account with:

{3] Grant and any ather monies disbursed by the Authority to the Concessionaire;

() All revenues coliected by the Authority in exercise of iis rights under the
Cancession Agreement; and

(e Termination Payrherts

Provided that, notwithstanding the provisions of Clause 4.1.1, the Authority shall be
entitled to approprigte from the aforesaid amounts, any am_mﬁfﬁ@_du&gjhd payahie 1o it
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33

24

4.1

4.1.1

by the Cencessionaire, and the balance remaning shall be depositad inte the Escraw
Account,

Deposits by Senior Lenders

The lenders’ Representative agrees, confirms and undertakes that the Senior Lenders
shall deposit inte and/or credit the Escrow Account with all dishurserments made by
them in relation to or in respert of the Project; provided that notwithstanding anything
to the contrary contained in this Agreement, the Senior Lenders shal be entitled to
make direct paymente to the EPC Cantractor under and in accordance with the axprass
provisions contained in this behalf in the Financing Agreements.

Interest on deposits

The Ezerow Bank agrees and undertakes that all interest accruing on the balances of the
Escrow Account shall be credited to the Fscrow Account; provided that the Escrow Bamk
shall be entitled to appropriate therefram the fee and expenzes due to it from the
Cancessionaive in relation to the Escrow Account and credit the balance remaining to
the Escrow Account,

WITHDRAWALS FRGM ESCROW ACCOUNT
Withdrawals during Cancession Periog

At the beginning of every month, or at such shorter intopeals as the Lenders’
Representative and the Concessionaire may by written instructions determinge, the
Escrow Bank shall withdraw amounts from the Escrow Account and appropriate them in
the fallowing order by depositing such amounts in the relevant Sub-Actounts for making
due payments, and if such payments are not due in any month, then retain such manies
i such Sub-Accounts and pay sut there fram on the Fayment Date(s):

{a} All taxes due and payable by the Concessinaire for and in respect of the
Frajact;

(k) Delcted;

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

{d) Q&M Expenses, subject to the ceiling, if any, set forth in the Financing
Apreements;
f&] Q&M Expenses and other cosis and expenses incurred by the Authority in

accordance with the provisions of the Concession Agreement, and certified by
the Authority as due and payable to it

(f] Any amaunts due and payable to the Authority;
{2l Monthly prapartionate provision of Debt Service due in an Accounting Year;

fh) all payrnents and Damages certified by the Authority as due and payable to it by
the Concesstonaire pursuant to the Concessian Asreement;
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41.2

4.2

4.3

1] Monthly propartionate provision of debt service payments due in an Accounling
Yearin respect of Subordinated Debt;

Wl any roserve requirements set forth in the Financing Agreements; ang

ik} Balance, if any, in accordance with the instructions of the Concessionairg,

Mo |ater than GO {sixty) days prior to the commencement of each Accounting Yaar, the
Loncessionaire shall provide to the Escrow Bank, with prior writien #ppraval of the
Lenders’ Regresentative, details of the amounts likcly ta be required for each of the
payment obligations sef forth ia this Clavse 4.1; provided that such BMounts may bo
subsequently modified, with prior written aproval of the Lenders' Representative, if
tresh infarmation received during the course of the year makes such modification
necessary,

Withdrawals upen Termination upon Termination of the Concession Agreement, all
amounts standing to the credit of the Escrew Account shall, notwithstanding anything in
this Agreement, be appropriated and dealt with in the foliowing arder:

[a) All taxes due and payable by the Concessionaire for and in rezpect of the
Project;

(] [teleted;
fc} 0% [ninety per cent) of Debt Due excluding Subordinated Bebt;

{dj alt paymenis and Damages certified by the Authority as due and payable 1a it by
the Concessionaire pursuant to the Concession Agreement, including any claims
in connection with or arising sut of Termination:

(e} Retention and payments arising out of, or in relation tao, liability for defects and
deficiencies set farth in Article 33 of the Concession Agreement;

i} Chatstanding Debt Service including the balance of Gebt Prue;

{a} Qutstanding Subordinated Debt;

ih) meurred o acc-ved O&R Expenses:
{i) Any other payments required to be made under the Concession Agreement; and
i Balance, if any, in accordance with the instructions of the Concessionaire:

Provided that the dishursements specified in Sub-clause (i) of this Clause 4.2
shall be undertaken aniy after the Vesting Certificate has been issued by the
Autherity,

Application of insufficient funds:

Funds in the Escrow Account shali be applied in the serial arder of priority set forth in
Clauses 4,1 and 4.2, as the case may be. If the funds available are not sufficient to mest
all the requirements, the Escrow Bank shall apply such funds in the serial order of
pricrity untit exhaustion therecf.

Application of insurance proceeds

| H

oA

g - Y AR s T
i o7 3hzrals o Wotzowedhs from b 800 500 te o 494090 © Ca bl
x:rf'I-"-. AT anile AFOP AlLss -0 decaage Wl an b d Ae by base

fod i

[ ': i
¥ i

L
-




FUBLIC PRIVATE PARTNERE_EP IN HYER_[D ANN TY PROJECTS

4.5

5.1

5.2

5.3

—_—

Notwithstanding anything in this Aareement, the proceeds from afl Insurance claitns,
except life and injury, shall be deposited inte and/or credited to the Eseraw Account and
utilized tor any necessary repair, reconstruction, reinslatement, raplacement,
improvement, delivery or installation of the Project, and the balance TEmaining, if any,
shall be applied in accordance with the provisions contained in this behslf in the
Financing Agresments,

Withdrawats during Suspension

Notwithstanding anyihing to the contrary contained in this Agreement, the Authority
may exercise afll ar any of the rights of the Concessionaire during the period of
Suspensicn under Article 20 of the Concession Apreement. Any instructions given by the
Autharity to the Fscrow Bank during such period shall be complied with as if such
Instructions were given by the Concessionaire under this Agreement and all actions of
the Authority hersunder shall be deemed 1o have been taken for gnd on behalf of tha
Concessionaire,

OBLIGATIONS CF THE ESCROW BANK
Sepregation of funds

Manies znd other property received by the Escrow Bank under this Agreement shall,
until used or apptied in accardance with this Agreement, be held by the Escrow Bank in
trust for the purposes for which they were received, and shall be segregated from ather
funds and preperty of the Escrow Bank,

Motification of balances

Fiseven} business days prior to each Fayment Date (and for this purpose the Escrow
Bank shall be entitled to rely on an affirmation by the Concessiohaire andfor the
Lenders” Representative as to the relevant Payment Dates), the Escrow Bank shall notHy
the Lenders’ Represemtative of the batances in the Escrow Account and Sub-Accounts as
at the close of bysiness on the im mediately preceding business day.

Communications and notices
In discharze of #s duties and ohligations hereunder, the Escrow Rank:

{a) May, in the absence of bad faith or gross negligence on its part, rely as to any
matters of fact which tight reasonabiy be expecied to be within the knowledge
of the Concessionaire upon a certificate signed by or an behalf of the
Concessionaire:

{bs) may, in the absence of bad faith ar gross negligence on its part, rely upan the
authenticity of any cornmunication or docurment believad by it to be authentic;

[y shall, within 5 ifive} business days after receipt, deliver a copy to the tenders’
Representative of any notice or document received by it in its capacity as the
Ezcrow Bank from the Concessionaire or any other person hereunder or in
connection herewith; and
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id} shall, within & (five) business days afler receipt, deliver g copy to the
Cancessionaire of any natice or docoment received by it from the Lenders’
Representative in connection herewith,

5.4 Mo set off

The Escrow Bank agrees not io dlaitn or exercise any right of set off, bankers lien or
ather right or remedy with respect tc amnounts standing te the cradit of the Escriie
Account, For the avoidance of doubt, it s hereby acknowledped and agreed hy the
Escrow Bank that the monies and properties held by the Escrow Bank in the Esrrow
Account shalt not be considerad as part of the assets of the Escrow Bank and being trist
property, shall in the case of bankruptey or liguidation of the Escrow Bank, be whally
excluded Trom the assets of the Escrow Bank in such bankeu ptey or ligquidation,

5.5 Reguiatory approvals

The Escrow Bank shail use its best efforts to procure, and thereafter maintain and
comply with, all regulatary approvals required for it to establish and opeTate the Escrow
Account, The Escrow Bank represents and warrants that it is not aware of Any reason
why such regulatory approvals witl not ordinarify be granted o the Escrow Bani,

& ESCROW DEFAULT
6.1 Escrow Default

6.1.1 Following events shall constitute an event of default by the Cancessionaire {an “Escrow
Default”) unless such event of default has occurted as a result of Force Majeure or any
act or amission of the Autharity or the Lenders’ Representative:

Ell the Concessionaire commits breach of this Agreement by failing to deposit any
receipts into the Escrow Account as provided herein and fails 1o cure such
breach by depositing the same into the Cscrow Account within a Cure Period of
& (fiva) business days;

4] the Concessionaire causes the Escrow Bank to transfer funds to any account of
the Concesstonaire in breach of the terms of this Agreareni and fails ta cure
such breach by depositing the relevant funds into the Escrow Account or any
Sub-Account in which such transfer should have been made, within a Cure
Feriad of 5 (five} busincss days; or

fe) the Concessicnaire commits of causes any other hreach of the provisiohs of this
Agreement and fails to cure the same within a Cure Period of 5 {five) business
days.

612 Upon occurrence of an Escrow Default, the consequences thereof shali be dealt with
under and in accordance with the pravisions of the Concession Apreement.

7 TERMINATION OF ESCROW AGREFMENT
7.1 Duration of the Escrow Agreement

This Agreemert shall remain in full force and effect oo lbng as any sum remains to be

advanced or is outstanding from the Concessionaire in respect of the det, guarantee or

financial assistance received by it frum the Seniar Lenders, ar amféf,-ifp}"phjigatinns 1o
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7.2

7.3

8.1

9.1.1
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the Authority remain 1o be discharzed, unless terminated earlier by consent of 3l the
Parties or stherwise in accordance with the provisions of this Agreemeant.

Substitution of Escrow Bank

The Concessionaire may, by not less than 45 {forty five) days prier notice to the Escrow
Bank, the Authority and the Lenders’ Representative, terminate this Asrecment and
appoint a new Escrow Bank, pravided that the new Fscrow Bank it accepfab!e to the
Lenders’” Representative and arrangements are made satisfactory to the Lenders’
Representative for transter of amounts deposited in the Escrow Accourt to a new
Escrow Account eslablished with the successor Escrow Bank.

The termination of this Agreement shall take effect oniy UponR coming inta force of an
Eserow Agreernent with the substitute Escrow Bank.

Closure of Escrow Account

The Escrow Bank shall, at the request of the Conrcessianaire and the Lenders’
Representative made on or after the payment by the Concessionaire of al] ouistanding
amounts under the Concession Agreemant and the Fancing Agreements including the
paymeants spocified in Clause 4.2, and upon confirmation of receipt of such payments,
close the Escrow Account and Sub- Accounts and pay any amount standing to the credit
thereaf to the Concessfanaire. Upan clesure of the Escrow Account hersunder, the
Escrow Agreement shall be deemed to be terminated,

SUPPLEMENTARY ESCROW AGREEMENT
Supplementary escrow agreement

The Lenders' Reprasontstive and the Concessionaire shall bo entitled to enter into a
supplementary escrow agreement with the Escrow Bank providing, inter atia, for
detailed procedures and documentation for withdrawals from Sub- ACcounts porstant
to Clause 4.1.1 and for matters nat covered under this Agreement such as the rights and
obligaticns of Senior Lenders and lenders of Subordinated Debt, investment of sUTplus
funds, restrictions on withdrawals by the Concessionaire in the event of hreach of this
Agreement or upen accurrence of an Escrow Refault, procedurss relaling to cperation
of the Escrow Account and withdrawal there fram, reporting reguirements and any
matters incidental thereto; provided that such supplementary escrow agreement shali
net contain any pravision whick s inconzistent with this Agreement and in the event of
any conilict or inconsistency between provisions of this Agreement and such
supplementary escrow agreement, the provisions of this Azreement shall prevajl,

INDEMNITIES

General indemnity

The Concessionaire will indemnily, defend ard hald the Authority, Escrow Bank and the
Senipr Lenders, acting through the Lenders’ Representative, harmless against any and all
proceedings, actions and third party claims for any loss, damage, cost and expense
arising out of any breach by the Concessionaire of any of its obligations under this
Agreement or on account of failure of the Concessionaire to camply with Applicable

Laws and Applicable Permits. -
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FUBLIC PRIVATE PARTHERSHIP N HYBRID ANNUITY PROJECTS

9.3.2  The Authority will indemnify, defend and hald the Concessionaire haimlegs againgt any
and ali praceedings, actions and third party claims for any |oss, damage, cost and
expense arising aut of failure of the Authority to fulfil any of its abligations under this
Agreement materlally and adversely affecting the perfarmance of the Concessionaire’s
obligations under the Concession Agreement or this Agreement other than any loss,
damage, cost and expense arising out of acts dane in discharge of their lawful functions
by the Authority, its officers, servants and agenis,

£.1.3 The Escrow Bank will indemnify, defend and hald the Loncessionaire harm|ese against
any and all proceedings, actions and third party claims for any loss, damage, cost and
expense arising out of failere of the Foorow Bark to FIFH its abligations under this
Agreement materially and adversely affecting the performance of the Concessionaire’s
cbligations under the Concession Agreernent other than any loss, damage, cost and
expense, arismg out of acts done in discharge of their kwful functions by the Escrow
Bank, its officers, servants and agents.

9.2 Notice and contest of claims

In the event that any Parly hereto receives a elaim from a third party in respect of which
it is entitled to the benefit of an indemnity under Clause 9.1 ar in respect of which it s
entitled to reimbursement {the “Indemnified Party”), it shall natity the ather Party
responsible for indemnifying such ¢laim hereunder {the “Indemnifying Party”} within 15
{fifieen} days of receipt of the claim and shall not settle ar pay the claim without the
prior approval of the Indemnifying Party, which approval shall not he unreasonably
withheld or delayed. In the event that the indemnifying Party wishes to contest or
dispute the claim, it may conduct the praceedings in the name of the lndemnified Party
and shall bear all costs involved in contesting the same. The Indermnified Party shall
provide all cooperation and assistance in contesting any claim and shall sign ak such
writings and documents as the Indemnifying Party may reasonably require.

10 DISPUTE RESOLUTION
10.1 Dispute resoiution

10.1.1 Any dispite. difference or caim arising out of ar in connection with this AEreemert,
which is not resclved amicably, shall be decided finally by reference to arbitration to a
Board of Arbitrators comprising ene nominee of each Marty to the dispute, and where
the nuinber of such nominees is an even number, the nominees shall elect another
person to such Board. Such arbitration shall be held in accordance with the Roules of
Arbitration of the International Centre for Aliernative Dispute Resolution, New Delhi
(the "Rules”] ar such other rules as may be mutually agreed by the Parties, and shall be
sutiject to the provisions of the Arbitration and Canciliation Act, 1996,

10.1.2 The Arbitrators shall issue a reasoned award and such award shall be final and hinding
on the Parties. The place of arbitration shalt be the capital of the State and tha language
of arbitratien shall be English,

11. MISCELLANEOUS PROVISIONS

11.1  Gowverning law and jurisdiction
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FLBLIC PRIVATE PARTMERSHIP i HYBRIO ANNUIT‘I’ PROJECTS _

This Agreement shalt be construed and interpreted in accordance with ang governed by
the laws of India, and the courts in the State shall have jurisdiction over aj|l matters
arising out of or relating to this Agreement.

112 Waiver of sovereign immunity The Authority unconditionally and irrevocs by

{a) agrees that the exccution, delivery and perfarmance by it of this Agreement canstitute
commercial acts done and performed for commergja’ RUEPOEE;

fb} agrees that, should any proceedings be brought against it or its astets, property or
revenues in any jurisdiction in relation to this Agreement or any tramsaction
contemplated by this Agreement, no immunity {whether by reason of sovergignty or
otherwise] from such proceeding: shall be claimed by or on behalf of the Authorty with
respect te its assets;

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

id} consents generafly in respect of the enforcement of any judgment or award asainst it in
any such proceedings to the giving of any relief or tho issue of any process in any
Jurtsdiction in connection with such proceedings (inctuding the making, enforcement or
execution against it or in respect of any assets, praperty o revenues whatsoever
irrespective of their use or intended use of any order ar judgment that may be made ar
given in connection therawith).

11.3  Priority of agreements

In the event of any conflict between the Cancession Agreement and this Agreement, the
provisions contained it the Concession Agreement shalf prevail over this Agreement.

11.4  Alteration of terms

Alt additions, amendrments, modifications and variations to this Agreement shall be
effectual and binding only if in writing and signed by the duly authorized representatives
of the Parties,

11,5 Waiver

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

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

(b) shafl rot be effective unless it is in wilting and executed by a duly authorizeg
representative of 1he Party; angd

{c) shall nat affect the validity or enfarceability of this Agreement in any manner.

11.5.2 MNeither the fatlure by any Party 1o insist on any occasion Upan the performance of the
terms, conditions and provisians of this Agreement or any obligation thersunder nor
time or other indulgence granted by any Party to another Party shall be treated or
deemed as watver of such breach or acceptance of any variation ar the relinguishment

af any such right hereunder. o
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PUBLIC PRIVATE PARTNERSHIP iN HYBRID ANNUITY PROJECTS

11.6  Mothird party beneficiaries This Agreement is solely foir the benefit of the Partiss and ne
other person or entity shall have any rights hereunder.

11.7  Survival
11.7.1 Termination of this Agreement:

{a} shall not relieve the Parties of any obligations hereunder which expressly or by
imphcation survive termination hereof: and

(b} except as atherwise provided in any provision of this Azreemest expresshy
limiting the Hability of either Party, shall not relieve either Party of any
obtigations or liabilities for luss ar damage to the other Party arising out of, or
caused by, acts or omissions of such Party prior to the effectiveness of such
termination or arising aut of such torminatian,

11.7.2 Al obligations surviving the cancellation, expiratian or termination of this Agreement
shall andy survive for a period of 3 {three) years foliowing the date of such terminatian or
expiry of this Agreement.

1.8 Sewverability

if for amy reasen whatever any provision of this Agreement i or becomes invatid, illegal
or unerntarceable or is declared by any court of competent jurisdiction aor any other
instrumentalily to be invalid, illegal or unenforceable, the validity, legality or
enforceahility of the remaining provisions shall not be affectad in any manner, and the
Marties will negotiate in good faith with & viow to agreeing to one or more provisions
which may be substituted for such invalid, unenfarceable or illegal provisions, as nearly
as is practicable to such invalid, iltegal or unenforceable provision, Failure to agree upon
any such provisions shall not be subject to dispute resclution under Clause 1.1 of this
Agreement or otherwisa,

1.8 Successors and assigns

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

11.10 MNotices

All notices or ether communications to be given or made under Lhis Agreement shall he
in writing and shall either he delivered personally or sent by courier or registered post
with an additional copy to be sent by facsimile or e-mail. The address tor service of each
Party, its facsimile number and e-mail are set out under its name on the signing pages
hereto. A notice shall be effective upon actual receipt thereof, save that where it is
received after 5.30 (five thirty} p.m. on a business day, eron a day that is not 3 business
day, the notice shall be deemed to be received on the Tirst business day following the
date of actual receipt. Without prejudice to the foregoing, a Party giving or making a
natice or communication by facsimile or e-mail shall promptly deliver 5 copy thereof
persenally, or send it by courier or registered post to the addreszee of such notice or
communication. It is hereby agreed and acknowledged that any Party may by notice
change the address to which such notices and communications to it are ta be delivered
or mailed, Such change shall be effective when all the Parties hgwgﬁgtﬁ:{gqﬁit,
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11.11 Language

All natices, certificates, correspondence and proceedings under or i COnnection with
this Agreement shall ke in English.

11.1¢ Authorized representatives

Each of the Parties shall, by notice in writing, designate their respective authorized
representatives througn whom only all communicarions shali be made., A Party heretg
shall ke entitled to remove andfor substitute or make fresh appointment of such
autharized reprezentative by similar notice.

1112  Original Document

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

I WITHESS WHEREDF THE PARTIES HAVE EXUCUTED AND DELIVERED THIS AGREEMEMT
A5 OF THE DATE FIRST ABOVE WRITTEM.

THE COMMON SEAL OF CONMCESSIOMAIRE  has AMD DELIVERED

been affised pursuant te the resciution passed For and on behalf of
bythe by theBoard of Directors of the SENIOR LEMDERS by the
Concessionaire has been affixed For and on Lender's representative:

behalf of pursuant ta the resolution passed by
the SEMIOR LEMDERS by the Board of
Directors of the Concessiohaire  Lenders
Representative: at its meeting held on tha
day of 20 hereuntc  affixed in
the presence of , Director, who has
signed these presents in token therectand
Company Secretary / Autherized Officer who
has coumtersigned the same in token thereof

{Signature) tSignature}

{Name) {Name}
[Designation} { Desipnation)
[Address) {Address)

{Fax Mo.) (Fax W%

{E rail address) (E-rerail address)
SIGMED, SEALED AND SIGMNED, SEALED AND
DELIVERED DELRVERED

For and on behalf of for and an behalf of

o _;-!J;[n he affiacdl i azearcanre with the arkicles of asseszb o of Lne Concessionaire and Lhe TERO Ly h’a’-?éa;?'gl its Baar:] of
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THE ESCROAW BAMY by THE AUTHORITY twy:
{Siznaiure) (Signature)

(MName) {Mame}
{Designation) {Designation)
{Address) (Address]

[(Fax Mo} (Fax Mo.)

{E-nrail address) {E-mall address}

SHGMED, SEALED

In the presence of: 1. z.
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2.1

2.2

3.1

32

SCHEQULE - P
fSee Clause 27.2.1)
PANEL OF CHARTERED ACCOUNTANTS
Panel of Chartered Accountants

Prrsuant to the provision: of Ciause 27.2.1 of the Agreciment, the Autharity and the

Concessionaire shall prepare a mutually agreed pane! of 5 {fivel reputable firms of

Chartered Accountants having their registered offices in India {the “Panel of Chartered
[0

Accountants”}. The criteria far preparing such Panel znd the procedure to Le adopted in
this behalf shafl be as set forth in this Sched ube-p,

Invitation for empanelment

The Authority shall invite offers from all reputed firms of Chartered Accountants who
fulil the fallowing eligibility criteria, namely:

fa) the firm should have conducted statutory audit of the annual accounts of at
least ane hundrad companies registered under the Companies Act, 1955,
incleding any re-enactment or amendment thereof, of which at least ten should
have been public sectar undertakings:

fh] The firm shoulg have at |least 5 {five} practicing Charterad Actountants on its
rolls, each with a minimum experience of ten years in the professian:

fc) The firm or any of its partners should not have heen disqualified or black-listed
b the Comptroller and Auditor General of thdia orthe Authority; and

{a) The firm should have an office in the State orin an adjacent Siate with at least 2
{twa} practicing Chartered Accountants on its rolls in such State,

Interested {irms meeting the eligihility criteria shall be redquired to submit a statement of
their capability including the hio-data of all the practicing Chartered Accountants on its
volls. In particular, each firm shalt be required to furnish year-wise inforimation relating
to the names of all the campanies with an annual turnover exceeding Rs. 25,00,00,000
(Rs. twenty five crore} whose annual accounts were audited by such firm in any of the
preceding 5 {five) Accounting Years

Evaiuation and selection

The information furnished by each firm shall he serutinized and evaluated by the
Authority and 1 {one} point shall be awarded for each annual audit of the tompanies
specified in Faragraph 2.2 ahove. {For the avoidance of daubt and by way of iflustration,
a firm which has conducted audit of the annual accounis of any such company for 5
[five) years shall be awarded 5 {five] paints).

The Authority shatl prepare 2 list of all the eligible firms alang with the points scored by
each such firm and 5 (five] firmns scoring the highest points shall be identified and
nciuded inthe draft Panel of Chartered Accountants,

Consultation with the Concessionaire e e
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PUBLIC PRIVATE PARTNERSHIP IN HYBRID ANNUITY PE.'I_J_EC.TS_

The Authaority shall convoy the aforesaid panel of firms ta the Conecessionaire fgr scrutiny
and cemments, if any. The Concessionaire shall be sntitied o scrutinize the relevant
records of the Authority to ascertain whether the selection of firms has been
undertaken in accordance with the prescribed procedure and i, shall send COmments,
if any, t the Authority within 15 (fifteen) days of receiving the aforesaid fanel.

5 Mutually agreed panel

£l The Authority shall, after considering all refevant factors incleding the Comiments, if any,
af the Concessianaire, finalize and coenstitute a panel af 5 {five) firms which shall he
deemed to be the mutually agreed Parmel of Chartered Accountants,

5.2 After campletion of every 5 (five} years from the date of preparing the mutually agreed
Panel of Chartered Accountants, or such earlier period as may be agreed betwaen the
Authority and the Concessionaire, a new panel shalf be prepared in accordance with the

provisions of this Schedule-p,
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SCHEDULE - O
{See Clausa 32,4}

VESTING CERTIFICATE

1 The Chairman, National Highways Authority of India [the “Autharity”) refers to the
Concession Agreement dated ..o {the"Agreement”) enlered inta betyean the
Autharity and M/s SHAMLAN EXPRESSWAY PRIVATE LIMITED [the“Cuncessiunaire”} for
5ix Laning of Shamla ji to Motachilodha from km 401.200 o km 494.410 [Length
93.210 km) section of WH-8 In the State of Gujarat under NHDP Phase -V { Package-
VI) (the “Project Highway”) on design, build, aperate and transfer {*DBOT Annuity or
Hylhirid Anruity™) basis.

? The Autharity hereby acknowledges compliance and fulfiment by the Concessionaire of
the Divestment Requirements set forth in Clause 37.1 of the Agreement on the basis
that upon issue of this Vesting Certificate, the Authority shall be deemed tg have
acquired, and all title and interest of the Concessianaire in or about the Frojact shail be

deemed to have vested unte the Authority, free from any encumbra nces, charges and
liens whatsaoever,

3 Motwithstznding atwthing 1o the tontrary contained hercinabove, it shall be a conditian
of this Vesting Certificate that nathing contained herein shalf ke construed or
interpreted as waiving the obfigation of the Cancessionaire to reciify and remecdy any
defect or deficiency in any of the Divestment Requirernents and/or relieving the
Concessionaire in any manner of the same.

Stgned this. o day of o 20

AGRLED, ACCEPTED AND SIGNED SIGNED, SEALED AND DELIVERED

For and an behalf of for and on behalf af

COMCESSHOMAIRE by AUTHORITY by

{Signature) (Signature)

' {Name) [Name)
{Designation) {Designation)
{Address) (Address)

_

tn the presence of:
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_PUBLIC PRIVATE PARTNERSHIP IN HYBRID ANNUITY PROUECTS

SCHEDULE - R

(5ee Clause 34.3.1)

SUBSTITUTION AGREEMIENT

THIS  SUBSTITUTION AGREEMENT is  entered into  an this  the . ... . day

AMOMNGET

THE NATIONAL HEGHWAYS AUTHORITY OF INDIA, established under
the National Highways Aothority of India Act 1988, represented by its
Chzirman and having its prineipat offices a1 G-35 & &, Sector 10, Dwarka,
New Delhi-110075 o, {Hereinafter referred 10 as the “Authority”
which expression shall unless repugnant to the context ar meaning thereof include its
administrators, successors and assignsh;

/s SHAMLAN EXPRESSWAY PRIVATE Limited, a tompany inforporated under the
pravisions of the Companies Act, 2013 and having its registered office at 501, Maman
Centre, C-31, G-Black, Bandra Kurla Complex, Bandra (E), Mumbai - 400051
{Mzharashtra) (Hereinafter referrad to as the “Concessianaire” which expression shall
unless repugnant to the context or meaning thereof include its surcessors gnd permitted
assigng and substitutes);

................................... {inzert narme and particulars of Lenders’ Representative} and having
its registered office at e, acting for and on hehalf of the Seniar
Lenders s their duly authorized agent with regard to matters arising out of of in relation
to this Agreement (hereinafter referred 1o as the “Lenders’ Representative”, which
expression shall unless repugnant to the comtext or meaning thereof include its
successors and substitutes);

WHEREAS:

(A}

(B

J

(C}

The Authority has entered into a Concession Agreement dated........... .. With the
Concessionaire (the “Concession Agreemenz”) for the Six taning of Shamia ji to
Matachiledha from km 401.200 to km 494.410 (Length 93.210 k) section of NH-8 in the
State of Gujarat under NHOP Phase -/ | Package-Vl] Project (the “Project”) on design,
build, operate and transfer basis {the “DBOT Annuity or Hyhrid Annuity”), and a copy of
which is annexed herete and marked as Annex-A to form part of this Agreement,

Senior Lenders have agreed to finance the Froject fn accordance with the terms and
conditions set forth in the Financing Azreements.

Senior Lenders have requested the Autharity to enter into this Substitutian Agreement
for securing thair interests through assignment, transfer and substitution of the
taoncession toe a8 Mominated Company in accordance with the provisians of this
Agreement and the Concession Agreement,

I order to enable implermentation of the Project including tts financing, eonstruction,
operation and maintenance, the Authority has agreed and undertaken__tc_r transfer and
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PUBLIC PRIVATE PARTNEHS__I_—_HP i HYBRID ARN UIT‘I‘_PHCIJECTS

Li

assign the Concession to & Nominated Company in accardance with the terms and
canditions set farth in this Agreement and the Concession Agreement.

NOW, THEREFORE, in consideration of the faregaing and the respective covenants and
agreements set forth in this Agreemont, the receips and sufficiency of which is herahy
acknowledged, and intending to be legally bound herehy, the Parties agree as followe:

DEFNITIONE AND INTERPRETATION
Definitions

In this Substitution Agreement, the foliowing werds and axpressions shall, aniess
repugnant ta the context or meaning thereaf, have the meaning herzinafter respectively
assigned to them: “Agreement” means this Substitution Agreement and any
amendment therete made in accordance with the prowvisions conlained in this
Apreement;

“Financial Default” means accurrence of 3 material breach of the terms and conditions
of the Financing Agreements or a continuous default in Debt Service by the
Concessionaire for @ minimurn pericd of 3 (three) months:

“Lenders’ Representative” means the person referred ta as the Lenders’ Representative
in the foregoing Recitaly;

“Nominated Company” means a company, incorporated under the prowisions of the
Companies Act, 1956, including any re-enactment or amendmeant thereof, selected by
the Lenders’ Representative, on behalf of Senior Lendars, and propased to the Authorily
for assignment/transfer of the Concesston as provided in this Agresment;

“Motice of Financial Default” shall have the meaning ascribed thereto in Clause 3.2.1;
and

“Parties” means the parties to this Agreement callectively and “Party” shall mean any af
the Parties to this Agreement individually.

1.2 Interpretation

121

122

123

Reference: 1o Lenders’ Represcntative shaH, unfess repugnant to the context or meaning
thereof, mean references to the Lenders’ Representative, acting for and on behalf of
Senior Lenders.

References 1o Clauses are, unless stated otherwise, references to Clauses of this
Agreement,

The words and expressions beginning with capital letters and defined in this Agregment
shail have the meaning aschibed thereto herein, and the words and expressions veed in
this Agreement and not defined herein but defined in the Cancession Agreement shall,
unless repugnant to the context, have the meaning ascribed thereto in the Concession
dEreement.

The rules of interpretation stated in Clauses 1.2, 1.3 and 1.4 of the Cancession
Agreement shall apply, mutatis mutandis, 1o this Agreement,

ASSIGNMENT PRI
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2.1

3.1

311

312

3.2

3.1

3.2.2

PUBLIC PRIVATE PARTNERSHIP IN HYBRID ANNULTY PROJECTS

Aasignment of rights and title

The Concessionaire hereby agrees to assign the rights, title and imterest jn the
Cancession to, and in favor of, the Lenders’ Representative pursuant to and in
accordance with the pravisions of this Agreement and the Concession Agreement by

way of security in respect of finanging by the Senior Lenders under the Financing
Agreemenis,

SUBSTITUTION OF THE CONCESSIONAIRE

Rights of substitution

Pursuant to the rights, title and interest assighed under Clause 2.1, the lenders’
Representative shall be entitled to substitute the Concessienaire by a MNominated
LCompany under and in accordance with the provisions of this Agreement and the
Concession Agreemen.

The Authority hereby agrees to substitute the Concessiongire by endarserment an the
Concession Agreement in favor of 1he Nominated Company selecied by the Lenders’
Representative in accordance with this Azreement. Far the avoidance of doubt, the
Senior Lenders ar the Lenders’ Represcrtative shall not be entitled to operate and
maintain the Project as Concessionatre either individually or collactively,

Substitution upon eccurrence of Financial Default

Upon aceurrence of a Financial Default, the Lenders' Representative may issue 3 notice
ta the Concessionaire (the "Notice of Financial Refault”} along with particulars thereod,
and send a copy to the Authority for its information and record, A Maotice of Financial
Default under thiz Clause 3 shall be conclusive evidence of such Financial Default and it
shalt bre finat and binding upon the Concessionaire for the purposes of this Agreement.

Upen issee of a Notice of Financial Default hereunder, the Lenders’ Representative may,
without prejudice to any of its rights or remedies under this Agreement or the Financing
Agreements, substitute the Concessinnaire by & Mominated Com pany in accordance with
the provisions of this Agreement,

A1 any tme after the Lenders’ Representative has issued a Notice of Financial Default, it
may by notice require the Authority to suspend ail the rights of the Concessionaire and
undertake the operation and maintenance of the Project in accordance with the
provisions of Article 30 of the Concession Agreement, and upan receipt of such notice,
the Authority shalt undertake Suspension under and in accordance with the provisions of
the Concession Agreement. The aforesaid Suspension shall be revoked upon substitutian
of the Conceszionaire by a Nominated Company, and in the event such substitutian i
not completed within 180 [onc hundred and eighty) days fram the date of sueh
Suspension, the Authorily may terminate the Concession Agreement forthwith by
issling a Fermination Notice in accordance with the pravisions of the Concession
Agreemaent; provided that upon written request from the tenders' Representative and
the Concessionaire, the Authority may extend the aforesaid petiod of 180 (one hundred
and eighty} days by a period nat exceeding 90 (ninety) days. For the avoidance of dawh,
the Authority expressly agrees and undertakes ta terminste the Concessian Agreement
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PUBLIC PRIVATE PARTNERSHIP IN HYBRID ANNLITY @JEE’{S

23

331

33.2

3.4

341

34.2

3.4.3

forthwith, upon receipt af a written request from the Lenders’ Represantative at any
time afler 240 {twa hundred and forty} days from the date of Suspension hereunder.

Substitution upon occurrence of Concessionaire Default

Upon accurrence of a Concessionaire Detault, the Authority shall by a notice inform tha
Lenders’ Representative of its intention to itsue a Termination Motice ang grant 15
{fifteen) days’ time to the Lenders’ Represenistive to make & renresentation, stating the
intention to substitute the Concessionaire by a Nominated Company.

In the event that the | enders’ Representative makes a representation to theauthority
within the period of 15 {fifteen) days specified in Clause 3.3.1, stating that it intends to
substitute the Concessionaire by a Nominated Company, the Lenders’ Representative
shall be entitled 1o undertake and camplete the substitution of the Concessignaire by a
Mominated Company in accordance with the mrovisions of this Agreement within a
peringd of 180 {ane hundred and eighty] days from the date of such representation, and
the Awthority shall either withinld Termination or undertake Suspension for the
aforesaid period of 180 {one hundred and eighty) days; provided that upch written
request fram the Lenders’ Representative and the Concessionaire, the Authority shall
extend the aforesaid period of 180 [ene hundred and eighty) days by a period not
exceeding 30 (ninety} days; pravided Turther that the Lenders’ Representative may at
any time withdraw its representation hereunder and upon such withdrawal, the
Authority may terminate this Agreement in accordance with the provizsians hereof.

Procedure far substitution

The Authority and the Concessionaire hereby agree that on or after the date of Motice of
Financial Default or the date of representatian to the Authority under Clause 3.3.2, as
the case may be, the Lenders’ Representative may, without prejudice to any of the other
rights or remedies of the Senior Lenders, invite, negotiate and procure offers, either by
private negotiations or public auction or tenders for the take over and transfer of the
Preject including the Concession to the Nominated Lampany upon such Nominated
Company’'s assumption of the Esbilities and ohligations of the Concessionaire towarde
the Authority under the Congcession Agreement and towards the Senior Lenders under
the Financing Agreemneris.

To be eligible far substitution in place of the Concessionaire, the Mominated Company
shall be required to Tulfil the eligibility criteria that were laid down by the Autharity far
short listing the bidders for award of the Concession; pravided that the Lenders’
Representative may represent 1o the Authority that atl or any of such critaria may be
waived In the interest of the Project, and if the Authority determines that such waiver
shall not have any material adverse effect on the Project, it may waive all or any of such
eligibility criteria.

Upon selection of a Neminated Company, the Lendars’ Representative shall request the
Auvthority to:

fa) Accede 1o transfer to the Mominated Company the right ta canstruct, operate
and raaintain the Project in accordance with the provisions of the Concession
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PUBLIC PRIVATE PAHTNEHSHIP_ N HYBH‘.[[_.‘I ANNUITY PROJECTS

(&) Endorse and transfer the Concession to the Nominated Lampany, an the same
terms and conditions, for the resideal Concession Ferind; and

{c) Enter inta a Substitution Agreement with the Lenders’ Representative and the
Nominated Company on the same terms as are comained in this Agreement.

344 If the Authority has any objection to the transfer of Concession in favor of the
Mominated Company in accordante with this Agreernent, it shall within 15 {Fifteen) days
from the date of proposal made by the Lenders’ Representative, pive a reasoned order
after hearing the Lenders’ fiepresentative. If no such objection is rajsed by the Autharity,
the Narinated Company shall be deemed to have been accepted. The Authority shall
thereupon transfer and endorse the Concession within 15 ffifteen) tays of its
acceptance/deemed acceptance of the Naminated Company; provided that in the event
of such objection by the Authority, the Lenders’ Representative May propose another
Nominated Company whereupon the procedure set Torth in this Clause 3.4 shall be
followed for substitution of such Nominated Com pany in place of the Concessionaire.

345 The transfer of Concession hereunder to a Mominated Company may, natwithstanding
anything to the contrary in this Agreement and the Concession Agreemeant, be
undertaken by transfer of no less than 75% {seventy five per cent) of the equity of the
Concessionaire to the Nominated Campany, and upon such transfer hereunder, the
Loncessinnaire shall be deemed ta be the Nominated Company Lhder and in accordance
with the provisions of this Azreement and the Cancession Agrecment.

a.n Selection to be binding

The decision of the Lenders’ Representative and the Authority in selection of the
Mominated Comparny shall be final and hinding an the Concessionaire. The
Concessionaire irrevocahly sgrees and waives any right to challenge the actions of the
tenders’ Representative or the Senior Lenders or the Authority taken pursuant to this
Agreement including the transfer/assignment of the Concession in favor of the
Narminated Company. The Concessionaire agrees and canfirms that it shall not have any
right to seek revaluation of assets of the Project or the Concessionaire’s sharas, [t s
hereby acknowledged by the Parties that the rights of the Lenders’ Representative are
trrevecable and shal! not be contested in any proceedings befare any court or Authority
and the Concessionaire shali have no right or remedy to prevent, sbstruct or restrain the
Authority or the Lenders' Representative from effecting or causing the transfer by
substilution and endorsement of the Concession as regueested by the ilenders
Representative,

4 PROJECT AGREEMENTS
4.1 Substitution of Nominated Company in Project Agreements

The Concessionaire shall ensure and procure that each Project Agreement contains
pravisions thal entitle the Nominated Company to step into such Project Agreement, in
ite discretion, in place and substitution of the Cancessionaire In the event of such
Nominated Company's  assemption of the liabilities and ohligations of the
Congessionaire under the Concession Agreement.
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5.1

5.2

5.3

6.1

7.1

7.11

7.1.2

PURLIC PRIVATE FARTNERSHIF_!_N__HYER[D ANNUITY PROJECTS

Termination upon occurrence of Financial Cefault

At any time after issue of a Notice of Financial Default, the Lenders’ Representative may
by & notice in writing require 1he Authority to termimate the Concession Agresment
forthwith, and upon receipt of such rotice, the Autharity shall undertake Termination
under and in accordance with the provisions of Article 31 of the Concession Agreement.

Termination when no Naminated Company is selected

In the event that no Momimmated Company acceptable ta the Authority is selaectad and
recommended by the Lenders' Represeptative within the period of 130 [one hundred
and eighty} days or any extension thereof as cet farth in Clause 3.3.2, the Authority may

terminaie the Concession Agreement farthwith in accordance with the provisions
thereaf,

Realization of Deht Due

The Authorily and the Concessionaire hereby acknowiedze and agree that, without
prejudice to thetr any other right or vemedy, the Lenders’ Representative is entitled to
receive from the Concessionaire, without any further reference to or consent of the
Concessionaire, the Debt Due upan Termination of the Concession Aprepment. For
realization of the Debt Due, the Lenders’ Representative shall be entitled to make its
claim from the Escrow Account in accordance with the provistons of the Copcession
Agreement and the Escrow Agreement.

DURATLON OF THE AGREEMENT
Duration of the Agreament

This Agreement shall come into force from the date hereof and shall expire at the
earliest to accur of the following events:

{a] Termination of the Agreerment; or

el Mo sum remains to be advanced and no tum are outstanding to the Senior
Lenders, under the Financing Agreements,

INDEMNITY
General indemnity

The Concessipnaire will indemnify, defend and hold the Authority and the Lenders’
Representative harmless against any and all proceedings, actions and third party claimsg
fur any loss, damage, cost and expense of whatever kind and nature arising out of any
breach by the Concessionaire of any of its obligations under this Azreement or on
account of failure of the Concessionaire to comply with Applicable Laws and Applicabla
Permits.

The Authority will indemnify, defend and hold the Concessionaire harmless against any
and all proceedings, actions and third party claims for any loss, damage, cost and
cxpense arising out of {ailure of the Authorily to fulfil any of its obligations under this
Agreement, materially and adversely affecting the perfarmance af the Concessionalre’s
obligations under the Concession Agreement or this Agreement, fdfﬁ_é'r:'{ﬁ_'gn.any loss,
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7.2

81

8.1,

&1

9.1

1

2

IIIIIIIIIIIII

il

damage, cost and expense, arising out of acts done in discharge of their lawfy| fynctians
by the Authority, its officers, servants and apents.

the lenders’ Representative wifl indemnify, defend and hold the Conrcessicnaire
harmless against any and all proceedings, actions and third party claims far any loss,
damage, vost and expense arising gut of failure of the Lenders Representative tg fuffit
itz phligations under this Agreement, materially and adversely affecting the performance
of the Concessionaire’s ohligations under the Coheession Apreemant, other than any
loss, damage, cost and expense, arising out of acts done in discharze of their laweful
functions by the Lenders’ Representative, its officers, servants znd agents,

MNotice and contest of claims

[n the event that any Parly hereto receives a claim fram 3 third party in respect of which
it is entitled to the henefit of an indemnity under Clause 7.1 or in respect of which 1t iz
entitled to reimbursement {the "Indemnified Party®}, it shall notify the other Party
respansible for indemnifying such ¢laim hereunder {the “Indemnifying Party™) within 15
{fifteen) days of receipt of the claim and shall not settle or pay the claim without the
prior approval of the fndemnifying Party, such approval not to be unreasona baby withheld
of delayed. In the event that the Indemnifying Party wishes to contest or dispute the
claim, it may conduct the praceedings i the name of the Indermnified Farty and shall
bear all costs involved in contesting the same. The Indemnified Party shall provide all
cooperation and assistance in contesting any claim and shali sign all such writings and
documents as the Indemnifying Party reay reasonably require.

DISPUTE RESOLUTION
Dispute resclution

Any dispute, difference or daite arising out of or in connection with this Agreement
which is 1ot resclved amicabily shall be decided by reference to arbitration to a Board of
Arbitrators compeising one nominee each of the Authority, Concessionaire and the
Lenders’ Representative. Such arbitration shall be held in accordance with the Rules of
Arbitration of the International Centre for Alternativo Dispute Resolution, Mew Delhi
fthe "Rules”) or such other rules as may be reutually agreed by the Parfirs, and shall be
subject 1o provisions of the Arbitration and Conciliation Act, 1996.

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

MISCELLANEDUS PROVISIONS
Goverring law and jurisdiction

This Agreement shall be construed and interpreted in accordance with and governed by
the laws of India, and the courts is the Mew Dethi shajl have risdiction over all matters
arising out of or relating 1o this Agreement.

Waiver of sovereign immunity

The Authsrity unconditionally and irrevaca by LTI
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FUBLI(ERIUATE PARTNERSHIP IN HYERID ANNUITY PROJECTS

(&) agrees that the execution, delivery and performance by it of this Agreement
constitute commercial acls dene and performed for commercial PUTpose;

{b} agrees that, should any proceedings be brought against it or its assets, praperty
OF revenucs in any jurisdiction in relation to this Agreement or any transaction
contemplated by this Agreement, no Fmmunity (whether by reason of
sovereignty or otherwise] from such proceedings shall be claimed by or on
behabl o7 the Avthority with respect 10 ts asseis;

{c) waives any right of immunity which it or its assets, property or FEVERUes Now
has, may acguire in the future ar which may be attributed to it in any
jurisdiction; and

{d} consents generslly in respect of the enforcement of any judgment or award
against it in any such praceedings to the giving of any relief or the issbg af any
process fn any jurisdiction in connection with such proceedings {including the
making, enfercement or execution against it o in res pect of any assets, property
of revenues whatsoever irrespective of their use ar intended wse of any order or
jfudgment that may be made or given in connection therewith).

a3 Pricrity of agreements
In the event of any conflict between the Concession Agreement and this Agreement,
the provisions contained in the Cancession Agreement shall prevail over this Agreement.
9.4 Alteration of terms
Al additions, amendments, modifications and variations to thic Agreement shall be
effectual and binding only if in writing and signed hy the duly authorized representatives
of the Parties
9.5 Waiver
351  ‘Waiver by any Party of a default by anather Party in the ghservance and performance of
any provision of or abligations under this Agreement;
fa) Shall not operate o be construed as a waiver of any other or surhsequent default
hereof or of other pravisions of ar obligations under this Agresment;
(D) Shall not be effective unless it is in writing and executed by 8 duly authorized
representative of the Party; and
(e} Shall ot affect the validity or enforceability of this Agreement in amy Manner.
552  Heither the failure by either Party to insist on any occasion upion the performance of the
terms, conditicns and provisions of this Agreement or any ohkgation thergunder nor
time or other indulzgence granied by a Party to angther Party shall be treated or deemed
as waiver of such breach or acceptance of any variation or the relinquishment of any
such right hereuncder.
9.6 Mo third party beneficiaries
This Agreement is solely for the benefit of the Parties and no ujﬂe.r person or entity shall
Sy have any rights hereunder. 7 S
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Survival
Termination of this Agreement;

Shall not relieve the Parties of any oligations hereunder which expressly or by
implication survive termination hereof; and

except as otherwise provided in any provision of this Azreement exprezsly limiting the
ilahility of either Party, shail nat reijeve either Parly of any obligations or liabilities for
lyss or damage to the oiher Party arising out of or caused by acts or ornissions of such
Party prior to the effectiveness of such tertaination ot arising out of such termination,

All abligations surviving the cancellation, expiration or terrmination of this Apreement
shatl only survive for a period of 3 {three) vears fullowing the date of such termination or
expiry of this Agreement.

Severahility

If for any reason whatever any provision of this Agreement is or becomes invalid, tlegal
ar unenfarceable ar is declared by any court of competent Jurisdiction or aay viher
instrumentality to be invalid, illegal or unenforceabie, the walidity, legality or
enforceability of the remaining provisions shall nat be affected in any manner, and the
Parties will negotiate In good faith with a view to JEreRing to one or more pravisions
which may be substituted for such invalid, unenforceable or itlegal provisions, as nearly
as is practicable to such invalid, illegal or unenforceable provisian. Failure ta agree upon
Ay such provisions shall not be subject to dispute resalution under Clause 8 of this
Agreement ar otherwise,

Successors and assigns

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

Motices

All notices or other communications to be given ar made under this Agreement shall be
i writing, shall either be deliverer! persanally ar sent by courter or registered post with
an additicnal copy to be sent by facsimile or e-mail, The address for service of sach
Party, its facsimile number and e-mail address are sat out under its name on the signing
pages hereto. A natice shall be effective upor actual receipt thereof, save that where it
s recefved after 5.30 (five thirtyl p.m. on any day, or on a day that is a public holdiday,
the natice shali be deemed to be received on the first wurking day foliowing the date of
actual receipt. Withawt prejudice to the furegoing, & Party giving or making a notice or
cominunication by facsimile or e-rmail shail proampily deliver a copy thereof personafly,
or send it by courier or registered past to the addressee of such notice or
communication. It is hereby agreed and acknowledged that any Party enay by notice
thange the address to which such notices and romimunications to it are to be delivered
ar maited. Such change shall be effective when all the Parties have notice of it,

Language

All notices, centificatns, carrespondence and proceedings under or in connection with
this Agreement shall be in English. e
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8.12  Authorized representatives

Each of the Parties shall by notice in writing designate their respective zuthorized
representatives thraugh whom anly all communications shall be made. A Party hereto
shall ke entitled to remave andfor substitule or make fresh appointment of such
autharized representative by similar notica.

%13  Original Document

This Agreement may be executed in three cournterparts, each of which when execurted
and delivered shall constitute 2n ariginal of this Agreement.

IN WITNESS WHEREQF THE PARTIES HAVE EXECUTED AND DELIVERED THIS AGREEMENT AS OF
THE DATE FIRST ABGVE WRITTEN

THE COMBMON SEAL OFCONCESSHINAIRE has  SIGNED, SEALED

been affixed pursuant to the resclution passed AND DELIVERED

by the Board of Directers of the Concessionaire  For and behalf of THE AUTHORITY by:
at its meeting held an the .. ... day of the

............. 20 here unta affixed in to the

prasence of ... the Director, wha has

signed these presents in token thereof,

.............................. Company Secretary

JAuthorized Officer who has countersigned the

same in teken thereof®,

(Signature} {Signature)

(Mamel (Name)

(Designatian} {Lesignation)

{Address) {Address)

{Fax Mo.} (e-mail address} {Fax Mo.) (e-mail address)

SIGMNED, SEALED AND DELIVERED
forand on behalf of
SENFOR LENDERS by the

Lenders' Representative:

{Signature)
{Name)
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{Designation)
(Address)
(Fax Mo

(L-mail address)
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