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1. Mis. Ashoka Ankleshwar Manubar Expressway Private Limited, a company incorpotated under the
_provisions of the Companies Act, 1956, having ifs Registered Office at 402, 4t Floor, City Centre, Plot No.5
Sector 12, Dwarka, New Delhi, 110 075 hereinafter referred to as the "Project Company” {which expression

shall include its successors and assigns) of the first part; AND |

2. Ws, Ashoka Buildeor Limited, an existing Company within the meaning of sestion 3 of the Companies Act
1868 and having Its registersd office Ashoka House, Ashoka Marg, Nashik- 422011, Mahatashira, heteinafter
referred tei. as the "EPC Contractor” (which expression shall include its suscessors and pemiltted assugns) of the
second part;

Each of the parties mentioned above, are hereinafter collectively 'reif'erred to as the “Parties” and individuglly as a
"Party”,

WHEREAS -
A, The Government of Indla had entrusted to the Authority the development, maintenance and management of
Eight Lane Vadodara Kim Expressway including the section fram Km, 279+000 to Km, 2024000 from

Ankleshwar to Manubar section of Vadodara Mumbal Expressway, in the State of Gujarat On Hybrid
Annuity Mode.

B. The Authority had resolvad to atigment the existing road from kin existing road from km 278+000 to km
292+000 (approximately 13.00 km) on the section of Eight Lane Vadodara Kim Expressway: (hereinafter
callfed the “Vadodara Kim Expressway” in the State of Gujarat on Hybrid Annuity Mode in accordance with the
terms and conditions ta be set forth In a Cencession Agreement to be entered into.

G, The Authonty had accordingly invited propasals by its Notice/ Request for Proposal dated 05.03.2018 (the

"Request for Proposal” or "RFP") for short listing of bidders for construction, operation and maintenance of the
above refered section of Vadodara Kim Expressway on Hybrid Annuity Mode and had stiortlisted certain
bidders including, infer alia, the {the selected bidder Mis Ashoka Concessions Limited having its Registered
Office at 8. No. 11312, 5th Floor, Ashoka Business Enclave, Wadala Road, Nashik- 422000, Maharashira).

D. Autherity, in discharge of its functions, envisaged under section 16 of the NHAI Act, s keen to implement the
aforgsald project envisaging 8 laning of Ankleshwar to Manubar section; and

E. By an agreement dated, 11.05.2018 and referred to herein as the ‘Concession Agreersignt’, the Authotity has
awarded to the Project Company a conigession to undertake the investigation, design, engingéring,
procurement of equipment and materials, construction, financing, operation and malritenariee of the Project
Highway including Praject Facitities. :

F. The EPC Contracter has represented and warranted (and continues to represent and warrant) that it has the
- experience, expertise, capabllity and know-how to ensure that the Project Highway and Project Facllities are

ngeot Company EPC Contragtor
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- execlted and completed in accordance with the terms of the Agreement i_n'a safe’ and environmentally

responsible manner.

Relying upon the representations -and warranties of the EPC Contractor; the Praject Company hereby
appoints the EPC Contractor to execute the Works comprising the Project Highway and Project Facilities, and
the EPC Canttactor agrees to cany out and complete all thie Works and remedy any defects therein, on the
terms and conditions of the Agreement (as defined hereinafter). :

The EPC Contractor acknowledges that in addition to the obligatisns under the Agreement, the Works would
also have to comply with the provisions of the Conegssion Agreement and directions-from the Authority in this
respectand that It is of paramount importance that the EPC Contractor undertakes the Works such that the
Projgat Company is not in breach of any such obligations under the Corcesslen Agreement pettaining to the
Project Faicllities. ‘

The EPC. Contractor also acknowledges that the Project Highway is ‘an operating road and users would
coninus to use the same during the performance of executing the Project Facililes. The EPC Contraclor
acknowledgas that it will construot the. Project Facllities in a manner so as to minimize any inconvenlence to
users and enable the Project Company to meet Concession Agreement requirements durng such
performance.

Préposéls were submitted by the EPC Contractor to the Project Gb‘mpény for the: desigh and execution of the
Works on afixed price lump sum tumkey basis; and - :

The Project Company and the EPC Contractor have reached an agreement as Set out in this Agreemefit to

design and exeoute the Works on afixed price fump'sum tumkey basis,

NOW THEREFORE IN CONSIDERATION OF THE PREMISES AND MUTUAL COVENANTS -

AND AGREEMENTS CONTAINED HEREIN THE PARTIES HERETO HEREBY AGREE AS
FOLLOWS: . | '

Preject Company ) L EPC Contractor
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ARTIGLE 1
| 1. Definitions and Interpretation

11 Ihthis Agreement the following words and expressions shall, unless repugnant to the context or meaning
thereof, have the meaning therainafter respectively ascribed to them:

“Accounting Year” means the financial year commencing from 015t April of any calendar year and ending
on 31% March of the following calendar year.

“Additional Facllities” means the facllifiss which the Project Company may provide of procure for the
benefit of the Users of the Projest and which are (i) in addition to the Project Facilities, and (i) not: situated
on the Site,

“Advance Payment” mesns the amounts specified in Article 39.4 to enable the EPC Contractor 1o
mobilize the materials, equipment and resources to perform its obligations under this Agreement,

"“Advance'Payment Guarantee” means the guarantee to be procured and submitted by the EPC
Contractor to the Project Company in accordance with Arficle 39.3 and in the forrn set out in Schedule | for
the Advance F’ayment

“Affected Party” shall have the meaning ascribed to it in Article 43.1

“Agreement” means this EPC agreement including Schedules hereto as of the: date hereof and includes
any amendment hereto made Inaccordance with the provisions hereof. -
“Agreement Date” means date of signing of this Agreement betwsen Projest Company and EPC
Contractor, which shall be within 45 days of signing of Concession Agreement bietween- Praject Company. -
and the Autheity,

“Applicable Laws” means all laws, brought Into force and effect by GOI or the State Government

_including rules, regulations and nofifications made: there under, arid judgements, decrees, injunctions,
writs and-orders of any court of record, applicable to this Agreement and the exercise, performance and
discharge of the respective rights and obligations of the Parties hereunder as may be ih force and effect
during the subsistence of this Agreement.

“Applicable Permits™ means all applicable clearances, licenses, permiits, authorizations, ne objsction
cerfificates, consents, approvals and exemptions under or pursuant to any of the Applicable Laws,
required to be obtained and maintained by the EFC Contractor, in order to implement the Project and to

P oject‘Company | ' . BPC Contractor
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| provide the Project Facilities in accordance with and during subsistence of this Agreement as described in
Schedule E.

“Appointed Date” means the date én which Financlal Close is achieved or an earlfer date that the Parties
may by mutual consent. determine, and shall be deemed to be the date of commencement of the
Concession Period. For the avoidance of doubt, every Condifion Precedent shall have been either
satisfled or waived, prior to the Appointed Date-and in the event all Conditiohs Precedent are not satisfied
or waived, as the case may be, the Appointed Date shall be deemed to oecut only when each and every
Condition Precedent is gither satisfied or waived, as the case may be.

“Arbitration Act” means the Arbitration and Conciliation Act, 1998 and shall Include any amendment to
or any re-enactiment thereof as in force from time to time, :

“AUTHORITY” means the Goverrment entity “National Highways Authanty of India” that has awarded the
Concession to the Preject Company.

“Bid Project Cost’ means Project Company and Authority has agree expressly that the cost of
tonstruction of the Project, as oh the Bid Date to due and payable by the Authority to the Project Company
shall be deemed to be Rs. 1687.00 Crores [As per LOA and Clause o, 23,1 of CA|

“"Business Day” means & day other than a Sunday or a public holiday on which banks are open for
domestic business in the State of Karataka.

“Certificate of Payment” means the cerlificate referred to as such in Arlicle 39.2.
“Changs of Scope” shall hiave the meaning ascribed to it in Article 33

“Change in. law” means the ‘occurierice of any of the Tollowiny™ afte the date of Bid submission't6 = -
Authority by the Project Company i.e.:

() the enactment of any new Indian law.
(ly  the repeal, modification or re-ghactment of any existing Indian law;

(i)  the commencament of any Indian law which has not entered into effect until the date Bid
" Date {ig. 05.03.2018);

(v} - achangein the Interpretation or application of any Indian faw by & court of record which
has become final, conclusive and binding, as compared to such inferpretation or
application by a court of record prior to the date of this Agreement;

) any change in the rates of any of the Taxes that have a direct effect on the Pioject,

Prcuec.t anpany ' ' ' EPC Contractor
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Howaver, it is clarified for the avoldance of doubt that the reimbursement of any financial
Implications due to Change in Law will be.capped to the extent of the amount actually received by
the Project Company from AUTHORITY, for the portion applicable to the EPC Conlractor after
adjusting for statutory payments or taxes, if any.

"GOD" has same meaning as giveh' terms of Concession Agreement executed by Project Company and
Authority, ‘

“Completion Cerfificats” means the cerlificate to be issued by the Project Company cerfifying
Completion of the Works by the EPC Gontractor under Article 31.

“Completion of the Works” shall have the meening ascribed to it in Article 27.2 and ‘Camplete”
"Completed” and “Completion” shall be construad accordingly,

"Cencessnon Agreement” means agreement dated 11.05.2018, slgned between the Project Company
and AUTHORITY for the Project nghway

“C-oncessionaire” meahs the Project Company-and its sticoessors and substitutes and assigns expressly
approved in writing by AUTHORITY

“Concession” means the right to investigate, study, design, engineer, prooure finanoe, construct,
operate, maintain the Projett Highway, Project Facilities and to exercise andfor enjoy the rights, powers, -
benefits, privileges, authorizations and enfiflements as set out in the Coricession Agreement,

“Construction Period” means the period starting from the Appointed Date and endingonthe COD

“Construction Requirements” means the requirements as to congiruction of the Project on the. Site set
forth m Schedule A and as spegifisdiprovided in Schedules B and C and in conformity with the
specifications and standards set forth in Schedule D and all works and things necessary to complete the
Project for use of the traffic and other users thereof in accordance with this Agreement and the
Concession Agreement.

“Contract Price” means the sum stated in Article 10.1 as payable to the EPC Contractor for the design
and éxecution of the Works in accordance with the provisions of this Agreement.

“Cure Period” means the period specified In this Agreement for curifig any breach or default of any
provision of this Agreement by the party responsible or such bresich or default and upon fan!mg of which
the Agreement thay be terminated by the other party and shall;

Pr nj‘ect Company o EPC Contraetor
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() Commente from the date on which a notice is delivered by otie Party to the other Party asking the
latter to cure the breach or default specified in such notice;

(b} ot relieve any Party from Hiabllity to pay damages or compensation under the provisions of this
Agreement; and

{c) not in any way be extended by any period of Suspension under this Agresment; provided that if
the cure of any breach by the Project Company requires any: reasonable -action by the Project
Company that must be approved by the Authority or the Independent Engineer hereunder, the

- applicable Cure Period shall be extended by the perfod taken by the Authority or the Independent

Engineer to accord their approval.

“Data” means all of the drawings, designs, design information, descriptions, caloulations, schedules,
specifications, plans, samples, patterns, models, mock-ups, computer software drawings and all other
informatien and documents Including all eye readable or computer or other machine readable data relating
to the design and Execution of the Works. ‘

“Detect” shall mean any setflement, deformation, collafse, cracks in relation to paverent, shoulders
andlor structures including fiyovers, ROBs, RUBs, VUPs, PUPS/CUPs, Grade separators, toll plaza
structures stc,, wayside amenities, other Project Faclitles, and shall also cover failure of protection works
or pitching, fallire of RE walls, failure/defects in bearings and exparision joints, formation of potholes,
ruttirig, raveling, except when these have arisen as a conséquence of accidents or force majeure events
such as flooding and earth quakes only, In case the scope of work includes design and implementation of
toll collection systems and highway traffic management systems, the defects shall cover the
infirmities/deficiencies associated with its hardware, software arid peripherals including the system deSIgn
and architecture as per standard ndustry practices.

Defacts Liabilty Periodls assetortn Adide 22,4 T

“Delay Event” means. any event or ¢lrcumstance, fhe reasonably foreseeable effest of which is to cause
the Completion of the Works to be extended beyond the Scheduled Completion Date;

“Design Requirements” means the deslgn requirements of the Project as set for the in Schedule D.
“Design Review Mesting” has the meaning ascribed to It at Article 12.13

“Dispute” shall have the Meaning aseribed thereto in Artiéle. 451.1

“Dispute Resolution Procedure” means the procedure for resolution of ﬁ.i’s‘putes set for the in Article 48.

“Drawings” means the drawings, designs, caleulations and documents pertaining to the Project as b
prescribed by the Project Compariy and/or stipulated under the terms of the Concession Agreement and
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as-may be required by the AUTHORITY / Independent Engmeer / Safety Curisultant and as prepared by
the EPC Contractor.

“Emergency” means a condition or situation that is likely to endanger the security of the individuals or
road safety as per Good Industry Practice, on or about the Project Site andfor the Project Facliities
including safety of users thereof or which poses an immediate threat of materfal damage to any of the
Project Site and/or the Project Facilities.

“Encumbrance” means any encumbrance such as morfgage, charge, pledge, lien, hypothecation,
security interest, assigniment, privilege of priority of any kind having the effect of security or other such
obligations and shall include without limitation any designation of less payees of beneficiaries or any
similar arrangement under any insurance policy pertaining to the Project, and any physi¢al encumbrances
and encroachments on the Site where applicable herein and shall further include any matters delaying
andlor otherwise affecting progress of the Works to be completed hereunder in conriegtion of the Project.

“EPG Contractor Defect” means a defect in the design, workmanship or materfal in the Works arising as
a result of the negligence, default, omission, breach of statutory duty or breach of the Agreement of the
EPC Contractor.

“EPC Confractor's Equipment” means all appliances aind machinery of whatsoever nature (othier than
non-movable Temporary Works) brought to the Project Site for the Execution of the Works, but does not
inglude materials or other things intended to form or forming part of the Permanent Works.
“Event of Default” shall have the meaning ascribed thereto In Arlicle 44.1,

* “Execution of the Works” or “Exeoufion / Executed” means the design, construction, testingi
commissioning and completion of the Project in @ccordance with the Project Requirements durlng the

Constrystian Period,

“Existing Road” means the lengths of the existing section of Expressway from Km. 278+000 = Km
292+008 in terms of Cancession Agreement,

“Financial Close” means the fulfiment of all conditions precedent to the Initial availablity of funds under
the Concession Agreement in aiccordance with the term thereof.

“Forge Majeure" of “Force Majoure: Event” shall have the meaning ascribed thereto in Articts 43,

“Farce Majeure Period” means, the period commencing from the date of occurrence of a Force Majeure
Event.and-ending on (i) the date on which the Affected Party, actihg il accordance with the Good lndustry
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Practice, resumes or should have resumed such of its obligations the performance of which was excused
in terms of Article 43.11 or {il} the Termination Date, as applicable.

“General Milestone Event” means the completion of a speeific activity, which refiects the pragress in the
design, and Execution of the Works or the occurefice of an event in each case as identiflad as such in
Schiedule H.

“Good Industry. Practice” means the exercise of the highest degree of skill, diligence, prudence and
foresight in compliance with the undertakings and obligaﬁons under this: Agreemment which Would be
expected from a skilled.and experienced Peréon engaged in the gonstruction, operation and mainteniance
or supetvision or monitoring thetsof or any of them of a project of the type similar to that of the Projeet and
shall further include such mearing as given to the term in and under the terms of the Concession
Agreement,

“GOP means the Government of ridia.

"Government Agency” means GOI, GOA or any ministry, department, commission, board, Authority,
instrumentality or agency, under the control of GOl or GOA having jurisdiction over &l or any part -of the
Project Highway or the performance of all er any of the services of cabhgatlons of the Congéssionaire
under or puisuant to this Agreemerit, ‘

“GoG” means the Government of the State of Gujarat,
“lndenandeht Engineer” means a reputed Person being a firm, company or a body corporate appointed
by AUTHORITY and the Project Company to undertake perform carry out the: duties, responsibsh les,

" seivices and activities set forth in Schedute O,

“Insutance Proseeds” means the proceeds of the insurance policies taken by the Parties in - terms of
Artlcle 4or otherwme

“Latent Defect” means any EPC Contractor Defect existing in the Works at the date of issue of the
Provisional Certificate or- the Completion Gertificate (whictigver Is the eaier, which bscomes apparent fo
fhe Project Company before the expiry of the Defects Liability Period

“Liquidated Damages” migans the amount of damages for delay specified in and payable to-the Project
Company by the EPC Contracter, in ageordance with Artigle 30.

“LOA” means the Letterof Acceplance issued by the Project Cﬁmp-a‘ﬁyi'-to the EPC Coritractor.
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“Maintenance Manual” means the repair and maintenange manual prepared in consultation with the
Independent Engineer for the regular and periodic maintenance of Site and / or complsted Project
Facliities and complies with specifications, standards and minimurm malntsnance requirements set forth in
Schedule L.

“Material Adverse Effect” means the material adverse effect of any act or gvent, on the: abiiity of sither
Party to perform any of its obligations under and in accordance with, the provisions of this Agreement
and/or which act or event causes a material firancial burden or loss to sither Party.

“Material Breach” means a breach by either Party of any of its obligations unider this Agresment whilch
has or Is likely to have-a Material Adverse Effect on the Project and which such Party shall have failed to
- oyre.

"New Road" means the Ie‘ng‘ihs of ‘road c‘rf the Expressway in the state Of GUJarat Km 279+000 to K'm
Ag_reement

‘Authority Representative” means such person or persons as may be authorised in writing by
AUTHORITY to act on its behalf under the Concession Agreement and shall include -any parson or
persons having Auttiority to exercise any rights or perform and fulfill any obligations of AUTHORITY under
the Concession Agreement.

“Notice to. Proceed” means the notice {0 he issued by the Project Company to the EPC Contractor
pursuant to Article 3,

O8HI Agreement” meats the conrach, between the O&M Contacior and the Projeot Compary for the
operation and maintenance of the Project Highway.

“O&M Contractor” meatis the contractor, if appointed by the Project Company and its successors and
permitted assigns or any such substitute as may be 4ppointed hy the Project Company for the time being
In gicsordance with the Concession Agreement and/or the O&M Agreement.

“O&M Requirements” means the requirsmients as fo operation and malntenance of the Project Road
during the Construction Pariod set forth In Schedule L.

“Owners’ Enginest/ Project Management Consultant” means a reputed Consultancy firm, company or
a corporate body appointed by the Project Company or an in-house team formed by the Project Company
for the purposes of the Agresment to review of EPC Conttractors Design Engingering to match Project
Requirements, prepare monthly progress reports, Trafflc reports. eto and perform, carry out the duties,
responsihilities, services and activitiss set forth in Sohedule N.
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“Parties” means the PrOJect Company and the ERC Conlractor and “Party” means any one of those
Parties.

“PCU” shall have the meaning ascribed to a passenger car unit in the Indian Roads Congress Publication
No. IRC-64, 1990 or aniy substitute or madification thereof, and when used In this Agresment, shall include
only metorised vehicles liable to payment of user charges at the Toll Plaza in accordance with the Fe¢
Rules and the Exempted Vehicles specified therein, but dogs not includa Tractors, Tractcrs with Trallet,
Motor Cycles and noh-matorised Vehlcles

“Performance Guarantee™ means the guarantee(s) to be procured in accordance with Article 1.5.6  and
in the forms set out in Schedule F.

“Permanent Works” or “Works” means the pemmanent works fo be Executed {including without
limitation, all permanent structures and all work intended to form & continuing function after gompletion
and any other work contractually required to be feft in situ) in accordance with the Agresment,

“Person” means {unless otherwise specified or required by the context), any individual, company,
corporation, partnership, joint venture, trugt, unincorporated organization, government or Govermiment
Agency or any other legal entify.

“Project Company’s Representative” means the person(s) duly authorized by the Project Company to
deal with the Parties to the Agreement with regard to the issues arising out of and contained in this
Agreement.

“Project Agreements" has same meaning as given terms of Concession Ag“reement oxaculed by Project
Company and Authority, '

“Project Documents” has same meaning as glven terms of Concession Agreement executed by Project
Company and Authiority.

“Project Assets” has same meaning as given terms of Concession Agreement execufed by Project
Company and Authority.

"Project Facilities” means all the amenities -and facllities situated or to be situated on the Site, @
dascribed in Schedule ‘C' of the Cancession Agreement, and shall be executed by the EPC Cantractor.

“Project Requirements” means collectively those required under the Concession Agreement, the Design
- Requirements and. the Construction Regquirements. or any: of the above as the context may admit er
require.
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- “Project Highway” means the Site comprising the. existing road comprising Expressway from ke
279+000 to Km 292+000 ard all Project Assets, and its subsequent developrent and augmentation in
accordance with the provisions of the Concession Agreement,

“Projeet Site Safety Plan” means the plan submitted by the EPC Contractor in accordance with Atlicle.
16.5. '

.. “Provisional Certificate” means the cerfificate that may be issued by the Project Cornpany, pending
completion of the Punch List items in accortiance with Article 27 & 31.

“Punch List” shall have the meaning ascribed thereto in Arficle 31.3.

“RBI” means the Reserve Bank of India.as constituted and existing under the Reserve Bank of Indlia Act,
1946 including any statutary modffication ot replacement thereof, and its successors efe,

“Ralated Works” maans works other than the Works, performed or undertaken by the Projest Company -
or suppliers of the Project Company or by public or private utiifies or statutory or otfier relevant authorities
either concurrently or sequentially with the Works at, on, over or adjacent to the Project Site in connection
with or related to the Project and which may be connected to, associated with, ancillary to or otherwise
related to or relevant to the Works. '

“Replacement Contractors” means any company, which in relation to the EPC Contractor is its holding
company or its subsidiary, or-any other company, which the Project Company may so approve. The ferms
_ "Holding Company" and *Subsidiary” shall have the meaning attributed to them under the Companies Act
1656 and enciiertiasar, R S R S

“Right of Way" means the consfructive possession of the Site, together with all way leaves, gasemants,
unrestricted access and other rights of way, howsoever described, necessary for construction, operation
and maintenance of the Project Highway in.accordance with this Agreement

“Rs.” or “Rupees” refers to the fawful currency of the Republic of India.

- “Site” means the real estate particulars required for execution of Project Highway as set out in Schedule
A on which-the Project is to be implemented In accordance with the Project Requirements.

“Scheduled Completion Date” means the date that is 910 days from the Appeinted Date @ per the
milestones mutually agreed and set forth in Schedule H. :

iBeope of the Works"” shall have e meaning as per ¢l 1.7
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“Site Office” means the site office required by the Project Campany’s Enginesrs / engineers,

“Steering Committes” means the committee constituted by the Parties hereto, which shall consist of 2
members each from Project Compaty and EPC Contractor,

“Subcontract” means a subcontract awarded to a Subcontractor.

“Subcontractor” means ariy person or persons to whomm a patt of the Works has besn subcontracted and
the permitted legal siceassors In fitle to such persan, but net any assignes of such person.

“Substitution Agreement” means the agréement substantially in the form set out 4t Schedules of the
Concession Agreement to be enteted into betwsen AUTHORITY, the Lenders and the Project Company.

“Supplier” means any person or parsons. other than the EPC Contractor to whom the supply of any'
goods or materials has been subcontracted and where applicable, the permitted legal successots in title of
such person but not any assignee of such person,

“Taxes” means any Indian taxes GST, on Sales tax, exclse duties, octroi tax, customs duties, value
added tax, sales tax, labour cess; local taxes and any impost of like nature { whether Central, State or
local) charged, levied or imposed on the goods, matetiels, equipment and services incorporated in and
forming part of the Project Highway charged, levied or imposed by:any Government Instrumentality, on the
¢onstr.uct-ion and maintenance thereof of the Project and on the Project Assets, but excluding any intetest;
penalties and other sums In relaflon thereto imposed on any actount whatsoever, Fér the avoidance of
doubt, Taxes shall not include faxes on corporate income,

The Contract Price shall be inclusive of all taxes, levies, Royalty, Selgniorage, Cess charges/ Labour
Cess, Insurance (which Includes CAR policy) and duties ete, The Project Company shall have o liabilify
for corporate or personal income taxes. For any increase Ini ¢osts on dccolint of Change in Law, the
Project Company shall reimburse to the Contractor the amount it receives from the AUTHORITY on this
count, only after actually receiving the same from the AUTHORITY and accounting for any taxes, ete,

“Temporary Works” means all works required in or about the Execution of the Works other than
Permanent Works and EPC Contractor's Equipment.

“Termination” means early termination of the EPC Coritractor's employment under this Agresment
pursuant to Termination Notice or otherwise in accordance with the provisions of this Agreemerit but shall
net, unless the context otherwise reqwres include the expiry of this Agreement due to efflix of time in the
normal course,

ijea,t Company - . : | ' EPC:’KZ‘{GHW&,@OY
= ' Page 24 of 142 e




“Termination Date” means the date specified in the Termination Nolsce as the date on which Termmatlon ‘
occurs,

“Termination Notice" means the notice of Termination by efther Party to the other Party, in accordanca
- with the applicable provisions of this Agresment.

“Termination Payment” means the amount bayab’le by the Project Company to the EPC Contragtof
undler this Agreement upon Termination for the actual work dane and deterimined and cerfified by the
Project Company.

“Tests” means the tests to be carried out in: accordance with the Schedule J and such other fests
prescribed under the Concession Agreement andfor otherwise required by the Authorlty / Project
Company.

“Toll Plaza” means the structures and barrers erected on the Profect Highway for the. purpose of
regulating the entry and exit of vehitles in accordance with the provisions of this Agreement ahd shall
include all land, buildings, equipment, and other facilities requited in accordance ith or incidental to the
provisions of this Agreement.

“Uninsurable” means in relation o a risk that Insurance is not available in India in respect of that fisk;

“User” means the users of the Project nghway or any part thereof infon any vehicle and the Pro;est
Fagilities.

12 Interpretation

In this Agreement, unless the context otherwise requires,

121 any reference to a statutory provision shiall inglude stch prav.l"si:cﬁn as is from fime fo time modified
or re-enacted or consolidated so far as such modification or re-enactment or consolidation applies
or is capable of applying to any trarsactions entered into hereunder,

122 reference to Applicable Law shall include the laws, acts, ordinances, rules, regu_lat.i_ons,
nofifications, guidelines or bylaws which have the force of law in any State or Union: Territory
forming part of the Union of India which are'in force at the date-of signing this Agreement;

123 the words Importing singular shall include plural and vice versa;

124  the headings are for conveniance of reference only and shall not be used in, and shall not affect,
the construction or interpratation of this Agresment; :
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1.2.8

1.26

1.2.7

128

128

1.2.10

12.41
1212

1.2.13

1.2.14

the words “include” and “incliding” are (o be construed without fimitation and shall be dasmed to

be followed by "without limitation” or *but not limited to” whethier or not they arg. followed by such
phrases

teference to “design and Execution” include investigation, -design, engineering, procurement,

delivery, transportation, Installation; processing, fabrication, testing, commissioning and all other

aetivities Incidental to the design and Execution;

any refrence fo any period of time shall mean a reference to that according to indian Standard
Tirite; _

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

any reference to month shall mean a reference o a calendar month;
the Schedules o this Agreement form an integral part of this-Agreemant and will be in full forse
and effect -as tholigh they were expressly set out in the body of this Agreement, Tetms defined In
the Schedules shall have the same meaning throughout the Agreement;

any reference at any time fo any agreement, deed, inétrumen‘t, license or document of any

description shall be construed as reference to that agreement, deed instrument, license or alher
document as amended, vatied, supplemented, modified of suspended at time of such reference;

references to Recitals, Articles, sub-atticles, clauses, or Schedules in this Agtesment shall, except

where the context otherwise requires, bie teemed fo be reference fo recitals, Aticles, sub-articles,
clauses and Schedules of or to this Agreemerit; .

any agreement, consent, .ap_prbval_, authotization, notic*e,_ communication, infurmation ot report
required. under or pursuant to this Agreement from ot by any Parly or the Project Company's
Representatives shall be valid and effectual only if it is in writing under the hands of duly

authorized Representative of such Party or the Project Company’s Representative, as the case

may be, in this behalf and not otherwise;

unless otherwise stated, any reference to any period commencing “from” specified day or date:

and "tll" or“untill" a specitied day or date shall include bath such days or dates.,
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1.3 Measurements and Arithmetic Conventions

All measurements and caloulations shall be in metric system and calctlations done to 2 decimal places,
with the third digit of a5 or above being rounded up,

14 Ambiguities and Discrepancies

141 The EPC Contractor has examined the documents comiptising ‘this Agreement and the
Congession Agreement, Project Docurients and is of the opinion that there are no ambiguities,
discrepancies, inconsistencies, divergence or design or eonstruction impractielifies withirt and
between such documents and that such documents are sufficient in all respects forthe purpeses
of the design and Execution of the Works. If, notwithstanding the EPC Contractor's examination,
ambiguities, discrepancies, inconsistencies, divergence of design or construction impracticalities
within this Agreement come to the attention of either Party, that Party shall forthwith nofify the
other Party and which notification shall be accompaniad by its proposals for overcaming the
ambiguity, discrepancy, inconsistency, divergence, design or construction. impracticality (as the
case may be) based upon the following:

(a) betwsen two or more Clauses of this Agreement, the provisions of a specific Clause
relevant to the issue under consideration shall prevail over those in other Clauses;

(b) between the Clauses of this Agreement and the Schedules, the Clauses shall prevail and
between Schedules and Ahnexes, the Schedules shall prévail;

{c) between any two ‘Schedules, the Schedule relevant to the issue shall prevail;
(d) bebween the wrtten description on the Drawings and the Specifications and Standards, the
latter shall prevail;

(¢) between the dimension scaled from the Drawing and Its specific written dimension, the latter
shall prevall; and

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

(g} Concession Agreement to _:prexkail over this Agreement for purpose of Technical &
Construction Requirements except where the specific designs/ drawings/ specifications
were handed over to the EPC Contractor by the Projest Company.

142  Notwithstanding anything to the contrary cantained in this EPC Agreement; the provisions of the
Concession ‘Agreement, shall have an overriding effect over the provisions of this EPC
Agreement and in the event of any conflict/inconsistency between the provisions contalned in
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the Concession Agreement and the provisions eontained in this EPC Agreement, the provissons
contained i the. Concession Agreement shall prevail,

143  Notwithstanding anything to the contrary contained in this EPC Agreement, in case of any
Inconsistency between the provisions of the Escrow Agreement and the provisions contained in
this EPC- Agreement, the provisions contained in the Escrow Agreement shall prevall over the
provisions contalned in this EPC Agreement to the extent of such inconsistency.

1.5  Documents

16,1 The EPC Contractor acknowledges that the Project Company has supplied the EPC Contractor
with capies of the Project Documents. The EPC Gontractor shall be deemed to have full and
actual knowledge of the Project Documents related to the scope of work as defined in Clause- 1.7
{including, on receipt of notice thereof, any modification, variation, addition, consolidations or
amentdment thereof) and of the obligations, risks liabilities assumed by the Project Company there
under.

152 The EPC Contractor shall, in accordance with the terms of this Agreement, perform and assume
as part of its obligations Lndat this Agreement, the Project Compariy obligations and risks under

‘ the Project Documents Insofar as the $ame relate ta the design and Exesution of the Works.

153  The EPC Contractor undertakes that it will not do anything or fail to do-anything which would:
(8 cause, contribute to otherwise give rise to any breach by the Project Company of any of ifs

obligations pursuant to the Project Documents; .
(b) cause, contribute to or otherwise give tise to any liability on the part of the Project Company in

connection with the Project Documents or. pursuant to. any Applicable Laws or Applicable ,

Permits;
(c) Prejudice or lzad to the diminuticn or loss of any other rights, entiflements or other henefits of
' the Project Company under the Project Documents or pursuant to any Applicable Laws or
Applicable. Permits.

154 Deleted

185  Subject to the terms and conditions of this Agreement, the: EPG Contractor must perform its
obligations under and observe all the terms of the Preject Documents to which it is a party and
rot;

(a) terminate or permit the tarmination of any Project Document to which it is a party; of

(b} make or agree to any arrangement or amendment to or variation of any Project Document
to which it is party; or
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1.7

(¢} enter into any agreement or document which would materially affect the interpretation or
application of aity of the Project Documents;

urifess the refevant document or proposed course of action has been submitted to the Project
Company &nd the Project Company Representative and there has been no objection by the
Project coriipany, as confimed in writing.

156 The EPC Contractor shall furnish & Bank Guarantee as pér Article 7, in the form specified in
- Schedule F.

167 The EPC Contractor shall design. and Execute the Works as the EPC Contractor is required to
perform in accordance with the requirements of this Agreement so that no act or omission of it in
relation thereto shall constitute, cause or contribute to any breach by the Project Company of any
of lts obligations under the Concession Agreement,

168 Nothing herelin shall be construed as creating any privity of contract between the EPC Contractor
and the AUTHORITY.

Condition Precedent

This Agreement shali become legally binding and in force only upon the octurrence of Financial Close,
save for the provisions of this Article 1.6 and Article 1.1 (Definitions); Article 5 (Confidentiality), Article 39
(Advance Payment), Article 45 (Dispute Resolution Procedure) and Article 47.4 (Goveming Law and
Jurisdiction) which shall be legally binding and in force immediately uptin the execution of this Agreement. .
In addition to the foregoing, the EPC Contractor shall undertake and commentce all design and relevant
pre-construction activifies prior to cccurrence of the Finangial Closure, as may be required by fhe Project

. Company. .

Seope of the Woiks

The Works shall be executed on the Site, as described in Schiedule *A™ of this Agresment. The Scope of
the Works shall include design and execution by the EPC Contractor of all design, engineering,
procurement, ¢construction, completion and maintenance (during the Construction Period) as described in
the-Project Documents,

The scope of work o be executed by the EPC Contractor entails the construction of 8 lane road from km
279+000 to Km 292+000 on Vadodara Kim Expressway on the Site set forth in Schedule=A and as:
specified in Schedule-B tagethsr with provision of Project Facllities as specified in Schedule<C, and in
conformity with the Spetifications and Standards set forth in Schedule-D of this Agreement, Without
prejudice to the foregoing, the scope of work shall further include the maintenance of all the project
facilities -and exisfing assets during the Construction Period. The seope of work also includes

rehabilitations of the existing structures as mentioned in Schiedule A.

Pr Q}GOL £0 -emy ' EPC :ﬁﬁntr;act'cr

Page 29 of 142




The scope shall specifically inciude detailed engineering incorporating value engineering for the scope
under this Agreement and obtainlng required approvals for thie same. The EPC Contractor will be
responsible for -all pre-construction activities including tree outting, encroachment removal wherever
feasible, rélocation ¢f bstructing religious structures, graveyards and any other gensitive receptors for the
Project.

Tha _EPC Contractor further agrees and undertakes to take up the various pre-construction aciivities as
applicable, on a need basis and on mufually agresable terms and conditions. -

Tree cutting:

The EPC confractor shall Collect details, prepare drawings, procure relevarit permissions, cut and stack
rees as required by the Project Company and shall further assist the Project Company in followlng up with
AUTHORITY for approvals.

| Land Acquisition:

The EPC Contractor shall be responsible for coordinating with the Project Company and / or the
AUTHORITY for taking over the possession of the Site and for all land acquisition lssues related 1o the
Project Highway, The EPC Contractor shall make all necessary efforts fo facilitate the acquisition of land
requirad for the purpose of the. Project Highway. It is expressly agreed between the Partles that the EPC
Contractor acknowledges thaf he shall not be entitied for any extension of Time for Completion/Milestones
and [ or additional cost due to any delay in the possession of Site due o land acquisition issues or
otherwise. Notwithstanding the aforesaid in this regard, if any extension of Time for Completion and / or
payment shall be received by the Project Company from the AUTHORITY, on account of any delay in
possession of Site and / or land acquisition issues, the same shall be passefd on to the EPC Gontractor by
 the Project Company after, making due adjustents for tax: T

The EPC Contractor fsha;il facilitate the land acquisttion process by prepating the praposals for acquiting

additional land for the Preject Highway as per approved plan and profile and also assist Project Company

and the AUTHORITY in preparing land acquisition plan. It shall dlso provide necassary data required by

the Project Company in pursuing matter with AUTHORITY & and Survey and Land Acquisition Officer

(SLAO). It shall conduet surveys Sideniify mistakes/shortcomings in the prevaifing / current land -

acquisition process to be dons & submit the data to the Project Company for further aption & also assist
 Project Company in scrutinizing survey reports as & when required by the Project Company.

Removal of social structures:

The EPC Contractor shall conduct surveys of religious structures obstructing highway works, liaise with
the concerned Authority of the religious structure for shifting of temiples & Graveyards to new locatian. it
shall also construct new structure In proportion to.the existing one, if required. EPC Contractor shall not
bear expenses towards acquiring/purchasing land for construction. of new structure. It shall bear
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ceremonial expenses for shifting of Idols & also provide machinery for demohtion & dasposaf of ofd
structures.

The EPC Contractor shall conduct survey & provide list of obstructions to be removet, provide manpower
& machinery for removal of structures and also assist Project Company as & when required.

The EPC Contractor shall execute well filling by graveligranular material as approved & ensure proper
compaction of back filled material using water for setflement.

Utility Shifting:

The EPC Contractor shall liaise with all concerned authorities, conduct survey for all utiitles & collect data
and submit it to Project Company. It shall get estimates dané as per site condition with the concerned
authatities and éxecute utility shifting. It shall get shut down provisions/ permissions for cannection to the
facility & obtain final commissioning certificate, handing over &taking over certificate. The responsibility of
handing over the retrievable material handing ever wills be that of the EPC Contractor.

Tha EPC Contractor-shall, subject to Applicable Laws and with the assistance of the Project Company and
I or Authority, arrange for shifting of any utility including electric lnes, water pipes and telephatie cables
gfc., fo an appropriate locatian ar alignment within or cutside the Site if and only if such utility causes a
matetial adverse effect on the construction, operation or maintenance of the Project Highway. The: ufility
shifting shall be carrled out in such a mannar that would enable the EPC Contragtor to complete the
Works within the Time Tor Completion. The cost of utility shifting, shall be initially bome by the EPC
Contractor and Jater reimbursed by Project Company, only after the receipt of payments from the
- AUTHORITY after making due adjustrents.on account of applicable taxes. .. ...~ v v e

Obtalning approvals for utility shifting from the concemed authorities shall be the responsibility of the EPC
Contractor. [tis expressly agreed between the Parties that the EPC Confractor acknowledges that he shall
not be entitled for any extension of Time for Completion/Milestones and / or additional cost due to any
delay In shifing of the ufiiies. Notwithstanding the above, if any extension of Time for
Completion/Milestones shall be recelved by the Project Company from the AUTHORITY, on account of
any ufility shifting, the same shéll be passed on to the EPC Contractor by the Project Company, The
payment, stated herein above, shall be passed on to the EPC Centractor only in case the Work of Utillty
shifting s carried out by him. ‘

The EPC Contractor shall ensure that all existing roads, right of way or utilities on, undet or abtve the Site
are kept in oontinuous satisfactorty use, if necessary, by providing suitable temporary of permangnt
diversions with the Authority of the controlling body of that road, right of way or utility, and the Project
Catmpany shall through the AUTHORITY, upon” written request from the EPC Confractor, initiate and
undertake legal procesdings for acquisition of ahy right of way necessary for such diversion.

Py oyzct ;nmpany EPC Conttactor
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The Project Company shall give necessary Authorizations to EPC Contraetor for liasioning with and -on
behalf of the Project Company. :

Maintenance of the Existing Road, traffic managemment, Safety and Environmental management and
obtaining requisite permits and licenses for the portion of works under this Agreement during Construstion
Period, as per standardsirequirements set out in this: Agreement/ Concession Agreament/ Best
Practicesfindustry Norms, a3 the case may be, shall form part of the Scape of Works.

It shall alse include the performance and fulfiliment of other obligations by the EPC Contractor under this
Agresment.

The scope further includes detailed engineering incorporating value engineering for the scope under this
Agresment and obtaining required approvals / Consents for the same. The EPC Contractor will be
rasponsible for all pre-construction activities ingluding:

- facilitation for expeditious land acquisition,
- tree cutting,

- =encroachment removal wherever feasible,
- facilitation, obtaining approvals, pemissions eto., and shlftingl dwerswn/ removal of utlites as par
profect requirement; '

- relocation of obstructing religious structures, graveyards and any other sensitive receptors for the
Praject.

. The EPC Contractor shall undertake its obligations at its own costandrisk, . . .

Without prejudice to the foregaing, the stope of work 1o be undertaken by the EPC Contractor unider the
termis hereof, shall further include any and all matfers as are provided in the Coricession Agreement and
not specifically covered hereunder and shall hereby deemed to be a integral part of this Agreement and
- the EPC Contractor hereby agrees that the scope of work (and any part theresfjawarded by the Authority
under the Concession Agreement to the Project Company shall, unless otherwise specified to the contrary
I this Agreement, be mutatis mutandis be applicable to the EPC Conttractor on back to beck basis, as
awarded by the Project Company-to the EPC Cortractor under the terms hateof.

EPC Cémrééi:br
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2.2

2.3

ARTICLE 2
THE PROJECT COMPANY
a) Project company's Representative

The Project Company may designate/appoint a Representative(s) (the ‘“Project Company's
Representative”) who shall bé asquainted with the: Project and shall have the Autharity and respensitility
to ‘act on behalf of the Project Company urider this Agreement, and agree upon procedures for co-
ordinating Project Company's obligations with those of EPC Contractor. In this event, it shall give notics to
the EPC Contractor of the name and address of the Project Company's Representative.

b} Project Company's Representative Authority to Delegate

The Project Company's Representative may from time to time delegale any of its functions to assistants,
and may at any time revoke such delegation. Such assistants shall have no Authority to issue -any
instructions. or decisions to the EPC Contractor which may lead to an entitlement to additional payment or
compensation andfor relief from payment of any monies due to the Project Company under this
Agreement and/or relief. from termination of its employment or the performance of ifs obligations under this
Agreement. :

The Independent Engineer

The EPG Contractor acknowledges that under the Conceéssion Agreement an Independent Englnger is

appointed to review Data and to monitor compliance with the Project Requirements. The EPC Contractor

shail ensure that the Works are designed and executed in sush a mianner and at such times in dccordance
with the provisions of the Concession Agreement. The-Project Company hag provided the EPC Contractor

“with & copy of the Indepéndait Engineer's appelntmant and scope of Wark and the EPC Contractorshall = -

be deemed to. have knowledge of such appaintment and scope of werk as set out in"Schedule O
Owner's Engineer/Project Management Consultant

The EPC Contractor ackinowledges that pﬂrsuant to the terms of this Agreement, the Project Company
shall appoint the Owner's Engineer/Project Management Consultant at its own cost, The Project C_O'mfﬁaﬁy
shiall notify the EPC Conitragtor of the idenfity of the Owner's Engineer and the EPC Coatractor shall be

deemed to have knowledge of such appointment and-scope of work as-set out in Schedule N.

EPC Contractor
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ARTICLE 3
3 THE NOTICE TQ PROCEED
31  The Notice to Procead

The Project Company's Representative shall issue to the EPC Contractar a Notice to proceed onh
achieving Financial Closure,

3.2 Conditions prior fo the issue of the Notice to Proosed

The foflowmg shall be conditions prior to the issue of the Notice to Proceed by the Praject Company to the
EPC Confractor; :

321 theProject Company having received such evidence as it may reasonably raquire from the EPC
Contractor that it has the requisite Organization and that it has designated and appointed suitable
officer/ Representalives as it may deer appropriale fo supeivise the Project, to deal with the
Independent Engineer, the AUTHORITY, the Project Company as appropriate; | ’

3.22 The Project Company having recelved the Parformance Guarantee.

323 the Pro act Company having recelived the Advance Payment Gugrantee for the first installment. ﬁf
the Advance Payment,

324 the Project Company is made available.a detalled constrution programme in line with Schedule H. .
prior to start of construction and In any case within 15 days of signing of this EPC Conitract.

325 the commencement of engineering and pre-construction works such as site vffice establishment
and other related activities by the EPC Contractor at their own- cost/ time for which there shall not
b any amounts payable separately for this account before the Financial Close,

326 the Project Cotmpany having received such evidence of compliance with the provisions of Article
14 (Insurance} as it may reasonably require; and

32.7 there being no Dispute which remains the subject of thie Dispute Resolution Procedure, the
resolution of which may give rise to the premature termination of this Agreement.

3.28 The Project Company shall handover vacant possession of the complete Site as per the ROW
details provided in the Concession Agreement to the EPC Contractor as & when AUTHORITY
hands over the Site to the Project Company as per Concesslon Agreement pravisions.

ijeut Company o ' : EPC Contragtor
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3.2.9

3210

The Project Company shall have recewed the EPC: Contract Billing Break-up and Cash Flow
Statements from-the EPC Contractor.

Any other conditions presetibed by Authorly to the Project Company and as are provided under
the Concession Agreemant and covered within the scope of work of the EPC Contractor under the
terms hereof,

3.3 lssue of the Notice to Procged

3.3.1

332

333

The BPC Contracter shall provide the Project Company with written evidence that all the
eonditions in Article 3.2 have been fulfilled.

Upon the Project Company’s Représentative satisfying himself that the EPC Contractor's written
evidence or notice has been properly given pursuant to Aricle 3.3,1, he shall issue thie Notice fo
Proceed.

In the event that no notice pursuant fo Article 3.3.1 has been properly given by the Project
Company.-tif 3 months from the Appointed Dats, or such later date as may be mutually agread by
the Parties, the Project Company may after giving 5 days nofice in writing to the EPC Contractor,
terminate this Agreement and compensate thie EPC Contractor for all costs incurred by them il
that date, provided that such costs are adequately atcounted for by the EPC Contractor to the

‘satisfaction of the Projett Company and shall not include any costs which are not fo be

reimbursed to the EPC Contrastor under the terms hereof in the event the Agresment was not

. terminated in accordance with the foregoing,

PI ojcut Company
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4

4.2

8ITE

ARTICLE 4

- CONDITION OF THE PROJECT SITE

Information from the Project Company

The Project Company shall have made available to the EPC Centractor prior to the date of issue of the
Notice to Proceed available data and general vonditions Telating to the Project Site as shall have been
obtained by or on behalf of the Project Company from Investigations undertaken relevant to the Works
andior the Project Site.

EPC Contractor to inspect

Without prejudice to Article 4.1 and without limitation to any other provision of this Agreemént, the EPC
Coritractor shall be deemed prior to-sxecuting this Agreement, to have, and hereby warrants that it has:

4.2.1

@

~ the | form and nature of the Project Site (excluding all over & underground Encumbra
trees, utilltias etc), and its adequacy for the purpeses of the design and Execution of the

inspected and examined the Project Site as {o:

the nature of the climatic, hydrological, eéol@gical, (including without limitation all hazards and the
potential or any contamination of the Project Site or the sub-soil by any nexious or hazardous
substances) sub-soil and general conditions of the Project Site;

the risk of injury or damage to property adjacent to the Project Site -and to ocouplers of sueh

~ property;

the extent and nature of the dasign, work, plant and materials necessary for the design and
Execution of the Works;

the means of communication with and access to the Project Site, the accommodation it mey
require and the adequacy of the rights of access set out in the Congcassion Agreement for those
puUrposes;

the possibility of interference by persons {other than the AUTHORITY and the Project Company)
with access to or Use of of possession of the Project Site; ' ‘

EI’C Contractor
Page 36 of 142 ;

s like




4.3

4.4

(9)  the precautions and the fimes and methods of working riecessary to prevent any nuisance,
whether public or private, being caused to any third parties;

{hy  the nature and extent of any restrictions upon access, possession or use of the Project Site as
may be contained in the Concessior: Agreement;

0] conditions affecting shipping and transportafion of goads, plant and materials to the Praject Stte;
() availability and quality of labour, water and electrical power for the Works;
{k) . local laws, regulations and custorms and any iaws; and

422 examined, checked and satisfied itself as to the adequacy, correctness and suitability of all data
made available to the EPC Contractor by of on behalf of the. Project Company prior t. the
execution of this Agreetmant and In general to have obtained for himself all necessary infarmation
as to risks, contingencies and all ether circumstances whichi may influence or affect such of the
Project Requirements and the Works as are relevant to the work to be performed by the EPC
Contractor and any other factors which would affect its decision to enter into this Agreerent or the
terms on which it would do so. |

Claims .

No claim by the EPG Contractor for additional payment or compensation or any extension of time to the
Scheduled Complation Date will be allowed on the ground of any misunderstanding or misapprehiension in
respect of the matters referred to in this Article 4 or on the ground that incorrect or insufficient information
was glven to it by any person, whether ar not in the employment of the Project Company 6r any agent or
representative of the Project Compainy, the Independent Engineer or the AUTHORITY nor, subject to the

“express provisions of This Agresment, shall the EPT Contiastor b6 refleved Trom™any liability, visk or

obligations imposed on or undertaken by him under or in relation to the Agreement on any sugh ground or

on the grolnd that the EPC Confractor did not or could not foresee any matter which may in fact affect or
have affected the desigh and Execution of the Works. '

Handover of the Project Site
Handing Over of the Praject Site: The Project Company shall handover the Site as per the Concession
Agreement provisions, tothe EPC Contractar as and wheh AUTHORITY hands over the Site fo the Project
Company. It is agreed that the construction of Works on all land which has heen handed over by the

- Project Company on or prior to [182 (One Hundred and Eighty Two) days] from the Appointed Date shall

be completed on or before the Seheduled Completion Date (SCD).

The EPC Contractor shall have the right to enter upon, occlpy and use the Project Site for the purpose of
the design and Execution of the Works subject to: .

EPC. Coni‘ra"c‘tor
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| (a) any rights of public passage or access existing over any part of the Praject Site from time to time;

(b} the rights and obligations of persons or Authatity under any Applicable Laws and pursuant fo any
Applicable Permits;

() the right of Users to use the Project Road ar-ef the public to use any other road or highWay‘;

(d) and without prejudice to Ardicle 4.11 the rights of access for the authorized Reprasentafives of
AUTHORITY, the Project Company, the Project Company's Representative, the Indeperident
Engineer and any Govemnment Agency having jurisdiction over the Project, including those
concerned with safety, secutity or environmental protection fo inspect the Project and to
Investigate any matter within theit Authority and upon reasonable notice, the BPC Cantractor shiall
provide to such persons assistance reasonably required to carry out their respective duties and
functions.

Provided that the EPC Contractor shall only have possession, usé and access to the Project Site
to the same (and no greater) extent as the Project Company has bsen granted under the
Concession Agreement and upon the same terms.as granted there under.

45  Rights of use of the Project Site

451 The EPC Contractor shall not part with or create any Encumbrance on the whole or any part of the
Praject Site,

452 The EPC Contractor shall nof without the prior written cansent or pproval of the Project Company
uge the Prefect Site for any purpose other than for the purpose. of the design and Execution of the
Works.

453 The EPC Contractor shall allow access to and use of the P'rojecf Site and/or the Project Facilltles
for laying/installing telegraph lines, electric lines or for such other public purposes as the Project
Company may rgquire.

Provided that If such access or use fesults in a Materlal Adverse Effect, the EPC Contractor shal
use its best endeavor to ensure that the impact thereof upon the design and Execution of the -
Works is minimized. |n the event of any physical damage fo the Project Site and/or the Projest
Facilities on account thergof, the EPC Contractor shall provide all information and assistance as
the Project Company may reasonably require for seeking compensation or damages from such
user of the Site as per-Applicable Laws, and the EPC Contractor s entitled to such compensation/
damages pertaining to.its portion aceordingly.

" RPC Contraéter
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46

47

48

4.9

Reaceful Fossession

Subject to complying with the terms and conitions of this Agreement, the EPC Contractor shalk remain in
peaceful possession and enjoyment of the Site during the Construstion Period. In the event the EPC
Contractor is obstructed by any person claiming any right, title or Interest in or aver the Site of any part
thereof or in the event of any enforcement action including any attachment, distraint; appointment of

. Tecelver or liquidator being initiated by any person claiming to have any interest In and/or charge on the

Site andfor the Completed Project Faciliies or any part thereof, the Project Company shall, use
reasonable endeavors to progure that land and hand It over to the EPC Contractor,

Clearances

The EPC Contractor shall be responsible for all the clearances listed in Schedule E and / or any other
clearances, permits and permissions required as per applicable Laws. and necessary for design and
execution of Works, The EPC GContractor shall abtain Applicable Permits in such sequence as is
consistent with the Project Requirements, It is hereby clarified for the ‘avpidance of doubt that the Inability
of the EPC Contractor to obtain the aforesald clearances, permits of permissions on time for any reason,
shall not affect the obligation of the EPC Contractor to complete the Project Works and for achieve any
General Milestone Event as per the schedule and the timelines in accordance with- the provisions
hereunder and the EPC Contractor shall be liable for all delays caused in this regard, in accordance with
the provisions hereof, '

Access to the Project Site during the Operations Period. -

 Thie EPC Contractor ackriowledges that atcess to the Project Site after the COD shall be subjct to co-

ordination with the O&M Contractor and the Project Company. The EPC Contractor shall give reasonable
notice of his requirements for access and shall comply with all requirements and canditions for such
access as may be imposed by the. O8M Contractor or the Project Company. In the event of any dispute
relating to the access to the site after COD, which prevents EPC Contractor from fulfiliing his obligations
as provided in this Agreement, it shall be the responsibility of the Project Company to. resolve such matters
expeditiously so as fo enable the EPC Contractor to fulfill his obligations under the terms hereof,

Additional Access

The: EPC Gontractor shall obtain at ifs. costs and charges special of temporary right of aceess, occupation
or use of any property. that may be fequired by it in connection with the design and Execution of the

Works. The Project Company shall provide reasonable assistance to the EPC Gontractor in any dealings

with AUTHORITY which the EPC Contractor may have in connection with the provision of such rights: The

#* -
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EPC Contractor shall ebtain at its costs such faciliies as may be requited by it for the purposes of the
Project and the performance of its obligations under this Agreement.

410 Right of Access and Provision of Site Office to the Project Company, the Independent Englneer, Owner's
Engltveer and the AUTHORITY

The EPC Contractor shall procure that:

a) subject to compliance with all relevant safety procedures, which shall include any relevant health
and safely plans for the construction of the Project Fatilities, the EPC Contractor's site rules from -
time to time and any reasonable directions with regard to site safety that may be issued by oron
behalf of the EPC Contractor, the Projéct Company, the Independent Englneer and the

AUTHORITY shall have unrestricted acoess at all reasonable tmes during normal working hours

to. :

() view the Works at the Project Site. No restrictions shall apply to the right of access for
the Project Company, the Independent Engineer, the AUTHORITY and their staff and
visitors to the office and other facilities provided af the Project Site for their use; and

(ii) Subject'fo obfalning the consent of the relevant manufacturer or supplier (which the EPC
Contractor agrees to use all reasonable endeavors to obtain), visit any site or workshop
where materials, plant or equipment are being manufactured, prepared or stored for use
in the Works for the purposes of general inspection and of attending any test or
investigation being carried out in respect of the Works; |

“The costs of such visits shall be bome by the Projsct Company and ate nof in the scope of e EFC~

confractor.

The Project Company, the Independent Enginger, and the AUTHORITY shall have such rights of
actess to ihe Project Site and Project Faciliies whilst under the possession or contral of the EPC
Gonftractor in an emergency s any of them (acting reasonably) considered suitable in the
circumstances and for the purposes of attending any progress meetings and site meetings that
each is.entitled to-attend. _ : '

441 Watch and Ward

The EPC Contractar-shall be fully responsible for the presence on or-around or entry to or around their Site
office & thelr other site establishments.

‘ , BPC Contiactor
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5.1

5.2

5.3

5.4

55

56

ARTICLE 5
CONFIDENTIALITY

The EPC Contrastor shall treat as private and confidential this Agteemsnt and everything contained
therein or pertaining thereto or fo the Works and shall only reveal or diselose the same to the extent that it
is required to do so by law or as is necessary to enable it to design and Execute: the Works or to carry out
its obligations under or in relation to the Agrsement. In particutar, but. w:thout limiting the generality of the:
foregoing:

the EPC Contractor shall take all steps to ensure that pholographs of Project Site are taken: for the
express purpose of cornplying with the Project Requirements only;

the EPC Contractor shall not publish any information, drawing or photograph without the written cansent of
Project Company's Représentative;

if the EPC Contractor receives enquiry(s) from press, radio or television bodies or Representatives or
ather persons associated with the news media concernmg the Works or this Agreement it shall refer them
to the Project Company.

the EPC Contrac.’tar shall niot use Project Site for gny advertising except to the extent provided in the
Concession Agreement. :

the ERC Contractor shall use its best efforts to procure that its employees, representatives and agents
and all subcontractors and suppliers, their employees, representatives and agents comply with this Aricle

Use of Data'followfng Completion

The EPC Coritractor shall permmit, and shall procure that all Subcontractors and Suppliers permif the
Project Company, without any payment whatsoever, whether royalties or otherwise, to use following
Completion of the Works and without limitation In time and not withstanding any termination of the EPC
Contractor's employment, or entry and expulsion by the Project Company, or termination, completion or
abandonment of the Agreement and / or any Subgonfract and/or the Works or any part thereof, all Data:

and any other documents of whatsoever nature (including, but without fimiting the generality of the

foregoing, computer software and date and documents relating to the programming of  electronic
equipment} contained in or produced pursuant to or in connection with this Agreement and/or the Works:

661 for the Execution dismantling, reassembling, adjustment and upkeep of the Works including
without limitation for the manufacture whether by the Project Company or others of ahy paits

EPC Contractor
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equivalent, identical or similar to any itams of plant or any other materials forming part of the
Works as spare parts or replacement parts or extra parts provided that the same are for use In or
ih connection with the Project, and

6.8.2  Inrelation to or in any connection with Works or proposed Works other than those I sub-article
5.6.1 above but with which the Project will be physically finked, including without limitation for the
manufacture of parts equivalent, similar or identical to elements of any plant, provided that the
Project Company shall have first given the EPC Contractor the apportunity to-supply such parts at
a price and on terms no less favorable to the Project Company than those which the Project
Company can obtain elsewhere.

Further, the EPC Contractor shiall permit and shall procure, in relation to any elements of plant designed or to be
designed-and / or to be supplied by them, that all Subcoritractors and Suppliers permit the Project Company to use
any part or itent forming part of the Works as a sarple for the purpose of manufacture envisaged in sub-ariicles
5.6.1 and 5.6.2 of this Arficle 5.8. .

Projest é_empany ' - o _ " EPC Contractor
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6.1

6.2

ARTICLE 6
PATENT RIGHTS, ROYALTIES, ETC
EPC Contractor to Indemnify

The EPC Contractor shall fully indemnify the Project Company from and against any and all damages
which the Project Comipany may hereafter suffer, or pay by reasor of any demands, alt ¢laims, suits or
procaedings, for or on account of infingement of any domestic or foreign patent rights, letters patent,
registered dasign, copyright, trademark, or trade-naime or industrial property right, or othier intellestual
propery rights, proprietary ‘or confidentiality rights with respect to any materials, information, design or
process used by the EPC Contractor or by the EPC Contractar's Sub-Contractors thereof or in performing
the- EPC Contractars obligations or in any way incorporated in or related fo the EPC Contractors Scope of
Work. if in any such suit, claim or proceedings, a femporary testraint order or prefiminary injunction is
granted, the EPC Contractor shall make every reasonsble effort, to secure the suspension of the
injunction or restraint order. 1f, in any such sult claim or proceedings, the Project, or any part, thereof or

comprised therein is held to constitute an infringement and its use is permanently enjoined, the EPC
Conteagtor shall promptly make every reasonable effort to secure for AUTHORITY a license, at no costto
" AUTHORITY, ‘authorizing continued use of the infringing work. If the EPC Contractor is unable to secure.

suich license within a reasonable time, the EPC Contractor shall, at its own expense and without impairing

the specifications and standards either replace the affected work, or part, or process thereof with nan-

infringing work or parts or process, or modify the same so that it becomes non-infringing. -
Claims in Respect of Patent Rights :

In the event of any claim belng made or action brought against the Project Company arising out of the -

. matters referred. 1o, in this.Article 8, the EPG_Contractor shall be nollfied thereof and may at _its own

expense conduct all negotiations for the settlement of the same and any litigation that may arise there
fiom, provided that the EPC Contragtor shall indemnify the Project Company for losses arising in this
regard. The Project Company-shall nof, unless and untll the EPC Contractor shall have failed to take over
the conduct of the negatiations or fitigation or refused to admit that it s fiable to indemnify the: Project
Company in respect tereof or failed to provide security as hereinafter provided, make any admission
which might be prejudicial thereto. The conduct by the EPC Contractor of such negotiations or litigation
shall be conditional upon the EPC Contractor having first given to the Project Company such reasonable
security as shall be from time to time be required by the Project Company to cover the amount ascertained
of agreed or estimated by the Project Company, as the case may be, of any compensation; damages,
expenses and costs for which the Project Company may become Jiable. The Project Company shall, atthe
request of the EPC Contractor, afford all reasonable assistance for thie purpose of contesting any such
claim or action, and shall be repaid all reasonable expenses incurred in so doing.

EPC Cantraéior
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ARTICLE 7
7 SECURITY TO BE PROVIDED BY THE EPC GONTRACTOR

In addition to and not in derogation or substitution of any of its other obhgaﬁons uridar this Agreement; the
EPC Contractor shall have the following obligations:

71 Performarice Guarantee

711 The EPC Contractor shall procure & submit Performance Guarantee to the Project Gompany, in
the form of corporate guarantee / letter of comfort (as mutually agreed) for an-amountof Rs. 84,35
Crs and the same shall be released to the EPC Contractor after release of Performance Security
submitted by Project Confpany to the Authotity.

Where the EPC Contractar's employment under this Agreement is terminated due to any ‘event
other than EPC-Contractor Event of Default, the Performance Guarantee shall, subject o the
Project Company's right to recelve amourits, i any, due from the EPC Contractor under this
Agresment, be duly discharged and released to the EPC Contragtor,

Nene of the provisions contained hersin shall absolve the Project Company of its obligations
under the provisions of the Concession Agreement,

Proj"éét- Cem‘paﬁy EPC Cmntraomf-
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8

8.1

ARTICLE 8

THE EPC CONTRACTOR

General Obligations

8.1.1

812

813

8.1.4

81.5

Subjest to and in accordance with the terms and conditions of this Agreement, the EPC Contractor
shall o the satisfaction of the Project Company, with due ¢are and diligence, design and Execute
the Works &s is required under the Project Requirements and carry out-its ofher obligations.undsr
andfor in relafion to or reasonably to be inferred from the Agresment and provide all perscnnel
and labour, including the supervision thereof, materials, offices, workshops, tools, machirery,
equipment and all sther resources and things, whether of & temporary or permanent nature,
required in or for such design and Execution and for carrylng out such obligations.

The EPC Contractor acknowledges that prior to the execution of this Agreement, the EPC
Contractor has, after a complete and careful due- diligence/examination, made an: Independent
evaluation of all the requiremerits , including but notlimited to the  Specifications and Standards,
Site and has determined to the EPC Contractor's satisfaction the nature and -extent of such
difficulties, risks and hazards as are likely to arise or may be faced by the EPC Contractor in the

course of performance of its obligations hereunder.

The ERC Contractor acknowledges and hereby accepts the risk of Inadequacy, mistake or error in

- or relating to any of the matters set forth above and hereby confirms that the Project Company

shall not be liable for the same in any manngr whatsoever to the EPC Contractor

The EPC Contractor shall assume full responsibilly for the proper and fimely design and g

Exacution of the Works in ag:cnrdance with this Agreement. -

No change in the composition of the EPC Contractor, which would affeot the performance of the
obligations of the EPC Contractor under this Agreerient, shall be permitted without the prior
written consent of the Project Company.

The EPC Canitractor will confirm on Notice to Procesd that it has satisfied itself that the Project
clearances have been procured by the AUTHORITY/Praject Company as per applicable Laws.,
The EPC Contractor shall be responsible. for jself and all consultants, subcontractors and
suppliers for ensuring full compliance with- the terms and condifions subject to which these
clearances have been issued, .

The EPC Contractor shall obtain and maintain with the reasonable assistance of the Project
Company, all Applicable Permits related to construction in such sequence as is consistent with the

EPC Confractor
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