NATIONAL HIGBWAYS AUTHORITY OF INTMA
(Ministry of Read Transport & Highways)
Government of India

FOUR LANING OF PANVEL - INDAPUR SECTION O NH-17
FROM KM 0.000 TQO KM 84000 IN THE STATE OF
MAHARASHTRA UNDER NHDP PHASL 1[I ON BOVY BASIS
{FACKAGE NO. NHNP-I/DLYOS)

CONCESSION AGREEMENT

betwean

NATIONAL HIGHWAYS AUTHORITY OF INDIA

(-5 & 6, Seciar — [0 Dvrarlea, Mew Mgl - L0073

and

SUPREME PANVEL INDAPUR TOLLWAYS
PRIVATE LIMITED

Supreme City, Hirapandani Coimplex, Powai, bombar 4000786, 3dahurashira

VOLUME -}

Junvary 20711



.".
St

Public Private Parinership in

National Highways

CONCESSION AGREEMENT

Government of India
Mew Deibi

3
. ]
=

z'\? s y E:;)I

x Tk
Faeaiviy of Pavies — Incfigar Soclion of STF S kim QL @Eﬂ’ﬁéﬁ;ﬂ iEHe srafe uf Malansshia o b
eracepe el gres PO Do) aany FITOTUD } dpa i cvelvae M) AEIE Phgecgar U H __.;-::’.-

otion




o

PART

ntents

L

Preliminary

MraRT

B idals

licfinitions and toterpretatinn

1.1 Dafiniteons
1.2 Ioterpretation
1.4 P eusurements snd acithmete cnnventiona

.4 Priaciy of agreernents, clunses and schoduwies

Fi

The Concession

2

Seope of the Project
1 Soope of the Frojoet

Lvant of Conceszion

1.1 |'ha Cnmocssian

3Z Waiver of S Lanwap,
Cowuditioos Precadeat

qd.1 Cnodilinms Pr:u:l:lf:nt

42 Diaeeapes Cor delay by the Aoilorio
431 Damages for delay by the Concessicnairs

Crbligatinos af the Concessioaaire

3.1 Oibligatisms ol the Cloncessionire

3.5 Cthlimafiony relating 1o Propect Agresmonts

K| Chbyzations relating 1o Change in Ownership

54 Emplesrmncor of tarcign nationals

35 Emplovmene of rained peraomne]

3.4 Sole Purpose of the Cnncessionairs

a7 Branding of Broyjeel Highway

ik Fazilines for physically challenyged and elderly pecsons

hbligations of the Authorily

- -
L . e By g
! Ohligations of Qe Anilociey :?- 1@’.*_.'11 e "’rif,\h
62  Maintenanee obligatinns priac ﬁn cé;p[mn‘u.ﬁd a.lT&a

6.3 Obligations relating to fﬂmpﬁtm’{ggkc;ﬁ# R —




T Hepresenlations and Warrantics

7. Eepresentatines and warmanliss ol the Concessionairs
2 Repeesentcions aml wianranhies of che Aulbocity
1] [hsciiss e

2 1isetaimer
8.1 Disclaimer
PALIL
Development and Operaiions
9 Perfermuance Security

9.3 Performance Security
9.2  Apprapriation of Performance Secuy ity
9.3 Releass of Perlurmance Secnrity

I Right of Way

10.1  The Sie

(0.2 Ligence, Aveess and Kight n Way

193  Trocurcmenl of the Sic

194  Hie to be froe from Bncamirances

10,5  Prsection of Site from encroachments

bUA Spevialfternporary nipht of way

1.7 Access tor the Authority and Tndependent Engineer
138 Geologival and archagologiced iinds

0. Addional Land for Six-Taning

il ITliliGes, Associated Roads and Trecs

Ll Exigting utilities aod roads
LL.Z  Shifting ol ebstineting otilivkes
L3 New otilities anl coads

i1.4  Felling of Trees

12 Conatructive of the Project Hiphway

12.1  TFhligaticas prior to cammenceniznt oF consrcliog
122 Mainlenance during Censtzuction Period

123 Drawings

(2.4 Four-Lacing of the Projecl Higheay

———., 12,5 Termination duoe v [ilure o coanplete Sia-Laning
o T :\ 12,8 Construclinn of scoyvice roads by the Aathanty
" -~ _L'... \ . sl -
‘ g oo
b . -.I"'

" Faur Lartipr o0 Fanved — frdager Sechion of AH-17 Sone e 0, n'.'-'l.'n:';' b fom Bd D |rrr1;-=f-&r&ra af Mabarashfea fo fe
/ exacuted o BT Toly on THEFAT basls under MHED Phase (i Prwqf:t :



E3 Klonitering of Constewkciion

[5.1 Bothly progress reporsz
13E 0 Inspection

11.3 Tess
1.4 Pedays during consinuction
(3.3 Suzpension of uosaf Coustruclion YWarks

5.6 Yidea recaording

L4 Comgpletion Certificate

t4.1 Tests

4.2 Complation Cerificate

141 Bravisinmal (Cortificate

14.4 Crounpletien of Puoned T.as1 s

4.5  Wnhhalding of Provisionul Cerlificat:
f4e  Rewchedoling of Lests

15 Entry taie Camnrercial Service

L5 Currnrcreis| {pecatoe Dales (20T
152 Lramanes for Jdelay

T s lienye ol Scope

1.1 Chunpe of Scopc

162 Poocedure for Change of Scope

163 Paypment the Chouege of Sonpe

164  Restmcliens on certain works

0.5 Dower of the Authorily 1n andantgke works
laf  Boductinn in Soope of the Troject

17 Orperation and Maintenauce

171 i b ablipations ol e Conceasionaire

173 Maintenance Roquinmeins

17.3  Mauntenancs danual

E7.1 Maintepancs {frograe

L7.5 Salefy, vehicle breakdowns and aceidents

L7.0 De-onunissioniug due o Emergency

1. Lang elasuce

ITE Daumapes lor breach of maotcnanoe olligaliurs

109 Authoeiny's ciaht o take cemedia] resasures o e
VA0 Cverriding powess of the Authiriy S *
- ton al lnss i damage wo Frogect ITighway / I

l'.-.!"'-E'L'-L'.I'E\-:'.' S 80T Al an E' Do e S IGE F"I'IEI:FE: i Projent



LB

hafety Hegquircmends

5.1 Ralew Feguieemenls
1§22 Lxpenditiers an Safety Kegquircmenls

La Mouitaring of Chperntivn wnd Mainlepance
14§ tdonthEy slalis reports
[}.2 L psicricen,
[%.3 T'ests
RS Bemedial ineaseres
[%.5 Monthly Fee Stalement
%t Tepints of unusual pecnmence
b Lrathic Repolntion
201 Tratfic regulalion by The Concessionaire
2.2 Puolice assistansc
203 Duiddings for Fraffic Aid Posts
204 Recuring crpondituns on Puelice assistance
21 Emergency Maodical Aid
21 bledical Aid Pass
212 Hutldings for Medical Aid Posts
2t Becuming expendiiun: on Medical Add ['asts
7 Tralfi:. Cevnsus and Samplinp
121 Traffu: census
22,5 Truflc survay
213 Toilis sampling
224 Coapnpuabar syslems wind el veork
23 Independienl Engineer
13 Appointenent of Indepeadent Bnpiceer
332 Dwties and lunelios
23 Hemunaration
214 Teconingtion of appairlment
215 dothamised sipatories
236 Dispule resolution
PART IV
Finan
24

Fowir Laming of Bl —

avaritiat Aan AT Tl an




2% {zranl

151 dxcaut
253 Eguiny Support
133 DEM Sopparl
[Tremeismt
254 Prems:
28 Uoneesaion Hee
2.0 Concession Fee
262 Additioeal Concession Fes
263 Datormination of Coneezgion Fee
A Payment of Concessinn Fec
265 Werrtfierrion of Realisahle Fae
17 Viser Fee
271 Colleclion und appenpriation of [Fec
Z72  Revisien al Tec
273 Exemption for Decal sees
271 Frog wse of secvics toad
273 Lhszounted Fee for requent Llsecs
276 Reaporopnation of cuoess Tee
2TT 0 Tulliner Coniemntac
ETE Hoo colleotion paoungs
279 Adhliviemal sharge for evasion of Fac
2710 Additional fea for everluaded wohicls s
2711 Thsplay of Fee rales

i% Revenue Shortfall Loan

5.1
2512

Revenus Shortfall Loas
Repaymeant of Revenue Sharfall Loan

2N Effect of Vurnkioos im Traffic (srooth

291

207

ClTecd ¢+f vanaliors i traftic goosslh
Modcticanions in Lhe Concession Percd

3 Cansteuction of Addittonal Tollway

1
0.2
1%
ForA

3.1
3.2
3.3
14

Restriction on constmeaod of Addidonal Tolbaay
Madification in the Concession Poriod
Minimuom ez for the Mroject Hirhoay
Minimum Fes for Additional Tellbaay

Esvtow Avcount

Tincrover Accomat

Drep0sits inlo Bascrow Account
Withdaawal= during Congession Pericil
Withdrawals upan Tenuinaticn




Az Twsurance

121 fmsursmer daring Cangessian Poril
LT Mutise Lo the Awhoriey

A5 Bvidence of Insnrance Cover

124 Rencdw for failore e insure

125 Waiver ol subregation

IO Cromoessiongine’s waiver

3.7 Applearicn of fnsurance provesds

33 Acconnts and Audir

311 Andiced aceounts

3131 Appuinlioent of asdiwc

313 Certification of claims by Santey Auditor:
334 Spt-nlY

333 Digpoate cesclulion

PART ¥

Toree Majeure and Termination
34  Force Majeure

3.1 Foree Majeurs

3.2 Mon-Political Event

343 [medicect Palitical Beenr

144 Politizal Fivenl

4.3 Daew to reporl Force Majoure Breng

345 Effver of Fane Majewre Hvent on the Concessina
347 Allseation of eoms arising vol af Forec Majeure
345 Termination Motics far Torce Majsure Feenl
.Y Tecouwation Fayment for Forec Majoure Event
3400 Crzpute resalution

3411 Excuse from performanes of uhligations

35 {smpeosation for Breach of Agreement

5.1 Compansalivn for defanlt by (e Cancessionzins
152 Campensatwon Far defaull By the Aatlocity

353 Faxtesaton of Concession Pediad

354 Compensation for Coopeting Bosds

355 Campensation to be inaddisien

s bitigation of costs and danmage ’_,ff__h\
3 Suspeasion of Concessionaire's Rights S SR \
f LT
. 1 o
Suspension upan Coneessinnains Delalt | e
Authority to acf en lebalf of Concossionaice L S
Fesceation af Suspension C ;

| Substitation of Concessivoaire




1k Terminssinn
a7 Terimalion

371 Tenminatwou for Coneessionaine Detaoll
I0E Termination far Aothorive Ceful

173 Termuination Pavment

Tr4 Uiheriphts wad obligations of'the Auotheriy
1.5 Swrvive] af rights

34 Divestment ol Rightls and interest

5.1 [Mveshpenl Beqoiremenrs

182 Inspection amd cure

3235 Cooperativn and sseiztance oo lransfer ul Brojes,
154 Vesting Certificale

A5 Addiional Facilities

FRA LMvesleaont susls oo,

39 Defecls Liakiliiy after Teroinalion

300 Jability for defects alier 'Verminagtion
182 Retcntivn in Facrow Account

PART ¥I
Other Provisions

40  Assipament and chavpes

1 Resloction un assigmincent aml charges
4n.2  Permitted assignmaent and chacogs
403 Sobstilulion Agreement

404 Assignment by lhe Swboriry

41 Chaoge in Law

At.l Tnopepse i cogts

412 Reductinn W costs

41,3 Drotection ol WY

414 Restriction on cash compan sation

41.5 Mo claim in the event of recovaedy from Usaes

4}  Liakiily nnd indemanily

420 CGeneval indemnily

422 Indemnity by the Concessionane
Hatiee and conrest of clajms: T
Defonue of elains '
N0 cunsegquential claims i
Survival on Terminarion !

fredaper Sectian of 89-T7 tr ken D000 20 ke ST.000 1) the sfaie of Mok
r = AT Recde oeeedne IHTIE Phasa I Friojectf



41.1  Licensce fghiz

411 Access reghiz of the Authoeily and odiees
413 Propesty laxes

34 Beatrictinn on sal-bening

44 Lispote Mesaloation

44 1 [Hspute cosolution

442 Conuilsation

441.7%  Acbiration

444 Adjudication by Bepulatory Autosiny or Commsssion

43 Diselasure

451  Disclesure of Specified Docimnenls
452 Dclosurc of Dncwments relatimg we salaty

dfi  Hedeessal of public grievances

461 Camplaims Repister
452 Hedraszal of complainls

§7 Miscollaneoans

47,1 Gaverning law and jusizdiction
ALE Waiver ul Ity

AT State Supparl Agreemenl

474  [deprecialion and intorest

4735 Ieluyed payments

476 Warver

47.7  Liabllity for review of Docaments and Drw iogs
A48 Exclusion o Dugplicd warrasties: eic.
419 Burvival

47489 Entice Agreemeal

4Tt Severability

47.12 Mo patnership

4513 Uhird parlies

47,19 Successoe: and assigns

4715 tMotices

47016 Tunpuape

4707 Cowlborparis

13 Deltnilinns

481 Blcfinitions

= '-:-h“'m
fiﬂubfﬁ' "'i: e
\Q"‘q‘ Rl

)
g

&
a2
Zlg

*

Four Larmmy of Panved - 10 O 1ol NH-TF from en G000 ta Ry 84, 000 i dfee wfate of Mahamsiiha he b
srercutend on BOT Tl o DAFO0T bass under MHDP Phase 0 Project



Part 1

Preliminary

Feaur Lanirsr iy el af WH-17 fom km OO0 fo ke B49.0040 i e stale af
Muharesiine fo : A (o] o DBFOT bagis rnder NHQP Phase (F DProfest
= _ Page 11 .af 160



ferell

o o Rs. 100 *
| ONE

DELHI

CONCEESION AGREEMENT

MENT & enlerad inio on this the 21 day of January, 2011
| WEEN

THE MATIONAL HIGHWAYS AUTHODRITY OF INEMA. established under
Naiion: Shk _-_--,--3. ,-'a_:gmm-.i;-,r ot e Aot THEH, eproscnled Ly o0

m and ha ang s poncigal offices at G-5 & 8, Secky 6, Dwarks,

Uote neramafiog wonsd fooas e CAutheny w0t

- .-" | --.I-\.
sipressian shall, unless repugnant © the context or meaning themool,

ts adnunishators, succassos and assigns) of One Pard,
AND

SUFREME PANVEL INDAPUR TOLLWAYS PRIWATE LIMITED
wany incosporated under the prowsions of the Companies At 1056
egistered office &l Suprems Gity, Hirasandan Compliox
Wa BudD Reabsinsntea, INEHA (heveinatter rednnesd 100 o
o Doncossionaire whied oEpssssion shidl, undess ansgenn o e
o1 i thereol inchide s suocessors g permitied . assigns
o i dher Pan

VHEILERAD A ﬁnw
[ i ‘Alga r g' Y _uul!.- it

ndin had entrustioo * Auth
)

inagemant of Matoaal



1 el RS L ol
[ b | i
NH aZ .
3t R :
i i AL D Sl rorn L

e gty sovded  proposalz B g5 Mobosl Kedu
ML HUBAAYABO L deateed 200 00 2070 [the " Riegi
P RELE v shioet ey OfF Dielars fOr Socvs LT e el

el et e Bt bl M1 DRV Y D Lo

i T OO RS TEELIT O TR IS el
e Uonsteuhon Bagireanng oy Booag
Cl el T Plpveales 4300 penfioonenly jhee Conmestinin

e Db d g s s Qe mwaribee e LA el

der Mg e et e e a

moguent dor Proposais o BFEP D fowe
REL2 for undesaking the Priojes:

vyl sAindy PR et e i
SR A o BHAL BT G
{ ¥ i srecteabier calied fhe LA
U casadBng o s Contessin Agteen et w0

date l issue hernod

dad e crneritdead ihe Cowwzelatere a0 e

e Coormpaaies At TGRG, At s reguEsiE e

: RIS P L ST R RO | T B T IS SR 4 IR S B
i o Loyl nginr e YOS g i
b L A gl s T Ne

Do Fhie e Ennoe s SrE e P IS0 w2 T
critoe Donsonnan weoine Moty b aroeps o s e
Slom e abhgatesns g Gaerese il pegine o0
Ay i SRIGAko s B e nae the 1
e LU R npcassnaas has Gielieen s
s Cansorkum o7 e porposes leroc

P roind reipaemi OF M Uoweserhes o
pocordminly aoreed Do enbler nlo Han Do

s oab B [PrcsenT o DHEE VT L

reriaalli

' ! Tl 2
100y By HiEr

-,

s ¥ g .'I'i:.f}{

e,
L

#



CONCESSION AGREEMENT

TR AGREEMENT is cnteved dute on this the 21 fay of Tanuary, 2011
BETWEEN

1 THE NATIONAL HGHWAYS AUTHORITY OF INMA, established
vnder the Mational Higloeays Authonly of Indis Act 1988, represented by s
Chairman and having i principad ollices at G-5 & 6, Sector 10, Thasnrks,
Mew Dlhi-110073 (horelnafter referred 1 oas (he “Asthority™ which
cxpreasion shall, unless repugnant to the context ar meaning heree, neiude
it adminisiralors, sueccssors akd assipns) of One Parl;

2 SUPREME PARNVEL INDAPUR TN WAYS PRIVATE LIMITELD, a
eompany ingerporaled vader the provisions of the Compandes Act, 1756 and
having its repistersd pilice o Sopreme CHy, Hitanandani Comples, Powni,
Meanbai — A007E, dMabarashtra, LNIOLA, (hersinalicr relemed to oas the
"Concesslonaire” which sxpression shall, unless repnegnant to the conlex| or

meaning  theread, include it sugcessors and  permitted  assigns ond”

- .
Fogeolis lpddpur Sechan of NH-17 fmm fm G000 1o km B4.000 n e siofs of
Makara --'f%:‘.l:"'l"'.ﬂ‘ﬂ'i voafieekdn BOT fToly on DBF3T basis undar WP Bhase 6 Prsied
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(A The Governmcne of ladia Tuel cnooested o the Authority 1he doveloprent,
mainlenanes and aunsgement of Mations] Hiphosay Moo U netuding the
szclion Teoon b OO0 1o kam 4,000 (appres. 84000 ko).

(1 The Autluriiy had resolved to augment the existing omd frem ko 0000 10
ke W2 Q00 [appeoximately 84 ko) oeo the Parvel - Indapwr seciion of
Matipra? Highway Moo 17 {hereinafter called ke “NIL -[7") in the state of
Maharashtea by Fowr - Daning oo design, build, fioaoce, speoate and traonsiec
(“DBELT™! hazis in accerdatce with the terms and conditions to be s fosth
N A EanceRsion agrevment 15 he emered into

(C1 The Authority b accorlingly iovited proposals by D5 Mates! Reguest Jor
Cualificalion Mo, NIHAFNIIDP-TIEMMANABOTTT dates) 290120040 {the
“Request Tor Cualification™ or *BEF0Q7) for shom listing of bidelers for
construclipn. operation and rmainicnance of the abewe referred seetion of NIT
=17 on DHEFC basis and had shocthisied cetatn bdders inelading, foer aiis,
the conzortium camprsing Supremie Dnfrustruoctire Jodix Lid, Ching Stawe
Congtmection Eagioecring (Hong Kong) Bed. and  ddahavic Koads  uod
[pfrastructieres Provate Ltd, {oollecdively the “Coosortium?”) wilh Supicme
[nfrastcture lndia 10d. as its l2ad member (the *Lead dMember™),

(MM The Asnherity had presceibed the tzchnical snd commencial terms and
condifions, an: inviled bids [the “Request for Propesals” o “RIY) ffom
the hidders shacthizted nursuan to the BFQ Jor undertaking e Project,

(EY  Adter evaluation af the bids teecived, the anlhonty had accepled e bid of
e Consortium and issaed its Lover of Award Mo, MEAY DOT-T7 [LIO12S
N4 200514907 daded 28 OQelober 2010 (haereinafier called the "LOA™) to the
{Consortivim cequiring, nter alia, the exceution of 1his Concession Agrecment
within 43 {forty-Tive) days of the date v issue theveaf

{FY  ansortiun has sinee promotcd and incorporated the Concessichaire oy o
licnited habilily compaty uncer the Companies Act [958, and hsys reguasted
the Authority e sccept the Concessionaiie as the cmetiby which shall
nolertake and perform the ablivalions and exercise the nghts of Censortium
under the LOA, inchuding the ohligalien to cnter nlo this Concession
Apreenent pursnant to the 1.OA ot cxecuting the Project.

((v) Byt letgr dated 30 October 2610, the Coovessiapaire has also joined in the
saidd request of he selecied bidder’ Consartium to the Autharity 1o aceept it
as the entily which shall undenaks and perform the oldigations and cxercise
the rights of the selecied biddew Consortium inelnling the oblipation to enter
railes this Concession Agrecmont puestant 4o the T.0A . The Coucessionain:
has furlber repecsented o the offect that st hay becn promoled by the
Clonsertiwm foer the purposes hereof. ;’/’-—f S

.-" ) .,

{H)  The Auth-:unt}r has asreed 10 (he s2id reguest of the Consartium and the

f‘r:-nn:eqa-. 1 and has accordingly agreed to eoter into Chiy Ecmq:e.-:qmn

“the Concessionaire for exection of the Praject on D‘QFDB"
S the terms and conditinns sek forth horeinafter, ﬁj&/

7ET o 'hn @ Emt.-un af MH-17 farm km 0.000 [0 ke 24.000 i We utam’ﬂr

&
u|
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NOW THEREFORE, in comsideralion of the Bregoing aod ke respeclive
covenants and apreements sct fonk in this Concession Agreemont, the recsipt and
wfficivoey of which 3 herchy ackuowledaed, and intesding o be Tegally Leond
heveby. the Puriies apree ws foflows:

L aIWE S
fa

|
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AKRTICLE L
DEFINITIONS AND INTERPRYTATLON

i.! Nefinifiows

Che wioeds and expressians beginning with capital letiers and deliped o this
Aprcernsel {inuluding those in Amicle 481 shall, wilsss the conlext otherwise
requires, bave the rmeaning aseribes] [becers berein, aznd che words and
cxpressivns defined io the Schedoles and vzed thersin shall have the ineanieg
ascribed thorete in the Schedales.

b2 Inferpretalion
1.2.1  Inthis Agresmenl, unlcss the conlexl otherwise roquires,

i3 reletencos 1o avy legisluiion or any provisicn shercol shafl inclide
amendment or re-epactment or consolidation ¢ such lepislaion ar
ary provision theresf so lar az such anmendment ar re-coactnent o
consolidation applies o ie capable of applviog o any transachon
cotorod into hereundor;

(hl  refercoces (o [aws of India or Indian fawe of egulation lwving ihe
foree of law shall include the laws, acls, ovdinancos, coles,
repulations, bye laws or notifications which have e foree of law m
the emitory of India anil as feem time to tine way be smended,
mnditied, supplementad, exlended or re-engctod;

| refeeances o g tpersan” angl words danoling 4 natwal person shalf be
conpstuad  as @ reference o osmy individual, finm,  company,
Sorpealion, Sociery, wil, govemunent, slyle or agency ol 8 staks ar
Any assoclation or porlnership (whether ot nol having soparate legal
nersornlity] of two ar more of the above und shall inglode suceossoes
and aszigis;

1) the table of cnntents, headings ar sub-headnps in $his Agresment are
far copvenictice of referenee omly and shall pot be wsed 10, and skalt
nol affect, the consreeion or interprelation of this Aprcemche;

) the wapls “inclode” and “iocluding™ o o be constrom! adthons
lmitatan and shall be desmed o bo followed by “witlowt
liceitation™ o “buwt oot limited (0" shether or not dey are ToRowed
by zuch phrages;

cxt otherwise  Teguircs,
E.i:, 'w:c:ing, pmu::umm:nt

Edlr Larwr of Pamvel — ingdague Secon of WR-17 frone fon D'MDW :
Mabornshiirg fo b everiiy) s BOT I Talh an REFAT fzede nndacs Ao -
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“._{*:i]-«'"’ pdwg and except a5 olherwise pro

refeiences 1o “development” ncludes, wnicss e contost otherwise
requites,  constroslion,  renowalion,  relutbislhung,  swgrocntadion,
upgradation and other aclivities incideatal thereto, and Sdevelnp”
shatl b constiued accordingly,

any referemse to any peoed ol ime shall mean @ referencs 1o ilal
acceoding Lo Tndian Standond Time,

any referenee to day shall mean a vefiereace to a calondar day;

references Lo a “business Jday™ shall be conatroed as 4 rofererce 1 3
dlgy (odher thao a Sundayy on which banks in Delbi ave generally open
fer busincss;

any telerence to moenth shall arean o roforence o o caletdos manth as
per the Gregorian calendar;

reforences Lo any date, period or Project Milestone shail mean anl
include such date, perod ov Project Milestone @3 may be oxdended
pursuant lo fhas Agreement;

any refercnee 1o any perod coinmenciog “from™ 2 specilivd day or
date and “HD™ or “until” & specifizd dJay or date shall include balh
such days oc dales; provided thal if the lasi day of any period
comypated under this Agreerment i not a busincss day, 1hen the periml
shall o uotif the end of the next business day;

lhe words imporiiog singular shall inelude plersd and sice versa,

references Lo Any gemnder shall inciwle dthe other and the neoical
pauder;

“lakh" means g hundred thoosand {100,003 and "crore™ means ten
codtliv §1 0,000, 000},

“indebtedoess™ shall be construed 50 as o include any oblgaion
{whether incorted 85 priocipal or surely) for the payvment o
repayment ol moncy, whether present or Tolure, actunl or contiapet;

refercoces to ihe “windiog-up™, “dissolution”, “insclveoey”, ar
“rearganisation” of o campany or corperatien shall B2 construed =0
a3 to inclode any equivalent or analogous praoceslings ander the [aw
of the jursdicticn i which such company or comoration s
incorpaated  or any  jurisdiclion 1 which such  cowmpany  or
corpoclion carnes on business jnn::]uding ] liquidation,
windifp-up, reorganisatian, dissolution, Stz ,feab%[-:ctinn e
“aotdicf of debtars; ; -

nce, at-any lime, to any agresmes
ument of oy descripticn shall be

Faur Laning of Fanval — Indaplr Seckion o WH-T7 from ke 0.000 (0 km-84.000 i the séate of
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(t}

i)

]

{w)

aprevmcnl, decd, instiueent, Doenes ot other docament as amaended,
varicd. supplemented, modilicd o stspended w0 The lme of such
retierenaee; proveded that this Sub-clause shall noc sperats s oas to
wierease  labilities ot obligatiens of the Astharitr boeaeder sr
pursianl herelo o any magner whalkoever,

MO HErCCICIL,  consent,  approvel,  suthorisalion,  golice,
comeienicateen, infirmation or roport eequired uncler oz pursuact to
this Apreement from of by any Pany or the Independent Fogineor
shatl he valid and ellective onlv (it is m wTiling under the hand ol a
duly asuthorised representative of sueh Parby or the Tndepond oot
Enpincer, 2= the case may be, in this behalf and not otheraiae;

the Bchedules and Recllals to this Agreement fonm an integral par! of
this Apreemcat and will be in lull {oroe and effect as though they
wile expressiy el pulin [he body of this Agreement,

refrrences o Beeiials Anicles, Clawses, Sub-clanzes or Schedules in
this Agrecmcnt shall, excepd where the context otherwise mequizes,
memn referenves (o Roecitals, Articles, Clauses, Sub-clauses znd
Schedales of or fo this Amrccment, 2ml relercness to a2 Paragraph
shatl, subjcet to any contrary indicshon, be construed as » neletenes
tn 4 Parapraph of this Agreement or of the Schedals in which such
ICECICOCs Afppears,

the damages payable by either Pariy ta the other ai” them, as set Jorth
in (his Agrecment, whether on per diem hasiz oc othepanse, anc
mwtually ageeed penvine pre-estimated loss endd damage likely to be
sufferel and jneurmed by the Paty entitlal 10 toceive the same and ure
nat by way of penally (the “Dranoapes™), and

tine shall B of the ewence oo the pedfomance of the Paties®
respeclive obligations. If any time period  specified bemein 32
extended, such exiended time shall alse be of the cazznce.

.23 Linless cxpressty provided wherwise in this Apresment, any Docurmentatinn
recpuired b be provided o foenished by (he Concessiaoaing o the Authoviey
andfor the ]r:ud::ptm[t-l'll Engincer shall be provide! mec of cost aod in three
cupiles, and i lhe Aothoriee andfor the [ndependent Eagineer i peguined 0
retuen any such Decumentation with their comments andiar appuaval, hey
snall be catitied to refain two coples thereof,

123 The rule of consteaction, il any, that & contrace sheuld be inlerpreted against

|h-:, p&mcs tesponsible far the dralling and proparstion theeeof, shall not

[, unless olhorwiac
English meaing
ot spply,
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I.2 lcasnpeetents and srithoactic conventions

Al megsurciecods and calenloteons shall be 1 e mestic systen: and
caloulations done w2 (lwo) decunal places, with the rhird dizit of 5 [Dved o
alwyvr helny reanded upand below 5 [(fived beinpe counded down.

L4  IPrioriee of agrecmenis, clauges aud schedules

4.1 Fhis Agmeement, ang ull other apreements god decuments Joroung part ol o
vefecred o in lhiy ggreoment are 1o be faken as manually explavatory and,
urlass othcrwize expressly provided elsewhore U this Apmoement, the
prioTity of this Aprcement and piher documenks and agrecnents frming part
heteof or refeerecd 1o herein sball, in the event of sove conllict betwean them,
b i the Tollowing order:

(ay  dhis Agieemant; anl

{in all eiher agresments arad docum ents frming pat hereaf or refoned o
heren;

L. the Agreement at (u) above shatl prevail over the epreements and
dociments 4l (b} above.

4.2 Bubizct to the proovisicss of Clavse 141, o ease of ambipmiues or
discrepancics withio this Agreement, the follewing shall apply:

) botwesn two or more Claoses of this Agreemeni, the provisiots af 8
spevific Clowse relevam w ihe 1zsue under conzideration shall prevail
owar thse in other Clanses;

fhl  betiveen the Clavses af this Apreement and the Schedulss, {he
Clavsca shall prevail and betwesn Schodules ami Anoncacs, the
Sehedules shall prevail;

i) between any wo Schedales, 1he Schadnle relevant to the issuc shall
provail;
i) botwizen the  writen  description oo the Prawings and  the

Specificalions and Standands, (be latter shixll provail;

) belween the dimension seafed freom the Drawiog and s specific

wiitten dimension, the latter shali provail, and
T T

{f h;r:: 11 ary value wrillen in o
shaI;}Twil. :
o S

.'..----
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Part [1

The Concession

-
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ARG 2
RCOPE OF THE PROJECT

b
—

scope af tite Praject

The zeeps of the frojoet (the “Scope of the Praject™) shall mean and
clude, during the Cancassian Perod:

i) aonsinuciion of The Projec! Highway oo the Sic st forth i Scbieduole.
Aoand as specified in Schedule-B together with provision of Proagect
Faciliics as specilied] 1n Scheduole-C) and o confermily wath the
Specitizations and Standards set foeth in Schedule-T;

by operation and maintenance af the Prajecl Fiiphway in acconlaoee
with the provisicns of tlhus Agreement; and

{u) petformance aul  mwlhlment of all other  oblipations of the
Concessionag in wcconlnce wilh the provisions of his Apreement
and mallers meidental thereto or oecessary Der Lhe performance of
#nv of alt of the cbligafions of the Copccssionairc under this

Four Laming of Sanvel — indapur Section of MH-17 fom dm 0.000 fo km 84.000 in the siaie of
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ARTICLE D
GRANT OF CONCESS10N

3 The Concession

3100 Bakjecl weoamd in accosdance with the jpovisicns of s Apesment, Lhe
Applivadle 1aws and he Applicable Pennits, the Aotheae kereby roants 1o
the Conuvessinnaive the concession sel forth herein ineleding te sxciusirg
right, licence and aulharicy to construet, opecle and maintain e Projecl {Lhe
“oncession™) for a parind of 21 {(wenly one) vears conunencisg from the
Anpaoinded Late, and the Concessionatee hereby sccepts the Concession and
zprecs o oplerent the Projeel snbjecl e and in accordanee with the tenns
and conditians sct ferlh herein:

312 Subjeclt o and in scconlance with the provesions ol this Agsecrcnl, The
Uencession horeby granted shall oblige or enutle [as the case may be) the
Coneossionaire !

[u) Ripht of Way, aceess und licenss to the Sile [or the purpese of and 1o
1he extent conferred by Lhe provisions of this AgTuement

(b (mance and consiruct the Project Highway;

() nramage, operate and maimdsin ke Project Tighway and regolate the
usc thercol by dhird patics;

(dy  clemnand, collecl and appropoate Fee from vehicles and Users [able
for payment of Fee for using the Project [ighway o any pact thereof
and refise cotry of any vehicle if the Feo dus 13 not paid;

il purlorm and fulfil all of the Consessinnaire™s obligations wnler andd i
accordanes with this Agrecinent,

& bear and pay all costs, expenses and charges in connection with of
incidental ta the perdomanee ol the otlipations of the Consessionatre
under 1his Agresrnent; and

(e neitlier assipn, transler or sublet or create &y lien or Enewon beanc.e
on {his Agresment, or the Consession hereby granted o on the wlole
or oany part of lhe Peoject Highway nor tramsfer, lease or par
passcssion thereal, save and cxecepf as expressly permitied By This
Agreemant or the Subslitulion Agleasss

Four Laring of Panwe) ~ indapur Section of W17 fome Jm 0.000 (2 fue 84000 i the state of
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3.2 Wiiver af Six-Laning
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ARTICIE 4
CONDITIONS PRECEDENT

4.1 Canditions Precedent

411 Fawve wnd cxccpt a3 expressly provided in Avliacles 4, %0 10, 24, 34, 4 and 47,
o nnless (he contexl alherwize requices, the respective rights and aldligalions
of the Parties under this Agreement shail he sobjecl W the salisfacfion n full
af the canditions precedent specilied in this Clavse 4.1 {the “Conditinos
Precedent™).

412 Ihe Concessinnare may, upoh prividing the Porlomusnee Scourity to the
Aulhorily in accordanee with Article 9, at any time after 90 (mineiy} duys
lram fhue date of this Agreemenl or cooan ealier day accepishle in the
Auwthority, by notice reguirs the Authority o salisly any or all of the
Conditions Precedeat set forth in this Clause 4,12 within a pertad of 30
ithicty) davs of the notice, or such longer period nof excecding S0 {sixiy)
clays wy muy be specilizd therein, and the Condiions Precedent requived to
hee saligfied by the Authoty shall be decmed to bave Baen tuifillad when The
Aulhorty shall have:

EE prociesd for the Cencesstonaune the Bigle of Way o the Site i
acenrdanee with the provisions ol Claase 1031

b issuee] the Fee Metificalien;
i Dreleted

tdy  procwed approval of the Rarlway authovsties in the fnrm ol a gerneral
arpnpemen Jawing  that woull cpable the Coorcssicnairc to
construct read overbridges! anderbridges w1 level crossings on the
Project Highway in accondance wilh the Specifications and Standards
and sihjcet to the torms and conditions specified in such appeoval;
arucl

i) Delcted

['revided that the Aothonty may Tom tirme to time by noticee extend, for ap

1o an aperesate af & (830 manths, the peried for procunng the approval s
[orth i Sub-clavac {d) and/ or Sub-clavse (o) abowe and in that event the
land lo be covercd by oyerbndies or (he affected scofons of the Projoct
way,ag the case may be, shall be included in the Appenthia referred

/11 Clausg 10, 3and deall wilh in secordance wilh the provisions thereef, and
. ppovided lu;;thu: (hal upua presecement o such appeoval, the Concesslonaire
IIL shall he eptitled 0 2 perind of 12 (twelve) manths thevefenm e compbetion
I'\.,\ wl th ::-w:r?:u;:d ez, For e avellance of dewbt_the appm'-'dl spoeificd 1a

W”
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4.1.3  The Cooditions Preesdent requitsd W he satizsfled by the Concessionsics
price 1o she Appainted Date shall be deemed o bave been fultilted when the
Concessionaize shail kuve:

()
ik
()
(dl

(2

(0

(el

th

provvided] Porfermance Secieridy to the Awthority;
executel und procured execution of Lhe Excrow Apreement;
exesulnd and peocursd excention ol 1he Substindiym Agrooment;

procured  all the Applicable Permits apecilis] in Echedele-E
unconditionally ne if subjecl le conditions, ther all such conditiong
roguiced to be Ml0lled by the daic spocified lherein shalf have beer
satisfied m full apd such Applicable Permits arc in tall lorec and
efiver

exoouted the Financing Agresiments spd deliversl o e Authoriy 3
(three) tnuc copies thereol, duly attested by a lHreector of the
ConcessinmHins,

delivered to the Autherity 3 (lbrech tnee coples of the Flnanci
Packzoe and 1he Financial Mode?, duly attested by a Director ¢f the
Conecssiooaice, alony with 3 {three) soft coples of (bhe Flwncial
Modet in MY Tecel wersioa oc any substitwte theroof, which s
acceplable o the Seoiar Lenders,

delivercd to the Authondy from the Consortian Members, theic
respective gonfiemation, in original, of the corechiess of ther
mepresentatians and warranties setiorlh in Sab clawses ki, §1) and {m)
of clange 7.1 of this Agreement; and

deliverod to the Authariiy g legal opiuon [Tem the legal counsel of
the Convessionaire with respect Lo e authoridy of the Concessionaire
tor enler wiko this Apeesrmenl and the eofbreeability of the provisions
thereott

Provided thal upgm Tequest in writing by the Concessinnaire, the Authocity
may, in iy diseretion, waive any ol |he Conditions Procedent 521 forth in this
Cause 4.1.3. Por the avoidaones of doubt, the Authotity may, in s sode
disurelion, prant any waiver hereander with such conditions as il may deem

.

d.1.d4 Fach Party shall make all reasonable endeavours o satisfy the Comditions
Precodent within fhe dme stipulated and shall provide the other Parly wath
f—a'-{'i’,h reasonable cooperation as may bBe requiced 1o assist that Party in

Wligrnaiess | made in satisfying the Cong

sfyiny the Conditiens Precedenl lor which tha v 13 rezponsihle.

ca shall antrfy each ather io




11

.o —— T et #t e s s

NMamages Mor delay by Lhe Authority

Tr the event thal {ib the Authoeity does nat procace foliilmen of s or ail of
the Condidions Precedont set forth ie Clanse 4,12 within the period specified
i respect thereol, and (id) e deday kas net occorted as 4 rosuiil of broachk ol
thiz Aporeement by the Concessipnaire or due to Focee Majeure, e Authority
shall pay to 1he Concessionatre | Jamagas in an amount caloulated an the rule
of 0% feere poiat poe por cenl} of the Performance Scewy [or cach day’s
deluy until ihe fuifilmenl of such Coodidions Precedont, subject o a
maxinum of 2% (iwenty pereent) of the Peefnrmanee Securily.

Namazes for delay by the Concessionaire

lo the: cvent kel (1) the {onecsstonaine docs nol procurce ful{ibment o any oc
all of the Conditions Precodent set lonth in Clawse 40,3 within g poriod of
180 (one bucodeed and sighty) days trom the date ol this Apmecment, and (i)
the delay has oot eceurred a5 a result of fafome to ful (] the obligations wunsber
Clapse 4,22 or othor breach ol this Apgreement by the Aulhandy, or dug o
Force Majeure, the Concessionaire shall pay o the Authonty Damupes 0 an
amount calcufaled at the tale of 0.2% (Fere point two per cent) of the
Perlomanes Secwrity for each day’s delascunlil the fulllmenr of such
Conditions Procedent, subjocct th am § _pm ﬁ;.;%\mmt}r percent) of the
PPecformance Sooucdy.

Four Laning of Pamvel - indagpur Sectian of NA-17 from w0 00 Jo ke 34,000 @0 fhe stale of
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ARTICIT 5
OHEEGATIONS OF THE CONCESSIONAIRE

& {Hligations of the Concessionaire

51,1 Subject wr and an the terms and condilions ol This Agrecmsend, the
Cimecessipnaire shall, at it oewn cogl aml gxpense, procure (inanee for asd
undertake the desigi, engineeting, psucleemneanl, cacsioucticn, vperalizn and
maintenanee ol the Project Highway and observe, fulfil, ecoply with and
peitoen all its abbigations set out i this Agresment ar arising hereungler.

817 The Concegsicneine: shall comply wilh afl Applicable Laws end Applicable
Pemaits {including ronewals as roquirad) in the pecfoomance of ik ablipations
umncler s Agresment.

303 Sehject wo the provasions of Cluoses 50000 and 5,172, the Consessionaire shall
discharge its obligattons 10 accordance with Good indusery Practce and as 3
reaspnable and priclenl persom.

514  The Concessionalre shall, at its own cost and expense, in addition to and net
i clerogation ol 1l pbligationy elsawhers sel ool Inthis Apresment

() make, of cause e be made, necessdry spplicalions to the pedcwant
Ciovernment Instromentalitics with such paticeiars and details as
2y be required for obtaimng Applicable Penuits {olher than those
sel {orth in Craose $.1.2), and abbaen aod kesp in feroe and e Test
snch Applicable Permils in conlommily with the Applecabls Laws;

b procure, a8 cequived, the appropriate propeietary replis, Licences,
dereemenly and pennissions [or maderiads, motholys, processes and
syatems used or mcorporated into the Projoet Highway,

f) per forn ad fulfil its obligariens soder the Finaccing Agreements;

(Y mmake reasonable efforts to niaimtain bacmony and posd edusieal
telations ameng the personnel emploved by B oor 1z Confracior: o
sannectian with the performance of s obligations under  this
A gTocTvent,

el makea reasanable cflonts do facilitale the acquisiton of lavd ooguemed
for the purpuses of the Agresrment;

i ensure and procure thal s Ceontraclors comply with all Applicahls
Pormits and Applicahle baws i the ﬁ-eﬁc-m ance Ly them of any of

ot omid (e do angy act,
iplative of any ol he pr
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(W suppor, coaperate wilh oand  facilbate  the  Awthonty i ghe
inplementation ancd gperatiet of the Froject o aceordancee with the
preovizions of (s Asrecmant: and

i1 tranafer the Project 1hghaay o the Awhonty upen ounisation sl
this Agresmenl, in accordance with the provisions thenzol’

51 Obligations relating to Projeci Apreements

320 It iz expressty wgeed that the Congessiopaire shall, a all dtmes, be
respanaible andd liable for all ws abliguions ondee this  Aprecocot
sotwithstanding anything contained in the Project Apreements or any othe
agreement, and oo defanl onder any Project Agreement or agieement shall
axcuse e Concessionatte frar s ehligations or Labilily herounder.

522 ihe Cungessiopaire shafl sulroil wothe Authosicy the dealls of all Project
Aprocments, or any amendmcats or replacements therets, for 35 pevivw and
curoments, and the Authority shall have the cight bot aar the oblization o
undertake  such review  and  provide its comments, f oany, e dhw
Croncesstonaire within 15 (Afteen) davs of the receipt of such doals. Wikhio
T {meven) duys ol execution of any Project Agreement or anendment therets,
ihe Concesstonaire shall submit to the Awhotily a tac copy tlerzoel] duly
artested by 8 Dircetor of the Concessioneire, for s recanl. For the avoldance
of douht, i is agreed that the ceview and comunents hereungder shall be
Lirmited 1o cnsiring compliance with he teoms of tis Apreement. It s futher
agroed that no review sndfor ohecevation ol the Authenty andfor it Baluree 1o
revienw sndfor cotvey 2 abservalions on any decument shall relieve the
Conceasivnair of 115 obligations and liabilities vader this Agresment in anyr
manner oor ghall the Aathoriy be liable for the same Inary mancer
whatsnever.

5203 fhe Concessionaiee shall net make any addition, teplacemen! or apcndments
liv any of the Finarcing Agreements withawl the poor written consent of the
Authority if such addition, replacement or amendrrert has, or eay have, the
ellegl of Inpasing ar drcressing any financial labilily or obligation on the
Autharily, and ip the cvent that any eeplaccment or amendment @ made
withaut such cangenl, the Conccssionaire shall nol enforce such replacs e
or anendment oot permit enfarcement thercef apainst the Autherty. For the
avoidance of daubt, the Sanhonty acknowiedgess snd agrees that it shall nac
unreasooably withhold s consem for restructuting or rescheduling of the
debt of he Coneessionaire.

524 The Congessionairs shall procuse thal cach of the Projact Aprecmunls
‘----.L-:mtauﬂ arvizions thal colitle the Authanly (o slop née such agreernent, in
' sple discretion, in substitulicn of ihe Concessionaire in othe cvend of
Inatisn 4f Susponsion [ X "‘l"nrmnam”} For the avaidance of doghl, il
|Il j‘wﬂfﬁq it Gxlressly apresd lha igs u"u-em the Aﬂthunt;-r docs not exercise such
L "V e of substitution it ‘&“;ﬁnuth.\nlu aecing 90 (rine! v} days from the
|1ﬁ for Dhate, the Proj ‘[Eﬂg:rt Faunis, sh leF i¥s deemed to coase oo be in

we and cffect an the ] !‘Daﬁluﬂ-ﬂﬁmﬁc‘;m liabifily whatsocver o the
Autherity and the Coven i 1de for such eventualily, The
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5.3

5.3.1

kRN

Concossionse exprossly aprees (0 inciode the Covenant sn sl Us Prioject
Apreements and undeortakes (hal il shall, in eespect of each of the Projoct
Apreerenly, prizcorg and deliver o the Aothority anackooelelgioern and
undsitaking, i o forn scecpieble o the Auothocity, from the counter
parlyiical ol cach ol the Pryecl Agroemenls, wheroupder soch counier
rauteies) shall ackoowlodge and aceopt the Covenant and undertaks to b
Bound by the smme ot not to seek any relief or cemedy whiatsogver Hron the
Authoeity in the event of Terminalion e Suspension.

MNaolwilhstanding anylhing to the contrary contained in this Aveeeinenr the
Cancessionaire agress and acknowledpas thar selection or replacament of an
CHEebd Coptracter and caeouninon ol (ke O&M Condracl shalb be sobjeot (o the
prine appraval of the Aathordy froom natienal secarity and pablic jotorest
perspective, the decision of the Aulhovty in fhis behalf beigg  [inal,
cunchusive and hindiog on the Cancessionaive, and andartakes that it shadl
not give cffect 10 any such selection or centrac, withaw, poct sppeseal af the
Aunthurily. For the avoidance of doadht, it is expressly agreed that approval of
the Authority bercunder shall be linuated to pations! scoundy and public
interest perspeclive, and the Aathoritr shall endeaveour to convey it deciaian
thersen expedinousty. It is also agreed that the Autharity shall noe be Jiabic
i any nanner on account o granl or otherwise of auch approval and fhat
such approval o denial thereof shall net in any manner abaolve the
Conecssionairs of s Contrelors om aoy Tiabilily oo obligylion under cthis
AUTeermenl,

Obligations relaiing o Chapge in Owpership

The Concessiouaire shall ool underlake o pemid any Change s Oranershin,
excepl with tha prior approval of the Authoriey.

Malwithslanding anyihing we the contrary contained in this Apresinent, e
Concessienalre agrees and acknowledpes Lhals

(1} all acquisitions of Equity by an acquirer, cither by hivself or will
any perstn aching in cancert, directly or indirectly, including by
transfer of the diresl or indirect degal o bencleigl ownershio o
vonlrol of any Equity, o agprepate of 0ot less than 13% (fifleen per
cent) of the total Equity of the Conrccssionatre; or

() acquisition of any control direcely or indirectly of the Boanl of
LYrectors of the Concesslonsire by any pecson €ither by himsellor
logelber with any pecsan oF persans acting in concert with bim

in the stals of
Projest



heseunder shall e Jiented to oational  secotity and poblic isterost
perspclive, and The Auathariy shall sndeavour to convey s decision thereon
expeditoasly. To ts also agreed thae the Aadtherily ghall nol be Lable tnoany
tnannér an accannt af prant or alherwise of such sporowal and thar soch
approval  oc denisl  1bereol shall ot o oany  manser  absolve e
Cancessionaine o any lialiliy ar ebligaiion eoder this Ageecncnl.

v the nurpuoses ol tes Clauss 53.3.2:

ia) the cxpression Cacouirer, “condrol’ and “porson acting in concert™”
shali have the meamng ascribed thereln e the Securidies and
Crachange Coond o Telin (Subslinlial Acouisifion of Shares and
Takeover) Regulations, 1997 or any stalolory re-enacimenl thereol as
in force: a5 on Uhe dale of acoquisitien of Equiky, or the control of the
Dard of Dicectors, as the case inayv ke, of the Concessisnaine;

(b} Che: mdirecl translec or control of legal or benelcial ownership of
Equity shall mean {ransler of ihe direct or indircct hencficial
pamership or control af any comprany of cormpanies whether in [ndia
or alwoad which results 10 the acquirer acquiring cantrol aver the
shares or voting nehts ol shares of 1he Concessicnaire; and

) perwer 40 appoint, whether by contact or by wirtwe of contval oo
acguisilion vl shires o any company bolding dirscly or threoah ane
ar were companics {whether siluaic 1o India or abroad? the Equity of
the Concessionaire, nol less than hall ol the ditcclors on the Boanl of
Ihrectors of the Concessionaite or of any company, discctly o
mndiecelly whether sittzte in India or alrewl, havieg ulibmate contral
ol pot Jess than 15% (fifteen per cene) of the FBguity of the
Conceszionaire shall constituie acoquisition of conlrol, direclly ar
indirecily, of the Board of Dircotors of the Concesslenalre.

5.4 Emplovment of fureign nationals

The Concessiopaies acknowtedges, aprees and undaertakes that empleyment
af foreign personnel by the Conccssionaire andfor its contraciors and their
sub-conteaciors shyll be subject W prant ol requiside mpolatery peronits and
aparovals ineluding cmploynientresidential visas snd work pemoits, 10 any
required, and the obligation to apply for and obeain the same shall and widl
always he ol the Concessionalre and, netwithstanding svthing 1o (he
conlrary conlained o this Apreement, refusal of oc inability to obaie any
such permits and appeovals by the Concessionatre o ay of 1ls conlzaclors or
sub-contracles shall not constiute Foroe Majcure Event, and shall gol e any
AT T manner excuse lhe Concessionane from the pecfermance and dischages of s

Bv it i the
thines propesly
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Sole purpose of the Concegsinnaire

Ve Conecssionare having been et up lor tbe sale purposs o erercisiog e
rights and ofmserving and performing s obligations and liabilities wnder this
Apresancnt, lhe Conccssionaire or any of 11y subsidiavics shall aot, cuoopl

with the previews writlen consend ol the Authecity, be vr becomee dizectly or
imlirecty enimged, concozned o iteresled o any business oiber than as
cnvisaged heew,

27 Branding of Project Hiphway

I'he Prajocl Fliphweay er any par (hereas shall not be braoded i any mannes
1o advertise, display vor refizel the pame or wdenity of the Concessionaire of
its sharsholders. The Concessionzire underlakes that il shall not o oany
manner, use the name o entily ol the Prajoct Highway to adverise o display
ils awm idenlily, brand equity o business interests, including those of its
sharcholders, save anl #xcept a2z may be necessury in the nomal course of
husiness. For the avoldance of doubd, il is agreed that the Conscessiongine
may display its swn name al g spor where other poblic notices are displayed
lr the Usces. 115 fiwther agread thal the Project Highwuy shall be knowr,
prumoted, dizplaved aml advestised by the name of Panvel to Indapur
Seehien of MH - 17

5.8 Facilities for physically challenged and elderly persons

The Copcessionaire shall, i conlormitesagrh the puilelines tssued from tine
o time h}' the Ministry of Socia b EmaI; .u::wermcm ur A suhsmu[c,

Fowr { Aning of Panvel — Indagie Seclioe of NH-1T fm ﬁu;l: m:m b krn G 00D 0n dhe st of
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ARTICLE G
OBEIGATIONS O TIIE AUTHHORITY

b Oblizations of the Aoiberity

Gl The Awthoriay shall, atits awn cost and expese woderlabke, comply widle el
peeliomn all its abligations sct out in this Agreement or arising heroonder,

G020 The Auhomly apress © poovide supeoor to the Conecssienals aond
wndertakes to obscove, comply with and perlomn, subject o @ in
acconlance with the pravisions of this Apeeement and the Applicable Taws,
the faltowing:

() upon written roquesl from she Consessionuize, wosl subject o e
Conesgalonaire complving with Applicable |aws, provide reasonalde
suppodt and assistance ww the Concessionalre 10 procuring Applicabie
Pormits  required  foom any Covernment  [nstaamentality  for
implermentation and operation of the Projoct;

{t npon wrltten Tequcest fm-rn lhu {" [mEﬂ'i‘iiimHi]‘U prm‘i-:lc rtﬂ::mmblc

mfrastructurs Laciiites :]ﬂli ul1l1t|::.~., includiog waler and -a-le,-:rrlmtg- at
rates and an terms oo goss favourable o the Concessionaire cthar
these  peperally available o eommercial  costomess  receiving
substanlially equivalent servicas;

fod  procurs that oo barriers are erccted or placed en or abowl the Projuec
Highway hy any Gowemmenl !nslmentality or persens oliming,
throwgh or umiler i, except for easens of Looergeney, narional
security, law and order or colleelion ol inler-slate laxes,

(d) make best endeavoss o procice that 1o local Tax, totl or charge 1s
fovied or impoesed on the wse of whale ar any part of the Project

Higliwas,

] subject 10 and in accardance with the Applicable Laws, grmnt o the
Concessiongire the authority oo ocegolate teaftic oo the Projecd

Higtrway;

(T sisisl (he Coneessionans i procwing peliee qssistmey o regalaio
of traffic, remaval of lespassers and secudly an or af the Project
Eliphway;

) rit |:[|::| or cHTE du ._-1_11_':; acd, dewl or thing which nay WAL TIALTLCT
. @rﬁ‘.}g gz f‘xgreement

S
-_-.I' iljLate t,ﬁﬂ 1: smcesstonars ia the
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(1 upon wriflen reguest from te Cooeessionaice and subjec) o the
proviaiong of Clmse 34, prwide reasonallbc assistapes 1o the
Cromegssionaire and any cxpattiste persanned ol e Cencessiogaie o
its Cirrsbractes 0 oblain soplicable wisns aned work penuoits for the
purposes ol discharpe by the Conecssionsire o ils Conteactoss their
ctblapateans wndst his Agresmzant and the Frejesd Agmecnionls.

6.2 Maintemanoc obligativns prior te Appointed Bafe

Dharingr the Devedapiment Peried, the Aathonty shall maintain the Project
Miphway, at i own eosl and espeose, o that e el worlbioess aod
safely are wl no lme matenally indenor as compared to s condition 7
isevent) days prior to e Tast date for submizsion of the 3id, and in the event
of any material deferioration or damage olher lhan nermal wear and toar,
underiake repall thercof, or pay 1o the Cobceasionaire the vas! anl expense,
as detcnuined by 1he Independeat Engineer, ot wndertaking such repair afier
th: Appuinied [ate. For the gvoidance of doubt, the Aulhorily shalt
undertaks onfy mouling 1oaintcrance duning the Trevetopinent Peciod, and i
shall undertake special repuirs only for epsuring safe oporation of the Project
Higlway, or In lhe event of excessive deteqoration ur darape caused doe 1o
unforescon cvents such as floods or tormential rain.

6.5 Oblipations relating to Competing Roeads

The Authonty shall procurs that during the substsience of this Agreement,
neither dhe Autionty por any Goverpment Insorumentality shall, al any Lime
belore the 10th {t=nth) anmiversary of the Appointed Date, conslrust or cause
to o conslrucled any Compoting Foad; provided that the restsiction hensan
shall not apply if the average traffic on the Project Highway in any year
exceeds %0% (nincly percent) of tte desipned capacily specified in Clagse
A02% Upan hreach of its obligations bereander, the Authornsy shall be
liablz 1o payment of cotpensation 4 cestionaie wider and in

Foar Laning 0f Pl — Indapur Sechion o WH-17 fiom km 0000 lo ki 64 060 v (e state of
Maliarssliley I he exenmed on BOT [Talf an QSFOT basis onder MSDP Flrage I Paiect



MRTICLE
REFRESENTATIONS AND WARRANTIES

.1 Reprosentations and waeranties of the Concegsionnire
The Concessionair: roprisenls and wacranis b the Aotisndy that:

{7 it s doly arpraised and vabidly caisting onder the laws o Indie, and
hue [ull peswer and authority to execate 1ad performe s oblignlivog
uncler this Agrecment and do varry ol the transaclions contemplaed
herohy;

(k) i has raken all necessary conperate amd otler actions under
Applivable Laws to authovise the ewecution ard delivery ol this
Apreemem and fe o wnlidly exercise s rights and  pecform s
abligations wnder this Agreement;

ic) i bes the Nnancial standing and capacity to wadertake the Project in
accordance with the teras of thes Agresment,

[} thiz Agroement constitoies jts fepal, valid and binding obilgation,
enforceable arainst it 10 accordance with The lenes berenf, asd its
obligaiung under 1his Agrecment will be legalky valld, binding sl
entorcealle obligations against o i sccordance with the terms
herperd:

fa) it is subjoet 1o the luws of Inchia, and herehy expressly and roevocably
wHIves A0y IIminluoity i any jurisdiction in respeet of this Apreement
or matters ansing Thereunder inclading any aldipation, lability ot
responsibihty hereunder;

i lhe indurrnation furoished o the Bid and as apdated on or bedury the
dare of thes Agroemmonl s irue aml accurade n all eespects as on the
date of s Apresmeant;

(o e execution, delivery and performance of this Aprcemenl will ot
conflice with, resall in the broack of, constilule # defanlt ender, or
acccleretc  performance  required hy oany of the torms of Uy
hlemorandwn and Artbeles o Assoeialion or those ol any inember of
the Conzonium or any Applicable Laws o a0y oovenant, conirack,
agrocmenl, arrangenent, understanding, decres of order tr which it is
a paty of by which il or any ol i properlies ar assets s bound or
affociod;

- {h)  tere are ne sclions, suils, proceedings, or investigations pending o,
g "‘\ { s knowled|ge, thr&atenad against it at eguily belore any
i "l’fi,r,-l,l,-&q ) JII egurl or before any other judiclal, quedCmditid graher authorit,
E- Fhb: ontcome of which may result in of thg Ty cmweml ar
Which incdividually or in the aggr L
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inparenent of it2 ability Lo perfisrm any of s obligations under chis
AgrreemneL;

iy 1 has o knovaledge of 2oy violaten or default with cespect o any
oeder, wiit, injunction or deceee of any courl ar any legally hinding
order of noy CGovermumenl nsfromentality which may result noany
mateein] advarse effect on s alility o perlonm ils obligaliens under
i Apreermenl and oo last or cireumstance cdisls which may g
rise to such procecdings that would advesely affeat the performance
afl 1t pbligations under {hiz Aorecment;

i) 1l has complicsf with Applicable Laws in all material vespocts and has
oo Been subject or any Tines, penadlics, injunetive relicl or any other
civil or crieninal liakilities wlieh oy the apgregare have o may have a
miatesial adverse effect an its ability Lo peclurm s ohligalions nruler
lbis Aproooment;

ik} it shall al no fine undertake or permit any Change in ¢)wnecship
excel in accordance with the posvisions of Clause 3.3 and thal the
Consortivun not Jess than 51% {@ifty-one parcent) ol is Esoed and
paid wp Eqguily as on the datc of this Agresment; and that each
marsher of the Consortiun whose techniesl and Gnoanclal capacity
was ovafuated for the purposzs of pre-qualificatian arcd shor-histing
i response o the Request for Qualifeaien shall hold af Teast 26%
{twenty ain por cont)] of Equity during the Construction Period and
twy vesurs Therealter slong with ils Associales.

Frovidded [urther lhal any such requeosi made under Clause 7.10k)
andfoe Act 4, at the aption of the Authonly, may be reguirsd (o by
accompanicd by a auitable ne ohjection letter from berders.

[ Consorfiom Meombeors and itafthelr Associaes have the financial
standing amd reseurces b fund the required Equity and to raisc the
debt neccssary for wndenaking and dmpleanenting he i'roject io
accardanee with this Agresment;

(1Y) ewch Conzortium Member 2 duly orpaniscd and walidly exiating
under the laws of the jurisdiction of it incomaration, and has
respuesled the Authonly o enler inle dhis Agrecment with the
Coneassivnaire pucsaanl 6 the Deter ol Award, and hay apreed 4
ami] ppeonsligenally accepied the {erms and cenditicns sct forth 1o
this Agraement;

fnl__ all its righly sind mderests 1o (e Project Highowsy shall pass to and
o “rest In the Authority on the Transfer i2are free and clear of all liens,
... claltyz and Encwnbrances, with amy Tirther act o deed an its part
iJr ibdl ol the Awhonly, sl wn'!um :Ji.ﬂn oot Assels shall be
Sqaqqited by it, subject fo /i v;-*aga-im.:-m‘“*ui ¢ which a secarity
' lL'" sl or oiber lien or Lnfin Brared is Mamg& W OANY PCISnD, §4vE
N ﬂ:ﬂ*” Jencept us eagressly pro ',;hl ediin th Afm_ : '
e

s
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7.2

(F)

1]

no represenialion or waranty by il conlaired hereit oc in any other
document fwnished by 3de he Authosly or Wwoany Gomeornment
[pstrumentalive in redation to Applicabls Fomils containg or sl
cialain any wne or npeleading stalemen! ol meatenal fact or omits
or will omit 1 state a material dacl pecessary e make such
repreaentatlon of warranly nol miskeading:

ng sums, in cash or kind, have boen paid or will be pasd, b it or on
its hhalf do any person by way of foes, commission or vltherwize foo
secucny, the Copcession of enlering inks s Apecement or o
influencing or attempting lo inlluence any officer or employes ol The
Autheridy in comnection therewith; and

alf inlormetion pravided by the Censoriium bMembers o responss Lo
the Rapoest for Cualification snd Requesl for Praposals ar oiherwise,
5 Lo fhe best of it knowledes and belwed, cue and accurare in all
rmatarial respocts.

Hepresentations s#nd warrankies of the Anthority

The Authority supressins and warrants to dhe Concesssonaire that:

(e}

]

1Ly

it has full power and authority to cxecute, deliver and perform iy
obligations under this Agreemenl snd 1o ey out dhe ansactions
conlsmplated herzin and that i1 bas taken all actions necessary Lo
cxeccute  this  Apreement, cxereise il rights and  perform s
abligationg, under this Agreement,

it has tuken all neccssary actions under the Applicable laws to
autharise the execution, delivery and perfomance of this Agrecment;

iL by the financial standing and capacity te perform i obligations
nnder thiz Apresoent;

this Agrecmcnl constitites a legal, valid and bioding obligation
enlorceable against il n aveardance with the teoms hareof,

it bas no knuwledge of any violation or default will respect to any
orler, wiret, injunction ur any decree of any cowt or sany lepally
bindipng orter of any Government lnstramestality which may resull i
any maerial adverse effect on the Authonly™s abiliter w0 peclorm its
obligations vnder this Agrecement;

it bas complicd with Applicable Lawes in all material respects;

mnape and opoerale he




Tx Dizclosure

In the svent that sny occumence or clrcumstanes comes to lhe alendion of
either Party that renders any of i afbresand representations or waianties
umrue of ineerreel, such Pary sl imomediately nolly the other Fary af b
surnie. Such notification shall oot bave e eflect of remedyieg any breach of
thi rupresentnlion ur warranly thal has been [oenil 6 be artrae oo incormest

,;
\*HW

Four Lamnvg of Paowvel — Jitdagur Stolion of 8S-TF fart ke OO0 W ke 84000 in Hie slale o

Bt m e e bdee Jm f e mvm e s PP SR an TR T hmmd e rimAla e ALTO Dh-ira 15 Oemi-el



ARTICLE B
IMACLAIMER

b1 | Iesclaimer

Bl The Concessionaine acknowladges thul proor o the cxeculion of his
Agreement, the Cencessionairs kas, after a cotiplete and  cmelul
eXarmination, made an icdependeant  evatualion ol e Reyuesl (or
Cmalification, Reguesi far Proposals, Seope of the Troject, Specifizations and
Slandards, Stle, egishing struclares, local copdilions, physical qualities of
around, subsotl and goology, traflic volumes and all infonmation provided by
the  Aulborly or oblained, procured o pgathered  otherwise, and  has
etermioed teois satisfaction the accuracy or otherwise herenl and the
malare and veienl of dafreollies, nsks and hagands as are lkely b oanse or
miay be faced by it in the course of porformance of its obligaticns hereunder,
The Authonty makes no wpresuntaiien whatsoover, cxpress, implicit or
atherwise, reparding the accuracy, adequacy, correctness, reliability andfor
completeoess o any  astesment, assurmntions, sialemeol ot inlommeation
peevided by it and the Concessionairs confirms that it shall have ao elaim
whatsaever apainst the Authoeity in thus rogard.

H.1.2 The CUoocessionaire acknowledpes and hereby  accepts the msk of
madequacy, mistake or crrer moof relaling to any of the matters sol fodh o
{Clawse B.7.1 above and hercby acknowlodges and aprecs that the Authority
shall nat be liabbe [or the ssme i Any manosr whalsoever @ the
Coneessiondire, (ke Consertium hMembers and thairAssociates or any patson
claiming theough or under any of then,

E.1.7 The Parties agree thar any mistake of cror in or elating 1o any of the mstlers
st forth in Clause 8,001 above shall not viliste this Agreernent, or render it

wiridalsle:.

2.0.4  [olhe event thal cither Party becoomes aware of any mistake or ervor relating
to any of the matiers set dorth in Clanse 211 ahave, that Party shall
immediately natify the athet *arty, specifying the mistake or crror; provided.
livvercer, that a fallwwe on par of the Awihady o give any Dolice porswant to
Ibis Clause &.0.4 shall oot prejudice the discdaimer of the Authenly
cootained in Clanse §.1.1 and shall mot 1o any meanner shilfl to the Authorsty
Ay Takes assumed by the Concessionaire pursuant to this Agrcement.

.15 Exeopt sz ofherwise providled in t’tﬂs-iﬂkgre.a;ﬁtﬁ all visks relating to the
7 Prajugraftalk be bome by the Cm;u;-é/_ssf_énﬁ‘im-ﬁf_t_uhi-j}mtAulhurily shall wt be
S lishle fRady manner far such L'Esl!a{s] ot i‘tlv&{-tfquar:qutjlr_;._r:g (hurel.
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Part 111
Development and Operations
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ARTICTE D
PERFORMANCE SECTRITY

Peclormance Securify

The Copouessianaire shall, for the performance o 12 obligattons hercunder
dorng the Constrction Period, provide o ihe Authority oo leer chan 150
fooe hondred amd eighty} days from the dale of by Aprecmousnl, an
irrevocable and uneenditional guarantee from a 3ank foe a swn egueivalenr (o
i 47.14 crore {Ropess Forty Seven crome gt Fourleen Jakhs) in the fomm
sot foudlr in Schedule-F (the “Performance Securite™™) Untd sach tire the
Parlonnunee Seeunity s provided by the Concesswonaire puravasd hersto and
the same comes into effect, the Bid Secuety shall cermain in foree and e Mg,
il spam such provisian ol the Performumee Seeunly pursuey herelo, ihe
Authotity shall ralease the Hid Szcurity to the Concessionaire.

Meobwithstanding anything to the conteary contained in this Agraement, in Thy
gvenl Porfurmanee Secunty s nol provided by the Conccssionaire within a
peried of TR0 {ore bundred and eighty) davs from ghe dawe ol s
Apreement, the Authority may encash the 13id Security and appropriate fhe
proveeds thereol oy Demeaypes, and theteopon all ighls, privileges, elaims and
snitleinents of the Concessionaire under or arrsing oul ol s Apreemenl
sholl e deemcd to bave boen walved by, and to have ceased wath the
eoncarrence of the Corcessionaire, and this Apreemeant shall be deamed Lo
have becn lerminated by metual agrecment of the Partics.

Appropriation of Performance Security

Upan necormence aof a Concessionaire Delaodl oo (ailure o mes! sny
Cremlinon Precedent, the Awthonly shall, without prejudics te its olher rights
and remadles heraunder o in daw, be entitled to encash and appropriate the
relowanl amounts frem the Perlomance Sccurity as Damapes for such
Concessiowaire Defanlt. Upon suck encashmenl snd appropristicn [rom the
Pezforrnance Securtly, the Concessionaire spatl, wdthin 30 {thiny} davs
thereaf, replenish, in case of partial appropriation, to its odginal level the
Perlommanes Seeunly, sl in case of appropoatien of the cotie Perfonnance
Scourity provide s fresh Pedfornmance Scearity, as the case may be, aod the
Croncessioning shall, wilhin fhe time so pranled, replemsh or furmish fresh
Berfonnance Secunty as aforesand failing which the Authocty shall be
entitded to terminads this Agreement in secordance with Article 37, TUpon
replesishrment or fumishing of a fresh Pecfonpapce Securily, as e case may
he, as afnresaid, the Cancessionaire shall he entidled to an addivonal Cure
Perpd af 90 (ninsly) diays [or remesdying dhe Concessionaire Default, and in
_the event of the Cancessicnaire not curing it defanlt within such Cure
the Autherity shall be entitle tn’:-ﬁm:a.. and :tppmprlata quch
pe Secunly as Damaged, ;
:with Aricle 37,

ML
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%3 Helease af Performance Securidy

The Perfarmaace Securily shall remain in fooee and ezl Lor s period of goe
viear [Tom the Appoanted Date, but shall b oreleased easlise wpon the
Concesstopairs cxpending on Proogect cansiruclicn an aggresate sunt that is
not less than 40% (foryy per cenld of the Total Peoject Unsy, provicded,
howewver, (hal ke Perfomosncs Scoursty shadl not ke redeased (0 ke
Concossionaire is in hreach of this Agrcement. Upon request made Dy 1he
Cancessionalre for relzasc of the Performmance Secunily slong with the

— - .
. mckg%:mmcnts specified woder
5V
.{r.“ n

this Clanse %3, the Authority
forthiwicl

Ferfommanse Sceunty

Fowr Laning of Pamval — tndapor Sochion of MH-17 from km 00000 fo k84000 i the slale of
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ARTICLL 10
RIGLIT OF WAY

1l The Site

Vhe site of the Paoject Hiphway shall comprize the real catsie desoribed in
Sehedule- A sl in respecl of which the Right of Way shall be provided and
aranted by the Authosity to the Conecssionsirc as a licenser umler aml in
aecordance with fhis Aprecment (he “Site™). For the avoidence of daale, it
ie herely acknmwrledged and agroed that relerence: o fhe Sile shafl b
consrrued as teferenecs to the real esiale regquired for Feu-laning of the
Froject 1Tighway as set forth in Schedole-A,

1.2 Licence, Access aod Right of ¥Way

(3.2 1 The Auiorly hereby granis to the Cancessicnaire accoess to the Sive {or
CAFTYINE OUt AN surveys, Inwesligaiions and soil tesis thad the Cancessionaice
muy deem necessacy Jurng the Development Period, it being cxpressly
apreed and understood that the Authenity shatl buave no Bahilite whatsoever
I respeet of survey, myvcstigaions snd dests camead oul ar work undertaken
by the Concessionair: an o alout the Site pursnant herelo in the event of
Terminatien or poeIwWIsE.

1022 Iny consideration of the Concession Fee, this Agreemeni and the covenants
and warranties on the parl ol the Concessionaive herein containcd, the
Auwharity, in accordance with the terms and condilions seu Garlh leecein,
hereby prants to the Convessiouaire, commencing from the Appointed Dhate,
tcave and liconce nights in respect of all the land (aleng with any boddioes,
conslructions o immovabkle assels, 0 any, thereon) compeising the Site
which @5 degenibad, dzlineated and shown i Scheduls-A hereto (the
“Licensed Frepdses™, on oan “as 15 where 37 hasis, froo ol any
FEncumbrances, io dovelep, operate and maintaim the sald Licensed Premises,
togather with all and singular Aghts, libeeties, privileges, cascments and
appurlenangos wharseesver to the said Licensed Preamises, herediaments or
premmises or any part thercol belonging o ar in any way appartcnant therete
or cnjoyed lherewith, 9 the duration of the Concession Perica? and, for the
parpnses permitted under  Ibis Agresment, and for po other purpose
whaknoewer.

140,03 The licenee, access and right of way granted by 1his Agreemant to the
Concessiongire shall always be subjucl w exishiag nghts of way aml the
Crngessionaire shall perform ils oblipations o a manner thar e existiog,

o3 tof the Project Fhighway of an alternstive thereod are open to traffic at
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1020

HL3

Parteas espressly apree thal nodwilhstanding any lempocary ar perinancnl
structiuees enectel oo the Sde by the Copecssionaire orois sul-tioensees e
licenes in reapeet of the Site shall avtomuotically terminals, without any
Forther acy of the Partics, wpen Tenoination ui ihis Agreement.

The Qoncessionaire herchy  imevecably appoints the Autlority (or s
nenoringe] tea he it troe aned leadul alomey. to cxccute 2nd sign o dic azme
i Lhes Concessionaire A trans{er or sarrender of the licence pranted hereundsr
ab any time afier the Lloncesalon Period has expined or has been ferminated
carlier in temas hereof, & sufficient proof of whicl will be the declararior ol
any duly authorisesd sTicer ol the Aothonily, snd the Concesslonaire conscits
Lo [ being registered for ihis purpos:.

[t 15 cxprossly ageeed that trees on the Sile are propery of the Aurhory
excepl liat the Concessioraiees shall be enlitled o cxercise usulmctery rights
thereon during the Concession Period.

Procorement al fhe Site

031 Pursuant 1o the nonce specified in Clause 4.1.2, the Awthorly Representalive

10,32

and the Concassisngive shall, oo moutoally geeeed daoe aod e, nepect te
Sl und prepare & memorandem contslning an inventory of tho Sic
incloding the vacant and unencumbered land, boildings, struclures, o
works, ooes and any other lmevable properiy on ar attached to the Sie.
Suchk snemoeandon shall bave  appended  theesta an appendic {he
“Appendix™) specifying in reasonable detail those parts of the Site to which
vaank deoess dand Fighl of Way has not beon granted to the Concessionaice.
Signing of the memorandum, o two cowderparts (each of which shall
conslitule an original], by e authorsed represenlafives of the Pathes shall,
subject to the provisions of Clanse 10.2.2) he deemed 0 constiiule a vald
Lence anel Bight of Way 1o lhe Coocessionaite for free and varestnored wese
and development of the wacant and wencwmbeed Site duning  the
Congession Perod undee and in sccordance with the provisions ol ks
Apreement and foe oo other aopose whatingver, Por the avoidaoce of dealt,
ic 15 agreed (hat valiad licencs and Bight ol Way with respec! w e pads ol
the Site as set farth in the Appendix shall be deemed o have been pranted to
the Concessionaire vpon wacant access thoreto beinp providzd by the
Aathority to the Cancessionaire.

Withuw prejuslive (o the provisions of Clange 10031, the Parties liecetn apree
that o o prioc to the Appointed Dratc, the Asthority shall have granted
vacanl accesy pad Ripght of Way such that the Apgendix shail non include
miete than 20% (owenty per cent) of the total area of the Site requercd and
neecssary for the Four-Lane Projeel Highessy, and in the cvenl Fiosneial
drime i5 dalayed "-\.I;‘lit:;}" o ALCAUnt af delay m grant af qu-::h vacant acoess

k- ih%., -!:ll:l':..k. wiwil
r_'n]&n oachment thorsan
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ibous placs, and o the cvent el any enoroactundal or ocoupation on amy part
thoeenf, the Concessipnaire shall sopot such cnemachmont or ooclapation
terthawith 1o The Authority and undertake 115 romeval at os cost and exponscs.

134 The authariry shall make best effeess 1o procure and grant, na larer than 940
(noetsyd days loom the  Appotated Dale, the Right of Way o the
Coneasaonaire o respcet of sll Lo included o the Appeadix, and 1o the
evenl of dofay fwoany reason olher than Fosce Majeure of bresch of this
Aprcement by the Ooncessionairg, 0 shall pay 0 the Coneozsionairs
Diamages in a sum caleulated g the cate of Ks. 50 (Rupees GEY) por day for
every 1,000 [one thonsand) square metres or parl thercef, carmamencing rom
the Bl (ninety limst) day of the Appotnted Date and unil such Tphi of Way
is prrociar.

1045 Hon repedving Reight of Way in cespeod of any laod incluled in the
Aopendix, (he Conceszionairs shall complode the Cosspuction Works
iereon wilhin a reasonable period 0 be dotorouned by lbe Indopendent
Enpinces ine aceardance wilh Geod Industv Practice; provided that the dssue
ol Provisional Certificate shall nol be affected or delayed on account of
vaCANt aceess wr any patl ol the Sitc pot being gmnied 1o the Coneessionaine
or any constrociion on such pat of the Sile remaining incermplete on the date
of Tesls on accaunt of the delay or derlal of such wecess thoreta. For the
aveidance of doubi, it 15 cxpreasiy apeeed that Consiuetion Wacks an sl
lancls [r which Right of Wav 15 granted within 90 (nipely) days of the
Appointed Nare shall be completed before Lhe Project Comnpletian [Jne, 1i is
further apreed that the abligaion of the Consessionsine 10 complets the
affccted Construclion Works shall subsist su long as the Antharity conlinues
1 pay the Damages specified herein, and upon the Awhorty coasing to pay
such amages after giving 60 {sixdy) days’ nootice thereol 1w the
Cencossionaire, the obligation o the Concessionaire (v complete anch works
on such part of The Sie shall cease forthwilh, I is alao expressly ugroed dhat
completion of the respeclive Constructicn Works within the time detecroinsd
by the [ndepemdent Enginecer hereender shall ba deemed e be Projeci
Mileslones far the puiposes ol levy and recovery ol Damages under and in
accordance wilke the provisions of Claese 1242,

1026 The Concessiongire =hall, if so required by the Authaority, procuts on behalf
ul the Authordty, oo the terms and to the extent specificd by the Audoricy,
the wdditionsl land requursd for Toll Plazas, Traffic Aid Posts, bMedical Ald
Posls, undet passes ancl over passes of for construciion of works spacified in
Change o Scope Ordeor issued wnder Arlicle 16, in accurlance wilh this
Agreemant anil vpon precurcinent, sach bend shall farm pare ol 1he Site and
vesl N the Authocity; provided that the Concessionaine mayv, by notice given
to the Autharity oo later than &4 (st davs from the Appeinted Dale or the

'___d_,_. date of Change of Suope Order, as the case may r-.,-qu[re the Aurhorily 1o
ﬂ:\uulmlt Hﬂd mui»t‘tak:& pn‘::.-imlmg:, [or Ilq“:uan v Such land under the
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aluo 1bat the land to be aceuimat by the Aulbority hereonider as 2 pat ol the
Site. ghall e desroed v be ineluded intbe Appendic referred to o dis Clause
1.5 amd dealt wilh in accordance with b provisions thereall For the
sovodance af deubr, ais agreed Wt che marirmroam anes af land to be acguined
to the Toll Plasas apd approach ooods theresl shafl contoem o the
provistons of dchedule - 13 and Schedule - 0T is fither apresd that the
Aathardy may, ul any dime afer the Bid Date, swo moto acguire the land
e uived herenndes.

[} 3.7 The Conccssicraire may prociee gl iy cosl and cxpense and on s own the
lamad (hat may be cequired by it for Addivonal Facilities and the Aulhority
shall hove po obligation or lability 1o nespect deeeof. For the avoidance of
daudil, the Concessionaire shall scek prioc consenl of the Aaotharioy (s
connect any Addridonal Facility Lo the Project fighway snd such consend
shall ool be ynreasonabls withheld.

Hbd  Site to he free from Encumbrances

Subject to fhe proviaions of Clause 1003, the Site shall be made availauls by
the Awntherity  to the Cencessionsire  pursuant beretn  free from all
Locembranccs and occupations and  wilhoul the Concessionaice heing
requiced] to make any payment © cthe Authority on sccount of any coscs,
cultipensation, expenses and charges loc the acquisition and use ol such Site
for Lhe duratton of the Cobcession Penof, except insofar as otherwis
cxpressly provided in this Agreemenl. For the avoidwice of doubl, 8 iz
apreed] lhal cxisting rghts of wav, easeerants, prvibeges, liberies and
appiecteramees (o dhe Livensed Premises shall not be deemed (0 be
Encumbtances. 1t 38 fiuther agreed that fhe Conccssicnaire accepts and
undertakes 1o hear any wod atl nsks adsing out of the madeguacy ot phivsica
vondition af the Site.

15 Protection af Site from eocrpachments

Lruring the Concession Peood, the Convessionaire shall preotect the 3ite [om
any und all accopations, cocroachinents o Encumbrenges, snd shall not
place or create por permit any Canteactor ar piber person claiming through ar
unier the Conecssionaiie o place or create any lncumbrance or scoundby
snterest piver all or any part of the Sie or the Project Asscts, or oo any dphts
nl the Concessionaire Cherein or under 1hus Agreement, save and exeepl s
othorwise expressly set forth i this Agresmenl.

Hia  Speciwiftemporary right of way

-~ Fhe. Cencossivnaite shall bear all ecnsts and charges lor any special oc

‘.-"j. . '[lé-l'.f.l'fhgf aphl ¢l way reguited by iU in e won with zocess w the Site.

The-Copgeasionaire shall obtain ar i;“@ figs on or oulsicde the

; Ejy b reguirad by 10 oe the 1t tect Haipheaay awl the
apce af its obligations un F k'l.I
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10.8

Access (o the Antherify and Independent Lingioerr

The Nespes, nght of way ol tight to the S erunted o the £ oneessionaine
hercunder shall alweaps boe subject 10 the right of access of the Authoeily and
thi Indepetdent npireser and their employoes and agents [or insnecnon,
viewing and cxcrcise of their rphts and perfurmance of their oblipafions
wreler this Agiesenl.

Greoligics] aml archaeological Thwdy

It is cxpressly agreed thal mining, genlopical or archacalogical righls do ol
fraem part of the licenee praoted w the Concessionaire under this Apgreement
and the Conegssionairs hereby ackooadedges thar i shall pot have any
tniring nehts or  ingerest in the andeclying wineals. Yozails, antiyeilics,
srructures or pther eermnants o thengs eilbee of particular geological ar
archacolopical imterest aned thal such ights, inwerest and property an o under
the Site shall west inoand belerg to the Aulkorty ar fhe concctned
Ciovernment Inserementabity, The Concessionaive shall wke all reasooahle
precautions (o prevent ils workmen or aoy other possen fromn removing or
damaging auch interest or peaperty and shall wforn the Aohority focthwith
of the descavery thereaf and comply with such inglmuctions as the concermed
Liovernment Instrumenialiiy muay reasemably glee for the temoval of such
pruperty. For the avaidanee of dogbr, 6 is agreed dhal any reasocahls
cxpenses iocurmed by the Cooecssionaire hereunder shall be eedinbarsed by
the Autherity. [t 33 atse agreed ihal the Government shuli procurc that the
ingtrections  herounder  arc i3aued by the  concerned  Ciovernmont
Instrurmentality withi a reasonable periad,

onr Laning of Pravsl — Indaspor Section of MH-17 fore krn (L0 fe km 84000 o e ilaie of
Mahsrealitrs e bo eagpeded un 00T (Tl e DETOT teeiis under MHTS Bhase I Frigeci



11.2

11.3

11.3.1

ARTICLE 1T
TILITTIES, ASSOHCIATED [ROADS AND TREES

Ioxaisting wiilities and roadx

Motwithstanding  anything  te the  conltary conlained  hemin,  ihe
Coneessionads shall cnsure thal the scspective cntities owoming the existing
roads, tight of way or atilities on, ander ar ahawe the Sile are snabled by o
keep such ultlilics 1o conlinuous salislavlory use, U neccssary, by proveding
suilanile ternporary or pernanent odversions wilh the auwhonily ol the
coalrolling bady of that mad, oght of way or uilicy, and the Autharioe shafl,
e wriken request fram the Coocessiouaire, initate and urderiabe a6 the
Conecssionaire's cost, fegal proccodings for acguisitean of any apht of way
raeCesbary [or such diversion.

Shifting of obstructing uiililicy

Tie Concesssiomairs shall, subject o Applicable Laws ard with assistanes of
the Authoraty, wderrake shifling ol any wtility tneloding electeis lines, watsr
pipezs Anel fedephone cables, W an approposie location or alipnment wilkin or
vubiule the Site o0 and only if sueh ubihity sawses or shall cause 2 materia
adverse effeot on the construclion, eperalion or mawlsnanes of the Project
Highway, The cosl ol such shifung shall be bome by the Aaihorily oF by the
cntiy owning such utility, if dhe Authotiey so dircets, and 1o the ewvent of any
delay in shiflling thereat, the Concessionaire shatl e excused foc failue to
perform any of s ablipations hereunder 1 such faillure 15 2 direct
comseo e ol delay oo dhe parl ol the entity owning soch eleclnc ines,
water plpes or telophone cables, as the case may be.

Mew niilities and roscds

The Concessionaire shall allow, subject to such canditions as the Aothorigy
tnay specify, scocss to, and wse of the Sile for loying ielephone lines, waler
Hpes, electric caldes ar other public otitities. Wheee such access or use
causes sny Imancial kess o the Concessionaire, il may cegquies e osee of the
Sie to pay compensation or damages as per Applicabfc Laws. For the
avoldance of doubt, 1t k& agresd thal wge of the S umeter this Cloese shall
nat i any manner relieve the Concessionaire of its obbigation to matnizm 1be
Projeci Highway in accondanze with this Apreemen: and aoy damape cansed
by such uge shali be resticed fartiaith.

The Aulhenly may, by nolice require the Cancessionaire to connect amy
acljoming roadd g the Penject Mighway. Thpon receipt of & potice hereunder,

~-the cennceting portion the rmf[ﬁﬂmg within Lhe Sile shall b constructed iy

Coneessionaire ab the Authort _ Tipldancs 'ﬂ.-'tth J"._1't1n:'lt: lEr Hml
pintenance thercof shat
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el or any other public
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Gacility oroameaity to the Project Highway, whereopon the eonaoectiog
peuticen theread that [alls within e Site shall be cansteweted and mainained
fiy the Crncossionsire upon advance pavimciet af the cost o be mads by the
beneliciary entity i acoondance with the smeunl and perod as cdetermined
b The Independent Frgineer. UFor the avauduse ol deabl, any connecting
road constracied prior 10 the Appointed Dale and failing within the Sie shall
he mpintained by the Concessiomaire epon advance pajmenl lo be msds by
the lenaficiary enlily inascordance with the provisions of this Clause.

114 Felling of bovies

The Awkordly shall assist che Concesstonaire in obtaioiog e Applicable
Purmits for fietling af trees 1o be identificd by the Autheory [or this purpose
if andd ealy i such trees cause a matecial adverse elfoet on the construction,
operaticn ar emaintzpance ol 1he Project Highwas, The vost of sech felling
shall be bomms by the Authority, amd n lhe cvenr of any delay in itling
thercof for reasons beyord e vomirol of the Concessionaire, i shall be
excusal for [xilure 1o perform any of it abligations hercunder i such Eailure
15 & direct cansequence of delay nthe felling of trevs. For the avoidance af
doubt, the Parics hereto agrec chat the e » shall be deemed o b
vwned by the Aathority and shall
5u1:_]:1_5_rg_t|dltin1|$ a5 the Aundhodly
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ARTICLE 12
CONSTRUCTION OF THEE PROJECT HIGITWAY

12,1 Oligations pricy to commencement of comsiruetion
Eriar 1o commenceeenl ol Constaction Woeks, the Concessicnaing shall:

§iL] sebril W lhe Authoridy and the Indegendent BEoplueer s delai bl
design, construction methodotagy, quality assurance pracedurss, and
the procaremicat, coginecriop aond constructiom lime schedole for
completion of the Praject in acoordamay with the Projeel Complerion
Schedule as s ferlhoin Schoedule-G;

(k) dppolnt it represcntaive duly autheaised to deal wilh the Autharily
in respect af all inatters under or stising ool ol or melating oo this
Agrocinent,

{c] unddertalke, de and perfonn all such acts, deeds and things a3 moay be
necessary or requirel before commencement of construction onder
and in accordance with this Apreement, the Applicable Taewes and
Applicable Perenile; andg

(d) make itz own arrangements far quarrying af maleduls needed o e
Project Highway under and in accondanee with the Applicshle Laws
and Applicable Permats.

122 hhaintenance during Construgtion Period

Mucng the Coeostooctian Period, the Opresssienaice shall moinkan, af its
cast, the existing lanefs) of the Troject 1Tighway so that the trattis wonthiipess
ancd salely thereo[ are at o lisze mnawenially infener as compaered 1o thesr
condition 7 {scven) days prier to the date of this Apreement, and shall
ppdcrtake Lhe posesssry repair o maintenance works for this pemose;
provided that the Conccsstonalre may, at its cost, lotermpt and divert the
New of tralfie i soch intercaprion and diversion is necessary far the efficient
progress of Constuction Works and conforms to Good Industey Praclice;
providled further 1hat such intermuption arl diversion shall ba umterldoen by
the Concessionaire only with |he prior woticn approval of the Dndependlunt
Upwinger which approval shall oot be owneeasanably  withhekl For the
avoodanse of doche, it i3 amrced that the Concessionairs shall at alf ttcs be
respensible [T ensunng sale vperation of the Project Tlighway,

12,7 Drawinpgs
e Amggpet of the Concessicnaire's obligations relating to the Dravings of ke

s . [_‘_mj;:;n; Highway as sel lonh in Sctuabule-11, the following stmll apply:
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Complegon Schediele, (hres copoes each of all Evawinas e the
[rulependent Engincct for rovicw,

Hy submilting the Dirawings ot review #0 the Tmlepzmdenr Fogincer,
the Concessivnaire shall be deeined o have represented that il has
cdetermined and vorified by the design amd enpineering, including
[Teslad vaamstruction criteria related chercto, are in conlomidy with the
Seope of the Project amd the Specificalions and Staodards;

Within 15 [(fifteen) days ol the reveipt of the rawiops, the
Independen! Dnpineey shall revicw the samce aml conves s
gbservatinns to the Concessionaire with pariizular relerence Lo their
conformily or otherwise with the Scoepe of the Projoct and the
Specifications and  Stamdards. The Coencessionaine shadl oot be
obliged fo awais lhe olwservations of the Independent Enpginesr on the
Dirwwings submittzd pursvanl borefe bewond The waid 15 (Reen) days
period sod mayv begin or continwe Constuction Works at ils own
dizeration and risk;

11" the ataresatd observations of Lhe Tndependent Trgineer Dredicae
that the Drawings are nat in conformity with the Scope of the Project
or the Specifications and Standaeds, such Drawings shall be revised
bw the Coocessionaue and resubmitiel wothe Independent lioginesr
tar roview, The Independent Enpineer shall give s obscrvations. i
any. within 7 {seven) davs of reecipf of 1he revised Drveings;

s peview and’or observalion of the [ndependent Engineer inulior is
failure to roview andfor eonvey its observations on any Drawings
shall relieve the Concessionaite of its oblizations and liabilitics woder
this Agrcement in any manoer nar shall the Independent bnginesr or
Lthis Authority be liable for the same i any manner;

Withou! prejudice to the forepoing provisions of thiz Clavs: §2.3, Ihe
{:zncessignaire shall  sobmil to the Aothority  for review and
cormmenls, 3 Drawings relating te alipnment of the Frojec
Highweay, finished road level, location and layaot af the Toli Flazas
and genseal arranpement drwings of major bridpos, Qyoeers and
orade scparators, amsd e Sutharty shall lave the ophe but oot the
obHgation ta wedectabee such revicw and provids its commcniz, i any,
within 30 (thidy) cays of the receipt of soch 1rawings, The
provisions of this Clanse 12.3 shali apply mwatis vregndis o the
resview and comments hereunder; and

Within 90 {nincty} days of the Pooject Complebon Dhe, the
Concessioneire shalt lurmush W the Autherity and the Indeperdent

“Enginest o complete set of as-built Drawings, i 2 (owo’ hard coples

ald in micto film form or in such viter mediom as inay be acceptalbs
the Authorily, reflecting the Pfraject Highway as acmally doaipmedd,
engineered,and constructed, including ao as-built aurlcmklg
the layowl of the Project Highwzy and setback 1111-3*; a. M
buildings and strachires forming part of Preject }W "i::l,
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174 Four-Laning of the Froject Highway

1240 ©m or oafter the Appoioted ae the Coneessiongire shall ondaclibog
constouction of Four-laniag az speafiad in Schedule-B und Schedule-C and
in conlornuty wit Lthe Specificatons apd Standards sel foith i Schoedote-1n
The 210th {nine huedred amd lealb) day feom the Appoined Dale shali be the
scheduled date Tuc completion ol Foor-lanng ithe "Sehednied Four-
Lﬂllillg Trase™) aind the Concessionaire agroes and urderlalkes thar §our-
Laning shall be coinpleted oo ar before the Schedulad Foue-Laning iale,

12.4.2 The Coocessionaire shall construst dhe Project Highway in accordance with
the Progect Completion Schedole get foeth in Schedule-Ci. T the evant that
the Concessionaire Laels & achieva any Projoct Mileslone within 2 puriod of
O [ninciv] dags foam the dule so¢ forth Tor such Miteslione in Schedule-G,
unlesz such tailure hus sccurred due lo Foree ddajeure or for reasons solely
sloributalile t dhe Authauity, o shall page [amages o the Authority inoa sem
caloulated at the rate of 0U0% (zero polnt one por contt of the amownt ol
Lertomeanue Scouvity for deluy of zach day undi] such bitestone i3 achiewsd,
provvided that if any arc wbl Project Milestones or the Scheduled Four-Laning
Crate are exlended in accoccdance with the provisions of thas Agrooment, the
dates aot forth o Schedule-G shall he docmed 1o be modificd accordingdy
ared the provisicons of ths Agreement shal? apply as i Schedule-0F has hecn
amended as above, provided fupher that in the ewent Praject Completicon
Prate is achizved on or befors the Schesluled Foue-baning Date, the Pamages
paid urcder 1his Clagse 12.4.2 shall be refuacled by the Awdoridy o the
Campezsionalre, bul wilthool any nerest thereon. For the gvoldance of dugb,
it % agreed that recavery of Damages uoder fus Clayse 12,42 zhall he
wilhout prejudice Gr the fghts of the Awthority ender this Agresmem,
incluceny the dgle of Termination thereof.,

12.4.3 1n the cwent that Lour-Taning s not compdeled within 270 (lwo hundrzd aod
soventy) davs (tem the Scheduted 1%ur-Laning flats, unless the delay is on

accnounl ¢l rcasons sofedy alpbwtable to the Aothority ar due 1w Force
bajoure, the Antharity shall be entitl=d 1o tonnioate this Agreciuent.

123 Six-lLaning] of rhe Project Highway
12.5.1 lkeleted
12,52 Delelesd
(233 Delelxl

12.5.4 Deleted

Vel Ly
- T

/"’I_?T'_"'ils;{lr:inatiun due fo failure fo complete Six-l.an
:/ ? ..'il“{:n:}fq_;lqd

1 pUREA
t._ '.. 127 & }il'h}.‘irﬂli:ﬂﬂﬂ of service roads by the Authoiy
o
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ARTICLL T3
MONTTORING OF CONSTRUCTEON

L1 Maonthly pragress reports

Cuting the Canstroction Petiad, the Coocessignsite shalf, na later than 7
{seven) cdays uller ihe close of each monlh, furoizh to the Awthorily and the
[ndependent Lngineser o monthly repart an progress of the Consinuetion
Woerks and shall promptly piva such gther relevaet infurmalion as may he
regquired by the Tndeperient Fngincer.

142 Inspeclion

Dwsring the Conslonglion Period, the Indepandent Engineer shall ospee the
Prejoct Hiphway at teast ance s moenth and rnake a repod of such ingpeclion
(the “lospection Report™ statiny in reaseosble detatl the delects or
elviencics, IF any, with particular weliwnee to the Scope of (he Project and
Specificalions and Standards. 1t shall send o copy of the [nspestion Report o
the Authority and e Concessionadre within 7 {seven) days of auch
inapection and upon reeeipl thercof, the Coocesstonaire shall rectify o
remedy the defects or deficiencies, 3 any, stated in the lospeclion Report.
Such inspoction o submisgion ol Tnspection Report by lhe Tndependent
Engineer shall npt relieve or abselve the Coneessionaire of ita obligations
sl linbilitics hercunder in any manngr shatsoewer.

133 Tests

13.3.1 For detennining hat the Construction Works condorm o the Specifications
and Standardz, the lodepeodent Lnpinesr shall rogeice the Concessionaio Lo
carty out or cause fp be varmed out lesis, ab such fime and [Teguency and in
such manner as may be spacified by the Indopendent Engineer from time o
tme, in accondanes with Good Iodustry Practice tar quality sssucance. The
size of sample for sech tosts shall, to rthe extent possible, not exceed 1096
ften per ceotd of the guantily andfor oumber of wsts preseobed by RC
ancdfor BAORTEH for the canstouction works undecaken by the Authoriiy
thrcaaph their soatraciors. The Coneessionaire shall, with due diligence, cary
aut ar cause to be carried out a1l the tests in accopdanes with the instuctions
of the |mfepeadenl Engincer and farnish the resolts theroof 1o the
Independent Enpincer. Ooe half of the costs incumed on swch tests, and to the
cxtent certified by the lodependent Engincer as reasonalde, shall be
reimbwsed by the Awthariey to the Congessionaice. For the avaidance of

—m e, dlowhly the gosts e be meumed on oany Test which s endedaken {oc
Tdgtermining the rectification of any defect or delicicney in constrection shall

Pancessiongiee shall camy ouf remedial measu
nelependent Cogineet in this behall, The nde) :;;ﬂ
ihe Concessianaire to catry out o calse L b }iaﬁ

Four Larmy of Peovel — odagper Sechion of MHIT feam Bmo @, I
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Ihat snch remedial messures bove booopht the Coosirocion Woks e
compliance with Ihe Specficalions and Standands, and e procedare et
fouth i this Clanae 113 shall be repeated unil such Constroction Warks
conlorm th the Specifivafion: and Semdurds, Foe the avoidaneg of douase, il i
agrecd thal 1esls parsuant oo this Classe 135,73 shatl be ondectskon in additien
tu an:l independent o the tesls Wat shall be earried cut by the Concessionaive
for its own quality assurance i accordance with Gowd [ndustry Practice. 11 is
al=a aprzed that a copy of the reswdts ol such wsts shall e sen By the
Conccssitmaire o the Independent Fngineer forttaich.

13.4  Delays during constroclinn

Withao! prejedice to the pravisions of Clavse 12.4.2, i the Concessiongine
docs ot achieve amy of the Project hileslones ot the Independont Enginesr
shall have reasonably detennimed that the rate of progress of Constructivn
Works is such that Four-Laning is not likely (1 be achicved Dy the Scheduled
lFgur-Laning Dage, it shall nelify the Concessionaire do 1his effeal. and the
Coneessionaire shall, within 15 {itle=en) davs of such nobee by a
cormmumicalion infonn the Independent Encineer in reasonshle detail ataud.
the steps it praposgs 1 take to expeaite progress and the period within whicl
it shal] achicve the I'roject Complelion Date.

135 Suspension of nnsafe Construction Works

13.5.1 Upon recommendation of the lodeperalent Engincer o this ellect, the
Authomity may by aotice requise the Conccasionaire 1o suspend fonthwitts the
whale pr any pal of the Construetion Works if, in the sewsonable opinlan of
the Awtheeity, such work thresleny the satety ni the Users and pedestrian

13.5.2 The Concessionaire shall, pursuant to the nolics wnder Classe 1351,
suspend the Construction Warks or any pat thereosl tor siech time and o
such manner as may be specified by the Authonty and thereapon caery ool
retnedial measures to accure the safety of suspendad wocks and dhe Dsers.
The Concessipmaire may by nofice requite be Independent Poploser 1o
inspecl such remedial measweess fortheadth und make 2 vegrert o the Aclhorily
recommending whether or not the suspension lerevnder may be evoked.
Upon recciving the recommendations of the fudependent Engineer, the
Authority shall either reviobe such suspension or insinuel the Concessionaice
tr carry ool such ofher and further remedial messures as may be necessary n
the reasonable ppinlon of the Authonity, and the procedure set forih in this
Cluwse 139 shall be repeated until the suspenzion hecewder ix revike).

13.5.3 Subject to the provisions of Clause 34,7, 8l reasovalle cosly incormed for
maintaining and proteeting the Construclion Works or part thereol duoring the
T iod of suspension (the “Preservation Costs™), shall be bome by the
;ossionaire, provided that if the suspension has . resull of
cach of this Agrecment by the Authority, 342 whall
i Trv the Anthenuy.

Faur Laming of Panwvel - Indfapur Sacian of NE-17 fem ke 0000 slate of
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the dates seL lith in the Project Comgpletion Schedule 10 which the
Concessiondine 15 Tossonably ontitled, ared  shall omedily  lhe Aothority
aegordingly wheicupon the Authorite shallb cxtond such Prefect Candelinn
Srhedulbe dates in accondznce wirh the rocommendanens of the ndependoeni
Enpinoer. In the cvent that the Schedoled Four-Laping Date is extended
porinanl hereky, the Coneession Peooed shal be deenied w be sxiended by g
period equal o lenl to the porod of exwension of the Sehedolod Four-
Laneng 1ate.

3.6 Video recording

Phrng the Conslruetion Pedod, the Concessicoaie shall provide 1o dhe
Authaeity for every calendar quarler, o vides recording, which will he
cotnpiled into g 3 (hrec)-howr conpast dise o digieab siden (hse, as e case
may be, covering the stams and pregress of Construction Wocks in that
quearger. The first such video recerdiog shal Al to dle Authorty
L no later than 15

o
\&
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ARTICLL 14
COMPLETION CERTIFECATE

141 T'ests

b4.1.0 AL lewst 300 (thirty] days orier 4o the likely compledion of e Progect
Flighway, the Convessienaire shall notify the Independent Eugineer of e
mlem Gy suliject the Froject Highway te Teata, The date wand thine of cach of
the Tests shall be determined by the Indepemdent Englncer i comsullalion
with Qe Concsssienaire, and nonifisd o the Aothoritr wha may dexignate its
cepreschiEtive o wilness the Tosts, The Cloneessaanaire shall provids such
ggsisiamee as the Independent lapineer moay reascoably  requiee for
vondueting the Tests, Lo the event of the Convessionaire and the Indepenident
Engineer Laling 6o mutually apres an the dares for conducting the Tests, e
Ceneessionaire shail ftx the dates by nol Less than 10 {ea) days nodice 10 1he
Independent Lnginecr.

14.1.2 All Tosls shall ke condected i acenrdance with Schodede-1. The Tudependent
lngineer shall obsecve, monfor aod review the esults of the Tess b
detcnmine compliance of (he Projest [lighway with Specilicatiznes and
HMandanls and If B s rewsomally anficipated or determined by the
Independent Engineer during the course of any Teat that the perlommance of
the Projecl Hiphway or any part thereaf does not meet e Specifications and
Slarsdards, it shall bave the tight to suspend or delay such Leat and roouire
the Concessionaire to remedy and rectify the defecls or deliciencies. Upen
conapletion of cach lest, the Independent Lingineer shall provide 1o the
{:oncossionaire and the Autharilv copies af all Test data inclding detailed
Test results. For lbe avoidanee of doubt, 38 15 expressly agrood that the
Independent 1inginecr may require the Concesstonain: Lo carmy out of cau
1o ber carmied oo addifionat Uests, iy accordance with Gowed |idosteyr Practice,
for delermining the complisnos of e 'eoject Hiphwayr with Specifications
anh Standards,

14.2 Coempletion Certificate

Upen campletion of Constrctoen Works and the Independent Engineer
determining fhe Tests to bo suecessful, it shall forthwdsh issoe to the
Cuncessianaire and the Authorty a cerificete substantially in the {fomme set
forth in Schedule-) {the “Completion Certificate’™).

14,3  Provisional Certificaic

|:1- 3.1 The Independent Enginese may, at the reguest ol the Concessionaine, 1ssue a

A provisional cortilicate of completion subslantially in the form sel loth in
Il;"r —--;:'*Za.ﬂ Seheduke-] (the “Provisiunal Certificate™ if the Tests npeseevactyl anil the
= Project Highway can be safely and reliably placed i "““Eiﬁt?ﬂﬁ atinn

{ . S rﬂfm'\ i hongh certain warka or things [omming part thereo ancling. A
\,\ ‘x /' Spet complete, Tnosuch an event the Pruvisico i "h; ﬁhﬁh 1| g
i appended thersto a liml of owmstanding items ] Pl M
Independent Fogineer and the Concessionaire (the rJ :3'1, il
Four Laping of Pamvel — Indapur Seclion of MH-17 from o 6.000 [0 fata af




that 1he Tnelependent Eagacecsr shall eot withboll the Provisieaal Cortifican
e reagon of any warle remainiog jocompletz 10 the delay i conzplotan
thereal is atnibublz 1o the Anlbericy.

1182 The Punies berem expressly apmoe tal o Provisional Certificals under this
Clowse 140 may, upon reguest of the Cancessionaine o 1his eflect, be issusd
tar apcraring part of the Projeet Highway, 17 ul least 75% (soventy lve per
cent] af the wial leapth of the Project Higshway has been completed. Upan
issie ol such Provistonal Cerlilicee, the peovisians of Arlicle 15 shatl saply
losuch completed part,

144 Complction of Funch List items

1241 Adl teras in the Tanch Bist shall ks complated by the Coneessionaire withio
Y {ninceyd davs of the dace of 1ssue ol the Provisional Cerificats amd fur any
delay Uhwerealler, athor than fior reasans solely attribulable 1o the Autharity or
due W Tocee tdajoure, the Authoriny shall be enblied to recover Damages
from the Concessicnaine L e calenlated and paid fbr sach dav of delay wndil
all items are complated, at fle lower of (a) 0.1% (zere poind one per cent) of
the Perlonnance Secanty, and (&) 0.2% (zero point two pee cent) af the cos
al enmpleting such items as csfimaled by the [ndependent Engineer. Subpact
1y prayment of auch Damayes, the Concessionaite shall be entitled o a further
period not excaeding 120 {one hundred and twenly) days for complotion of
the Punch List dems. Fer the aveidance of doubt, 1t 15 sgroed thae if
completion of any dem W delayed for reasons sulely attributable fo the
Authanty of due o Force Majeure, the compietion date (hereol shall be
determined by the Independent lnginesr in accordance with (tood Indusiny
Practice, and such vempletion dalke shull he deemed to be the dale of issuz of
the Frovisisnal Clertificate for the purposcs ol Damages, if any, payable [or
sich et widsr this Clawse 1441

14,42 Upen completion ol all Tanch List dlems, the Independenl Engineer shall
issue the Complelion Certificate, Failure of the Concrssionaics to complete
Afl the Pooch Cist ilerns @dthin the tme set forth i Clanse 1441 tor any
reason, ofhor than conditions constmting Force Mgjewrs or for reasons
sololy aiinbutable 1o the Authority, shall entitle the Autherily Lo terminai
this Agreemenl.

145 Withkatding of Provisional Cerlificate

1451 1 the Indepemlent. Engiveer delemeines that the Project THghway or any part
thercol dows not conform we the provisiens ol this Ageesment and canoot b

T safely andd refiably placed in cammercial apesatien, it shall forhaath make 4
it 10 this behalf and send copics thereof o tbe Authoniy and the
Copcessipnaire, Upen recelpt of such a repot from the  indepondent
y Engineer and after conducting its eam inspection, il the Authariy s of the

1 :.l'-.-i.l.il-r'"
B i ; H'li':?l-.l.thﬂl. l]'lﬂ I.:'il::l_lcct ngh'r\ﬂ_"rrjﬁ not ﬁ[ ﬂt_ﬁ' I:"'[L..I_rll drwl:l: |-1
\ e, Il, within 7 (zeven) days of meceivir s 3 ,--: Worl, nolily the
L ;,t‘J:Il-EU:‘? gnaire of the defeees and defi 4R f.' H]ghwrﬂ' and

1" rowision:l
|1 omeady and

‘“«irm
)

diroct the lndcpenaent Hogineor (o o]
{eimificate. Upon seccipt ol suel natice itk

¥ i -
Fowur [aaning of Fameal - Indapur Seclivry of MH-17 & o i SO0 in (e stsfa of
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1452

14.6

reetily such defoets o deficiencies and theeenpon Tesls shalt be undenaken
in zeeordance with this Adiele 14, Soch procedure shall be repesdcd a5
necessary untl the defeets or deficiencics are rectifisd.

Holwthstanding anvthing w the conteay condained in Clavee 14350, the
Aanbority may, at any ume aller receiving a wporl fom the lndependent
Eopuesr updee that Claass, dwecl the Independent Unpiuser o issuc a
Frovisional {erlilcale under Clause [4.3, and sach direction shall be
commpliesl [orhwith,

Rescheduling of Tesis

M the Todepondent Fogineer centities to the Authority and the Concessicnaere
that it 13 unable W issue the Campletion erificale or Frovisional Cenilcate,
ay the case wmay b2, becawse ol evenls or clicwmnstances ongocowt of which
tha Jeme could nof by hekd ﬂr hac[ ta be wLL‘f-]:ﬁnLLLLL 111: Ecrncc‘;‘;mn:mn: al‘mll

Four Laning of Pamel — fegapur Sector of NH-T7 fom km 0000 Yo km B4.000 fn the slale of
Msharashira fa be executed ma BOT (Tolf an DG fasty under 6YOF Phase W Sroject
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15.2

ALTICLE 1%
ENTRY INTO COMMERCIAL SERVICL

Cotereeretal €peration Dale (COD}

Fadr-laning shall he deemed to be conplets when The Completion
Cerlifeade or due Provisional Cogtiticate, as the case may bo, 15 1ssusd under
the provistens of Aricle 14, und aceordingly e comenerciad opumalion date
of the Projoce shall be the datz on whach such Compleion Cenificnte or the
Frovisiooal Certificate 15 issued (he “COD™ The 'eoject Llighway shall
enler ife commercial zerace b OO whereopon he Concessionaire skl
e enlitled 1o dermand snd colleed Feo o accordance with the orovisions of
Al 27

Damages for delay

Subjeet to the provisions of Clanse 124, 10 OO0 docs not ooow paioe to te
9181 (mingty Nesth day aller the Scheduled Four-Lanimg Prabe, undess the delay
is on account of reasons salely alobulahle o the Authority or dee to Iorce
dajeure, e Concessionaire shall pay Damag::ﬁ to the Awtlority now sum
Laﬁhuialai—dLThr mate af f4% (zero poll M&u:} m" tae amawnl of
]Kf»«f‘ajman-:e ":EEKJT.}' for defay ot each

Fawr Laomg of Paneed fockepoe Seclion of &0GTT fom km 000 do fom 84000 in the sfefs of
Mahamshima bo be exsovted an 85T [Tal] on DBFDT basis oredar WHLAD hase N g



ARTICLT 1R
CHANGE 01 5COPE

16,1 {’haopge i Seope

(611 The Authavity may, netwitkstandiog soyibing o the conteary cenlaiacd in
this Agrecoent, requice the peevision ol additionad worls and sevices which
are: med ineludwl o the Seepe of the Prjest ss cuntemplued by this
Agreamenl (the “Change of Seope™) Any such Change of Scope shall fie
made in sccordance with lbe provisions of is Acticle 16 and e cnsts
Iherenf shall be expeniled Ty the Concessionaing und ceimbursed to 0 by Che
Authorivy in accorlance wilp ¢ lause [6.3.

Ea 12 If the Concessionsire determines at any lme tha 8 Chanpe ol Scape (s
necessary ot prorviding safer ad denreoved services to Lhe Users, it shall by
noties in writing require the Authorily v consider soch Change of Scops.
The Anthority shall, within 13 {fifleen) days of reeeipt of such natice, cither
acecpl such Chamge of Scope swith moedifications, it any, and ivdrisie
proceedings  Lherefor in accordance with Ihix Amicle 16 ar indoen the
{onccasivnaire in writing ol 12 reasons [or not aceepliop such Clanpe ol
SOOpe.

14,13 Any worky oe scrvices which sre provided wnder and in aceondance with 1his
Article 14 ghabl v part af the Project Highwuy and the provisions of this
Apreemunt shall apply muweainy mradandis 1o such works ar services.,

i6.2  Preceduore for Change of Scope

1321 In the cvenl of the Aathonly determining that s Change of Seops is
necegaary, 1t shall issue o the Concessionaice o notice specifying in
masonable defail the woks and services contemplated thercundec (the
“Change of Scope Motice™).

L6322 Vpon reveipt of & Change of Scops Motice, the Concessionaire shall, with
due dilizence, provide to the Auatborly such oformation as is necessary,
tepether with prelimdnary Documsnlatian in suppart of!

() thes dropact, iy, which the Change of Seope i2 Likely w bave on the
Project Complelicn Schedule 3 the works or servicas are required 1o
bi carried oul doring the Conzouction Period; and

(kY the optlicns ot inplementing the proposed Change of Seape and the

e o uffect, il any, cach suzh oplion would bave on (he costs and time
“hercal. inchuding a detaited breakgown by work classificstions
".-,rpr;uf_','mg the malerial and show —aaleulated inaccorlanco

r',_l:;-".-!'h" dth fhee schedule of rates applics

uthorisy  to s contracis 3
rr:LIlHlm"dlSCnuni uu quch T J'f o

' i
Ir.

%aa]th-,,, ks assigned by (e
%}fﬂnnw ~Hidhy, e proposed
If Iha.r‘*thg:* gt meormed by

Lt . 1 .
i fgﬁfﬁmﬂj i shal be teimbursed
- H L




by the authorily ne othe exlent soch ocost 3x cediticd by the
Idependent Enginecr a3 reasonable,

16.2.3 Upow veceipt of infomation set forth o Clawse 18320 00 the Authocity
decides 1o proeeed with the Change of Seope, it shail convey its prulosmed
pplicn te Ihe Concessiapaive, and the Parics shall, with assistance of the
Independent Engincer, lhereupon make good faith 2fforts to agree npon the
time and casts for mplementafion thereel Upen reaching an apresmenr, the
Authority shall 1ssoe an order [the “{hange of Seope Order™) reguiting the
Coneessipnaire W proceed with the porformance thereal Tn the geen that she
Fartics arc unable v wgree, de Authority may, by issoing g Chamge of Suipe
Order, require the Cancessicnaire fo procerd with the pesfarmates themof
pending resclucion of the Thspule, ar caery out the works 1o accordanse with
Clause 16,3

16.2.4 The previsions ol this Agrecment, dnsofar ag fhey colaie o Consbuceion
Warks and l'ests, shall apply sty madanedis to the works undeniaken by
the Concessionaires anpdes this Acticle 16,

163 TPayment for Change of Scope

1630 Within 7 {saven) dave of ieswing a Chanpe wl Scops Uhrder, the duthomily
shall make an advanee payment o the Concessionaine in o sum egual o 20%
{twenly per cent) of the cosl of Chanpe of Soope as anrced hoeowmler, and in
the cvenl of a Dispuge, 20% {bweonly por cent) ol the coar asscssed by the
Independent Fnginecr. The Concessionaire shall, after conymenvement nf
witk, prescnl o the Authority bills for payment in respect of the works in
prograss of completed works, as the case may be, supporke] by osach
Docwncntation as s measanably sufficient [or thy Autoeity te deccrmune the
aceuracy bereall Within 30 {thidy) days of ceceipt of such hilly, the
Autherity shall disburge to the Concessionaire such amounts as as cotlilisd
by (he Independent Engineer as reasanable and aftor making o pronostionate
deduction for the advance payment made hercunder, and o the avene of sy
Bispule, linal adjustments theretn shall be made onder and in ascordance
with the DHspute Resolution Procedurns,

16.3.2 Notwithstanding aoything o the contrary coniained o Clause 1031, all
cosls ansiog out of any Change of Seepe Ouder isseed decopg the
Construction Peripd shall be bome by the Concessionaice, subjocl 0 an
aporogate ceiling of L25%: (zero point teo five per ceat) of e Tolal Project
Closn Any costs in excess of the ceiling shall Be reioibiursed by the Awthecicy
in accordanue with Claase [6.3.0. fre tha avent that the {odal sust arising oul

—-.. Gl Chimye of Scope Orders (iF any) issucd priec 1o (he Project Completion

_ -~ Cbate 1 less than 0.25% (7Foro poind Less five per cent} of the Tolal Prooject
! T et the difference thereod shall he eredited by the {um_mmnam: lo e
Ea'_r} ly TFued within » peciocd of 180 {one

Penject Completion 1Jae. For {he aveid
a'f esaid [.25% (Eoro poinl twao five p
the cwlent bame by the Concessio

W “actual capilul cost of the Project. \
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1.4  ERestrietions on cerlain waorks

la4 | Motwithstandg anything ve rhe conipstye contained in this Article 16, bt
subject Lo the provigions of Claoss 1042, the Aankaorily shall not ceguise e
{lncessionaics o undentake any warks or servives i soch woks or services
ave: Likely se delay completian of Foar Lanep, provided thal vnohe eveng tha
the Autharity congiders such works or secvices to he essential. i may Tssue 5
Change ol Scope Under, subject to the cendition Lhal the wotks Tomming, par.
al’ ar aflected by such Order shall nol be reckoned for purposes of
deterinineg curnpletion of Four-Laning  and  dssuinp ke Provisiconal
{lertilicate.

1647 Molailhstanding anything o Ibe contrry contained in dus Adicle (6. the
Convessionaine shall he evtitled eo pullify any Change of Scope Onder 6 it
cauges Lhe cumulative costs relating o all the Chasge of Seope Quvders to
exectd 2% (five per cenl) of the "Uoeal Prajort Cosl in any vomlinuans peciad
af 3 {lhree] years medistely prececing ihe date of such Change of Scope
Crder ar if such cumulatve costs excecd 20% (Iwenly per cent) of the ‘Eatal
Project Coxl at any tine duing the Concession Pariod.

16.5  Power of the Authority to undertake works

16.5.] MNetwithstanding anvlhiog e the contrary contained in Clauses 16,11, 16.2
and 16.7, the Authorty may, allec giving notice to the Corcessionaine ancd
condidering ita reply thererd, award any works or services, cupgeroplated
upder Clanse [6.1.1, to any porson on the basis of upen commpetitive bidding;
provided that the Ceocessionaire shall have dhe oplion of matching the fiest
ranked bid in tenns of the acleclion crleria, subject to payment of 234 (two
per cent) of the bid amount 1o the Authoric®, and theroupon scouring e
awdrd of sucl wenks oo services. For the avoidance of douabt, it 15 agreed thar
the Lloncessionaire shall be entitled to cxcrcise such option only if it has
participatod In the bidding proccaz and its bid does oot exceed the lirsi
ranked bid by more than 10% (ten percent} (hereod, L iy also agreed that the
Coneessionaice shall provide scosss, assistance and cooperation to the person
whu undermakes the wotks ur services hereunder.

[6.3.7 The works undedaben in accordance wath this Clause 6.5 shall canfonn o
the Specilications and Standards and shall Le carried ot in 2 manoer tat
minimises the dismptivn in operation of the Projoor Highway . The pravisions
of thiz Agpeement, insofar a3 they relate to Constuction Works and Tests,
shall appby sutaris metaradiy to the warks carricd cul unde this Clause 16,9,

166 Heduction io Scope of the Project

]lETE“’p f the Conccssiongire shall have failed to Lumpl-&h& *m} . mn:tmcuun Works
,e" b, acoount of Force Muajeure or e
f \‘t. Apthority, the Anbority may, in itgelFde
LAl ]Jr'liiir’ 80% (cighty percent) of




16.6.2

pareinenl 1o the Autheeily, the obligaricos o) the Concessianales i espost ol
sucl worla shall be deemced 1o have been OalAfed For che avoidance of
doubt, it is agresd kat in the even such reduction io Scape ul 1he Projoct
cauges or will canze a reduction in oul after-tax retum af the Concessionaurees,
the Parties shill mest, a5 soon as regsenalfv practical, and agree on a full o
parlial waiver of the aforesaid paymont of BU% (eighty per conl) so as o
place the Concesstonaire in the same linancial position 85 i1 woukd hawe
argivert had there heen oo redoction in Scope of the frojeet. B iy funher
apreed that the fiability of dhe Authority onder this Clauze 106 shall oot
crlend beyood waiver of the aforcsaid B0%0 {eighty per cent), 1 iz also
aprced thal in the event of 3 dizpute, the DHspule Resolation Procedure shalt

angly.

For determinieg the abiigations o]'f jonaire under dhis Clause 1460,
the peovvisions ol Classes 16L,
and upan issue of Chanpe of

Conuessienalre shaidl pay fortl

.[dzj:qﬁ}g?h[ﬂ\. utharity hereunder, the
Iv.%:r'. SRt sedthercin,

>
T

Ey
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ARTICLE LT
DOI'ERATION AND MAINTENANCE

7.0 O0&M obdigations of the enossionaire

LT During it Operation Peried, the Concessionaire shall aperate and anainlsin
ke Project lghway in acconbanes with this Agreemunl cither by itself, o
through the Q&b Cantractor and 1 reguired, moedify, repair orootheraiss
make Lnprevements i the Projest Highway to comply with (b provisions of
thix Apreemenl, Applicalle Laws and Applicable Pormits, and confionm (o
Specifications and Standurds and Good Todusiry Practiee. The obligations af
the Coneessionaire herennder shall inchile;

EN

(1)
]

()
(]

()

4]
(h)
(i)

(j}

(k)

o o
gy

inaintsining a public rclations unit o io

- ‘u genches: and

pormithing safe, sineoth and upioterupeed flees of Ieallic on the
Frigect Highway during noconal operating condilions;

vollecling and approprating the Fee;

mininusng distupteotn to traffic in the event of zocidenes ar other
incidants affecting the sufery snd usc of the Project |lighway by
providing a rapid and effsctive response and maintaining liaison with
emergency services of the State,

carrying out perkadic preventive masnsenynge ol the Project Highway,

undertaking  rowtine  maentenance  incleding  prompt  cepairs  of
porioles, cracks, joiols, Jrains, cmbankments, structumes, puvemen;
markings, lighting, road sipns anl other vaffic conteo! devices;

undertaking major maintenance such gy resurfacing of pavemeants,
Tepalns to struciores, and repairs and cefurkishment of felling «yaiem
and tber eguipmment;

presenting,  with the assilonce of concomed law enforcoment
amcncics, any wranthorised wse of the Project Highway,

proventing, with the azsistance of the cancamed] law enloroemenl
nEencies, any couroaciments ol Project Hiplosway;

prolgclion af the environmen! and provision of 2quipment and
materials therefoes;

pperation and anaimenance o wll comnwmication, contrel and
administrative svstoms necessary for the efficienl operation ol the

© Projeot Highwaeay;

with and adend 1o

Lugpestions from ihe Usces, gove

coanplyiag with Safety Requirems

Faur Laring of Farval — .'J'.IEE,G{.'.I' Saction of MH-17
A rhargsldee o by cxoecdod oo BOT TR on DAFDT basis




LA 12 The Concessionans shadl semove promally rom the Project Highesay all
surplus constneclion rechinery and maderials, waste matcriads (incledosg
higearelons malenals snd wasle waten, mabbish and other delris [Lrciodiog,
without limitzuon, accident dehns) and keep the Progec Highway 14 2lean,
Licly ard omderiy condilion, anpd inconlommite wsth the Applcable Laws,
Applicablz Poomirs and Ciood [ndusny Practice. o e avaidance of diuhd,
Hoig spreel thal e debres anod malerial excavated shall be camicd to and
deposited at a place decided by [odependent Lnpinesr ve N11AL

L7013 The Concessionaire shall mawtain, in confornicy with Cood  Todusics
Praclics, all strctches of appreach roads, over-passes, undsiepasses or other
structures situated an the Size but nat forming, parl af the samiage way.

172 Mawntenance Reguirements

The Concessionaire <holl procwuee hat al all gmes dunng ébe Opemlion
Fernd, the Peoject Highway conforms to the mhaintenance reguiremisnts set
liarih in Seboedile-F (Ehe “Nlainlenznee Regquirements™),

FLA Ddainteoaocoe Magual

1737 Mo bater Lhan 1RO {one hundied aod ergbly) days prier e the Scheduled Foor-
Faning Date, the Concessionare shall, in consollaion with e Inilependem
Ergmeer, evolve a repar and mantenance waoud (Ghe “Maiotenanee
Mannal™) for the repular and prevenlive mainenaoce o the Pooject
Highway 1o conformoity with the Specifications and Standards, Maindensnce
Feguirernents, Salety Reguirements amal Good [ndustry Praclice, and shabl
provide 5 ([ve) comies thereaf o the Authocity and 3 [mwao) copies to the
Independent Enginecr, The Mainlenanoe Manual shull bhe revised and
updated gnce every 3 {three} years and the provisions of this Clause 7.3
shall apply, muratis mutandis, o such evision.

1732 Without prejudics to the provisien ol Clause 1721, the Mamdenanse
Manpal shall, in particular, wetude provisions foc mainenance of Project
Asgets and shall provide for life cyele mamionance, ouline maindenance and
reactive maintenance which may be rcasonably nocessany for mamtcoance
and repair of the Projeet Assets, meluding ceplacernent |hereaf, such that
theit averall condilian condorms to CGood lodustry Practice.

17.4  Maintenanre Programme

1741  Onoor befers QO and na laler than 45 [Gorty Oive) davs peior to the
bezinning ol each Accounting Year dunng the Operation Ponod, as the case
A TTmay be, the Concossionaire shali provide o the Awtherity and the

J/(; Inaﬁp-:nd ent Engincet, Hs proposed ann e Al preventive, uracnt
and ‘ther scheduled maintonance
t - n:q:-t'h];}r with the dMainicnance
' Sﬁfc;j;}‘ Eequirements. Such blainta
N C

s
prevenlive maintenancs scl

/ Frr Lantr of Paryol — Jadapur Section of MH-T7 o 2en-ttaer o km 84.000 in fa sfaie of
Maliarashics o be axacoted on BOT (Tall) an DBFOT basiz under NHOP Bhazs i} Profecd



it arTaTEements and precedures Bor can ying oud urgenl ropairs;
ic) eriteria Lo be sodapted For decibing maintcnance needs:

gl intervals aml procedieres for carmdng ool inspection of all elemens of
the Feapect Elighway:

() inlervals at which e Concessionaire shall cary cul periodic
AN lEnAanc;

(i aranguements  dnd  precedures for csoving om safety reluied
DLeasUres, and

24 witervals lor magor matnlenance woeks and the scope thorcaf,

1742 Within 13 {llieen} duws of roccipt of the Mainensnce Troprainme, the
Indecpendott Enginger shall review the same and corvey ils comments 1o the
Concessionaire  with padtcular cforeoce o i corlommity with  the
Muinlepance Requivements, Maiolenaance Manual and Safety Regiremunts.

L7453 The Concessionaive reay mioclify the Malntonance eopramme a5 may beo
reasenable in the ctcemsiances, and the procecdore speeified in Clauses
P4 ancl 1742 shat] apply mustatiz srutandis 1o such moditications.

L7.5 Ralfeiy, vohicle breakdowns apd accidents

[7.5.] The Conecssionaire shall ensure safe condifions foe the Usces, and in the
event of unzafe coanditions, lane closures, diversiens, vehicle beeakadiswnys und
acciilents, 16 shatl foltow the relevant operaling procedurcs including the
serling up of temporary traffic concs and lights, amd removal of obsimiction
ancd debris witheur delay. Such procedures shall condorm to the provisions of
this Apreement, Applicable Laws, Applicable Peconiss aodd Good Mndostry
Practice.

| 7.52 The Conccssionaire’s responsibility for rescoe operations on the Project
Highway shall be limiled 10 an initial resposse to any pactisular ncident undil
sucli tiime that the campetent authorily lakes charge and shatl inelade oot
ceanoval af wehicles or debrs or any other ehatuchan, whish may encdanger
of indemuapt the smooth flow of raffic. Voc this purpose, 1 shall maintaio and
uptrale g round-the-cleck velhicle rescue post with one mobile crane having
the capacity to lift a trock with a Gross Yehicle Weipht of 30,000 (thity
thasaml) kiloprams, provided that on and after the Schedule:d] Si=-laning
[date, the Concessionaie: shull mainlain and operate twie such vahicle rescue
pasts, with onc cranc cacty, and such pasts shall be locael st eact ol the Toll

IMazafsh.

Fowr Lamimg of FPanvr) — Fklapor Sechior of AH-TT fom
Aataegsdaded fu Do cxecited e 80T (Tol] on DBEST basis un



1762

17.7

1771

17732

enbtled 1o de-cormmission and closc the whale or any pat o e Projoct
Mghway o oatfic lar o long az such Dimergeney and the consequeness
thereol wareant; provided that such decomomizzicmng amt parliculars dhereai’
shiadl b notilied by the Ooncessionaire to dhe Autherdy witheut ary delsy,
and the Concessionaire shall difigenfy carry oot ancd shide by any rcaseaat b
directicns that the Autharity may give for dealing with such Emergencs.

The Conccssionaire shall re-commission the Project Highweay ar the ailecicd
part thereal as quickly as practicable afier the cirowmnstances leading to its
decommassicring and closure hawve coascd o exist of bave s ahaed w1
cnable the Coneessionsire to re-conmission the Poaject Nighvway and shalf
nefify the Aucharity ol the same without any Jelay,

Any decemmissioning or closure of any part of 1he Projeet Hiphway szl Lhe
re-cormnrssioning thereod shail, as soon as praciicahle, be brouglht w the
nolice of affected persons by means of peblic anneoneenentsaatice.

T-ane tlpsere

The Concessianaire shall nol close any ane of the Project ipleaay [or
underigking maintcnance or repair works cxcent witll the prior wyitten
apprieval of the [ndependent Enpmecr, Such approval shall be soughr Fy the
Concessionaire through & wrilten request to be mads to the ndegendent
logineer, and a copy thereof furkished 1o the Awthorty, ai least 7 (sevcn)
dava befor: lhe proposed closure of such lane and shall be accompanied by
patilculars thereof Wiilde 3 (three) duyy of recerving such teguest, the
Fredependent Enpgineer shall gram poroussion with such modifications as ¢
may deem necessary and a cupy ol wech permission shall be oot to the
Authorily.

The provisions of Clanae 17.7.1 shall nod wpply to de-commissioning sndee
Clanse 17.6.1 wro closune of any lans for a pertod ool cxceading 2 (o)
lowes oo lay &l any time of the day ancd B {51x) hows in a day aL a time
specified by the Independent Lngineer as off-peak hours when the fiow of
Iraullie i comaparatively Joaer.

17.7.7% Upan segeiving the peronizsion pursaant ta Claege 1771, the Concessinnaire

A the Authority shall be entitled W recove

shall be entitled 1w close 1he desipnated lane for the penod specificd theretn,
areed 0 ihe cvewnr of any delay in ceapening such lane, the Concessionaire
shall pay |Jamapes s the Authondy caleularcd at the rate of 0.1% (oo point
pne per cont) of the Average Daily Fee for every stretel of 250 [Dwa hundned
anel Frily) melres, or pan thereef, for each day of delay unlil the lane has
been ro-opened For traffic.

id3mpes for breach of ntainfenance ablipationy

e qli’-_r‘ﬁ'q}-x
‘U‘E‘“l‘&l‘aj.l any defect ar

-\h,';’ the penod
Afreement .:m-.l

:1-,.-"

lnn the gwent that the Coneessionaire fails
deficiency sel forth m Lhe Mainicnan
specificd theretn, it shall be deemed (o

Fow Laming af Pavel — Inceplr Sochion of NH-TF fom
afaharnsldea o e snscwed on BOAT (ol or DEFCHT Bvses uindor

o0 im e stalte of
asa W Mnigiect



paimd frve per cont) of Average Daity Fea, ancd Y 1% (zene podnl oo per
cenl) of the eost o such repair or reculicaflon as estimaied by the
independent Bogineer.

Mulwalhstandiag anytlent comaiced in lhis Ageeemenl, shoul2 (he actaal
lraffec egcocd the design capacity, dwing any sear of pan thereof ad the
Canecszicoaire lails to repait or tectify any defect or delicicney el fomb in
the Maintepance Reauirements within dbre period specilicd tierein, 1L shall 1a
desnedd o be dn breach of this Agreerncnl and ihel Authavity shall be
eutitled, Tom sach date, 1o recover Damapes, 19 be caleulatst snd paid tur
each day of delay until the hreuch is curel, al che higher af {21 5% (five per
centy of Average Daily Fee, and (b) 1% {one per cent) of the cosl of sush
ropalr o reclilicafion as eslimared by (he Independent Enzivceer, [or the
balance peniod of the conecssion.

Becovery of such Dwmages shall be withoar prejudice to e tighls of the
Authority under this Agreement. including the right of Temination theree!,

17.8.% The Damages set Forth in Clanse 1781 may bhe assessed and speaificd
furihwith by the [ndependeot Fnginecr; provided that sthe Authority may, in
1t dlscration, domand a smoallsr sum as Damages, o ik opimion, the breach
has been cursd promptly and the Concessiomaire is otheraiss 1y compline:
wilh i1z obligatians hereunder. The Concessiooaire shall pay such Damages
forthwith and in the event hat 1t cunfesis such Damages, the Lispute
Eesaluion Procedure shall apply.

179 Autborily’s right fo take remedial measores

17.9.1 In the event the Concessionaire doos nod maintain and/or repaic the Project
Mghway ot any parl thereof in conformity with the Mainicnanes
Requirements, the Maintenance Maonal or the Mamienancs Progranuns, a5
the case may be, and {uifs to commmence romedial waorks within 15 {1illecn)
days of reaeipl of the C&M [nspection Report or a netice in this bebalf from
lhe Authority oe the Independent Eupineer, as the case may be, the Authory
shall, withaul prgjudice to its cghts ander this Agresmen! incleding
Termination thereaf, be enlitled to undetlabe such remedial measores st L
risk and cast of the Concessionaire, and to rocover its cosl from the
Concessionmre. T addition 1o reeovery of 1he aforesaid cosl, 2 swam oqual o
20% (twenty per cent) of such cost shall be paid by the Concessinmain: o the
Authonty as [Yamages, For the avoidance of doubt, the right of the Autlerly
wder iy Claose 17.9.7 shall be without prejocice {o its aplas el renusdics
pravided under Clavse 17,8,

/f””"g" e Authority shall have the right, and the Concesstonaire herely exprossiy
-a{'nl::. in the Authorivy the right, to recaver the costs and Damages specified

f T irdclause 1790 directly [rom the Fsasdw Ag as 1 such costs and
Ihn: Cerhcess nnain:

i. Lwgreey DERIapes were O&M Expenses,

W " GEiDy agreas io give imevocabic § W Eﬂ.ni to ke

5 nent from the Escrow Accoun trustions of the
uthority under this Clause 17.9.2 E:cpmues..

Faur Lamieg of Panvel — Indagur Saction of MF-TT w B4.000 in fhee ulofe of
Mafarssntrg fo ba expoated oo BOT [ Tolll om DAF0T basis i ST Plae F Profocd
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I Overriding powers of He Anthoridy

1700 L 0 o the reagonabie opindan of e Aathorily, the Copecssinaaire ix in

t7.1d,

maesial breuch of its obligativns under this Avreeinenl and, in particular, the
salntenance Requiremenes, and sueh breach iz cawsing or Likely to caose
mzterinf hardship or dager to the Users the Aothority may, wilheut
prejuclice ooy of its rights under this Asveerent wehling emminativn
theread, by sotice require the Congessionaire to taks reasvonable measnres
irvrnudistely for reetifying or ramoving sueh hardship oo danger, as the case
Ay e

2o the eveol that the Conecssionatre, upon nodece aoder Clause (71000, fals

tor oerlfy oo comave uny hardship or danger within a reasooable perod, the
Autharily may exercise overriding aoeers unsher thiz Clavse 17,102 and 15ke
avel the porformance of any or all the nbligations of the Concessionaite w
the extont desmed nocessary by it tor rectifying or rermosving such batdship
ar fanger: provided that the exercise ol such osvemiding powers by ke
Authority shall be of no preater scope and of oo longer duralion than gz
resnzonably required hetoundes; provided furtlier thal any costs and expenses
incurres] by the Aualhority in discharpe of its obhgations herounder shall be
doemed to be CHeM Expenses, and the Authority shall be enlitled to recover
them frorm 1he Cancessionaire moaccotdance with the poovisions of Clause
b9 aloarg with the Damages specified theezio.

17.00.% [n the evenl of & vational cmecgency, civil conumalion or any other st

1711

speelfied in Clause 343, the Authority moay Iake over the performance of uny
or all the oblipnions of the Concessiopaire to the cxtent desmed noccesery
by 1t o ay direstend by the Gowvgrmnedt, snd exendisc such control over the
Prsject Feghoway or give such directions o the Cotcessionaice as may be
diemned necessary, provided that the exervise of such overriling pewens by
the Auatharily shall be ol ro greater seape and of oa longer dumtton thao &
reasmuibly required in the circumstances vwhich cassed the exerciac of such
vvermiding power by the Authonty. For the aveidance of doubt, it s agreed
that the consequences of =uch gelion shall be deall in accordance with Lhe
provisions of Artiele 34 I s alse agrood wthar the Concessiaraine shstl
comaly wilh such inslructions as the Aathonly may tsuz io pursuanee of the
prosvisions of this Clause 17,10, and shail provide assistanue and conpoeration
to e Authotity, sooa best ellod basis, lur potformance ol i1y obiigations
hereundar.

festaration of toss or damage 1o Froject Hiphway

rave aml exoopt as otherwise expresaly provided inobls Apreernuent, in the
vy that the Projoct Phigheeay or any par theres! suffers any loss or damage
during  the (lomecssien  Perod  froe Tgnyimmuse  whatsoower,  Lhe
ceasiomaire shadl, a1 ilz cost and sEponse, ﬁﬂgﬁﬂ_nmcdy stiel loss o
~ajurage forthedth so that the Projog ]ﬁgmﬁg.g.gﬁ rfnd oy the provisions of
0% Adrooment. | Cmemde s It

wi!:-‘ -".-. . :- 3- -E:"
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1705 Adverkising on the Site

Modifcations Lo the Frojoet Highway

The Covcesstanaice shall ool carcy out any material mecdifications 1o the
Project Highway szve and cecept where such muslifivations are necessary $or
the Project Hishway o operaie in conformily witl 1he Specilications and
atzoclards,  Maintenance  Begiaromends,  Cord  Indusicy Peaclice and
Applicable Laws; provided that the €loncczsionaice  shall netufy che
Indepandent Hogineoe of the praposed readifieations afong with particufars
thepeof at lesst 15 (fifteen) days before commenscing work oo such
modiflications and  shall reasonably consider any  supgestions fhat the
Indepondent Engiresr may make within 15 {(lkccn) days of recciving the
Conueeszionire’s proposal, For the avoidanes of deabt, all maediGeations
made Fereender shall camply with the Specifications and  Standards,
Applicable Laws and the provisions of this Agresment.

Voxense from perfnemance of abligations

The Concessignaire shall not be considered in breach of its ohligations andar
this Agrewment i any part of the Peojeet Flighwey (5 nod avarlable to wallic
ar acgoued o any of the olowing for the duration theeeal

an event of Fooee Majcure;

medsurcs taken Lo ensuce he safe wse of the Project [igloeay exeept when
nnsale eondillons ccourted because af luiluee of the (Concoasioogine &
porform s alligalions under this Apreement; ot

colopiianee with & requeest o the Awthonty or the direciions of any
overnment Instremensality, the cffect of whrchis 1o cdose all ar aoy part of
the Broject Highway.

Notwithetanding the above, the Concessionaire shall keep all unaffected
parts ol the Project Highaay open o iraffie provided they can be operaic)
sa ey

Raryiers apd diversions

The Autherty sball progure that during the Operaton Pediod, no barriers arc
crectzd ot plaged by any Government instrumenlaliy oo the Frojec
Highway cxcept Tor reasons of Emcrgency, natignsl seeurly, law and ordar
or uollection of inter-state taxes. The Authodtr shall alse makc best
endcavours to peacurs that ne Gowverunent Instoumentality shadl undenake o
cause 1o ke undertaken, cxcept for roasons of Emergency, national securily
or Jaw and order, sy diversions of tratie from, or clasing down of approzch

_ruads to the Project |lighway that may cause 3 materigl adverse effect on the
fléiw of traffic (o and frems the Projest Highway,

.
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digplay ur hosedug, shall be visible o the Thers while driving on such
1lighway; provided thal this 1estricdien shafl not apply 4o the Toll Plazas, res)
arcas, bus xhelers and telephons boaths Located onohe Progect |Highway of
the adverlizing thereon does nod, 1o ibe comien of the Authority, disteac the
lsers or violates extan) puidalines of dAaSRTIL ARl adverlising on the
Projoct tliglway shall alse conlomma to Goad Industey Proclice, For the
avoldance ol doube, s agread that the nghes of he Concessimaice
hereonder shall be subject te Applicable Laws, g o foree sod cffect ltom
fLane to dirne, and 0o comnpensalion shall be o A

W T nt therend
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ARTICLE LE

SAFETY REQUIREMINTS

M1 Rafely Requirements

1810 The Copesssicozire shall comply with the provizions of this Agresmont,
Applicable Laws and Applicable Pormits and condorm 1o Croml Industry
Fractice Lo secaring the salicty of the Lluera, [ pactioubar, the Canceasianaire
shall develop, btmplement and administer & survctliance and  safely
programes for providing a safe environmenl o ar abor the Projoct
Mighway, and shall comply with the safety sequircmeones sel [opth i
Schedule-L the “Salicty Reqguiremenis').

18.1.2 The Aulbority  shall agppott an cxperiencod and  gualined {iom ot
vrianisation (ke *Safety Consultant™) lor caring out safety sedic of ik
Mrigect Highway in accordance with the Salely Requiremenls, and shall (ake
all other aclions necessary [or secuniop compliancc with lhe Safety
Reguirements.

8.2  [Mrpenditure on Safety Requirements

Al costs and cxpenses ansing out of ot relating o Safety Reyuitements shadl
ke bomne by the Conecssionairs 1o the extent zuch cost and copenses forom
part af the works and secviges includes) in the Scope of the Project, and
works and services, iFany, notl loming pact ol the Scape of the Praject shall
e wndertaken o aceondanoc with the provisions of Actcle 16 Costs and
expUnscs an works and services oot covered hatherto helore and ansing out
of Safely Requirements shafl, subjecl 1o the provisions of Clause 1632, be
bome from pul of a dedecated safety funed (the *Safety Fuod™) v he fonded,
owoed and aporated by the Authority or a aubstitel thereot.

—
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ARTICLE 19

FONTTORING OF QPLERATION AND MAINTENANCE

191  Monchiy status reports

Muring Cperation Poried, ihe Coneessionaire shall, wo later than 7 {seven)
days after the clege of each month, lumish s the Authority and The
Tndependent Engincer s monthly eepmt stating in reasemable detsi] the
capditien of the Praject 1 Tighway including 1ls complisnes or otherwiss with
the:  Mainfenanee  Reguiremends,  Maintenance  Manual,  Maiolenanes
Programime an:dl Safely Reqgoirements, and shall promptly ooee such other
relevant information as may be required by the lodependeal Engineer, [n
particular, such repoet shall separlely ideniily and slalc in reascoable detad
ihe defoets and deficicncics that require rectification.

122 Inspecticn

The fndependaca bogincer shall napect the Proedect [Hghweay al lewst once
merth, [t shall make a report of such inspeclion (fhe “0&DM Inspection
Report™) stating in reasonabls defatl the defects or deficiencies, il any, wilh
particular reference to the Maintenance Hequirements, Mamlenance danea],
the Mainternance Progracmine aod Safery Reguiremenls, sod send a copy
thereol to the Authoniy and the Conecssionaire within 7 (seven} days of such
IMEpecl Lo,

193  Tests

For determindng that the Projoct Highway comtorns @ the Maitenance
ieguirements, the Independent Hopineer shall requite the onecessicnaing b
carcy out, or canse 1o be cammed oul, fests specificd by it in acenrdance with
Ciomiel Incustry Prachice. The Cloncessionaire shall, wilb duz diligence, carry
ol or eausc to be carmed oul all such dests in accordance with the
instructiens of the Independant Fnplneer wed furnish the cesulls of such kesls
fortlvntl to the Independent Engineer. One half of the costs incureed on such
tests, and to the extent certified by the Independent Fapineer as rensomihle,
shiall e coimbursed by (he Authonty w the Coneessionaire.

1.4  Remedial messores

1941 The Coneessinnaire shall repair or reetify the dofects or deficicnees, if any,
sol forth I the O&M Inspeclion Beporl or 1o the tesl resuls moforred 1on

C Iaue.e 193 and firuish a ccport in respect thereof to the Independeont

E cor and the Authonty withie 13 [hl’lmnl.da_}::.__h_l ILL-:..]'L“EIL,EE the D&M

o Feport or the test resulis, as Ih;gjj ;.-:trgu].-;.-
: _',mg -nF qu-:h d-.,f'a.:-.,ts oF d-.,f-::!

< mare than 1>
s ol the tepair
nfarmaty watk
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1942 Fhe lndependent Togineer shall eequire the Ceneessionales o cary aul ar
caese 0 b csrmeed out tosts, at s own sl fo delemins that sacl reineslial
wewsies have broaght the Propeol Higlhway inte eomplianee with e
Batnrenpnee Reguirements sod the procedurs s [aoh in this Clanse 1494
shall bo repeated wntil the Paoject Fliphwsay confomns wothe Maiwcenance
Reguirementz T the cvent tal emedeal measmes are not camplelad by the
Coneessinnaire in canfommite with the provisions of this Agresinent. dhe
Authority shull be enifled o tecover Damages from the Cuncessionsin
undger and in accordance with the provisions of Clawse 17 8.

145 Monthly Fee Staicmont

Dusiog the Opemation Peried, the Copcessionaire shall foroish oo he
Adfhoriey, within 7 (seven) days of conopletion ol sacl: menth, a statzment of
Iee sulweantially in the foron st forie in S:,h_n:duln:--l'.-i {the “Munthly Fec
Statement”). The Concessionaire shabl also fumish e the Authesiy such
other informatien a8 the Auhodly mey vcasonably regive, at specilio
tneervals, in discharee of its stanatecy fmctions.

1746 Reports of unosual nccarrence

The Concesstonaire shall, miot to the close ol esch dey, send w the
Authority and the Independent Engineer, by facsimile or e-mail, o ropon
sialingr secidenls and unusoal ceermenecs on the Praject Tlighway relaling w
the safery and secwrity of the Users and Project THghway, A weckbv and
rmunthly summary o such reporls shall alse be sent within 5 (three} days of
the closing of each week and mnnth, a3 the case may be. For the purposes of
this Clauss 190, accidents and wmsual ocerrences an the Project 115wy
zhafl include.

) cenlh or injury ko any person;,
{by damaped oo dislodged fixed equapment;

fel  any obstruction oo the Project Hiphway, which resulis o slow down ol
the servicss being provided by the Comcessionalre,

(dy  disgblement of any equipment dusing aperation

fey  comesmication failure affecting the opecation ol Project [ighway;
i([1 wmaoke or fire;

fa1  flacding of Projecl Highway; and

{h_'! sich other rolowvant mfu:urmatmnfls .ma'-I= tﬂ!}l&qulr&d I the Auelwrg oo
e LMH.:I:tpE:ﬂdﬁﬂt Enpgineer. " o
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ARTICLE 20
TRAFFIU REGULATION
Lrafiic regulativn by the Coneessionaire

The Concessionsire shalt regulate traffic an the Projoct Highway in
seconlance will the Applicable Laws, and subject 10 the supervisian and
sontrol of [he Stale authontes or 8 substitute thereof copowered in this
buhalt undar the Applicable Laws,

Palice assistance

For regulating e ase of Prodect Flighway in accordinee wilh the Applicable
Eaws and this Agrecment, the Authority shall assist tbe Concessiotaivs tn
procuring police wesistance from the State Polics Doparinent or a substitute
thereaf]. The pelice azsistance shalf include seming up of a traflic sd post
ithe *Traffic Aid Pos(™) at each of the Tell Plazas wilh o mabile Police
squad for round -the-clock parmlling of the [raject Highway.

Buildings Tor Traffic Add Posts

| he Congeasionaire shall, in accordance with the oype desigas preserehed far
such polive putpost bulldings by the Siate Geverament or a subsiiiule
therecf, canstruet buildings net exceeding 25 (twenty five] soiure metres af
plinth wrea, foc each of the Traflic Aid Posts, and hand them ower S0 1he
Authorigy ne later then &0 {sixay) days prior to the Schedulad Vowe-laning
Lyate. The Tratfic Aid Posts shall be deemel to be part af the Site and shabl
west in the Awthoriby.

Recuiring cxpenditore on Pofice assiwiance

(ko oor before the Scheduled Few-Laning Date, the Concossionaine shalb
pravids do the Slute Palice Deparlment or & substifute thereof one Jeep ur
similar vehicle in good working condition along with chauffours Tor round-
the-clock patrel ling as set forth in Clawse 20.2 and shall mmeet the opersting
cosrs af such vehicls mehuding the salarics and allowanoes ol the chauffours.
Inwring the Ooergtion Pectod of Six-Laning, the Concessiomacrs shall siso
feimburse to the Stafte Police Department or a substitule Thereal the actual
expenditic: ineurred o each Accounling Yeur on the pay, allowances sl
equiprmenl of up te 5 (five) police perseonel deploved for the trallic aid
pests, and shall moginiain the Traffic Aid-Pusthuillings in accordance with
Good lndusity Practice. For ihe '
Concessivnare shall nel be liub)

Fanval — indgpur Seclion af MH-17 fom lom 0003 o km B4.000 it the slala of
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21.1

2.2

2153

ARTILE 21
EMERGENCY MEDICAL AID

Medical &1 Posiz

Far ptoviding emnergency ruedical aid ducimg the Operation Periol, as so
Eortdy in (his Agreement, the Cancessionaire shall assiso the Slale Govommendt
ar a suhstitets \hereat to be desipnated by the Autherity 0 setimg up and
apergding 8 medical aid post {the “Medical Aid Post™) ar esch of the 1ol
Plazas with rounc-the-clock ambwlance services lior vietms of acefdenls on
the Propect Highway.

Buildings Tor Mledical Aid Tosty

The Concessivnaire shall, a1 s cost and i accondanee will the tpe desigms
areseribel lor such buildiogs by the Saw Modical Departrment {or a
substitugs thereof to be designated by the Autharity), consiruel an aid post
bulhling and 2 (two] residential guarers, and hand  theo vver 1o the
duthority, oo later than A {Gidy) days prioc o Schedaled Fowr-Laing
Laate. The haedical Ard Postfz) shall e deemed o be part of the Site und

shall wesl in The Authority,
Recurring expendifure on Medical Aid Posts

On or before O, e Cencessionarre shall provide to the Stale Medical
Ocpartmient ar & subsiilule thereof e be desipnated by (he Autherity one
arnbulanee in good working coendition alsory with chauffews for eounl-Ahe-
clock ambulanes services as st forth o Clause 21,1 and meoct the aperating,
casly of sech ambufancs weluding the salartes and allowances ol 1he
chaeffeues. Fhe Concessionaine shall also cewnborse (o the State Medical
Lrepariment (o0 @ substitute thereal to be designaced Ry the Awthoniy) dhe
actual expenditure nourmed by it i sach Accounling Year on the medica
eqriprent, and the pay aed allowances af up lo 2 (two) medical persoinet
deplaved exclusively [or the Medical Ald Posts aml wmbolance, and shalt
maintain tho Medical Aid I'ost buildings in sccordance with Gl Induwsiry
Pra-:tu:e For th-ﬁ availance of :Juuhl A 15 ng]’i?EEL thal the Coneessionaine
e by the State Medical
te::i"ﬁy fHg Anlhocty.
' B
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AR 22

TRAFFIC CENSUS AND SAMPLING

Traltic census

The oI SSIB0Lre shail irnslall, rrwinlir Aol aperale
clectromicioumpoterised tiaffic counters at each of the Toll Plazas aod cotlect
data relaling o the oumber and Cypes ol vehicles wsing the Praject Lliphway.
The Cnpneessuonaitrs shall alse instafl, mantain snd  opersic welghing
platforms fweigh-in-melion (vped Lor moconding, on o saople basis, the
weiphl of coompercial goods vebicles using the Project Highway, A weckiy
statcnrent of such daa shall be compiled and Burodshed foethwich Fy the
Concossionaire to the Auocherity substantially in the fomy specificd in
schedulz-M.

Tralfic survey

Tie Authority may reguire he Concessignaire W0 condoct, during each vear
of the Concessiom Pericd, a detatled traffic survey at such frcguency and on
such days as the Authorily myy speeily, posvided b he cumulative period
vl such swwey shall net exceed 14 (feureen) days inoa year. The
Concessionaite shatl, at s own cost, carmy oat or cause 1o be carmied pol, the
sucvey in the form and menner reasomably specified by the Auathority and
furnish a defailed report therzof within 13(fifteen) days of the completion of
gach swvey, For the avoklance of doubt, the Authority may alse conduct
traffic surveys, io such mannct &5 1t deems fit aod &l (lz own cost, through
any agency desipnated b it for this parpose,

Traffic sampling

For determniming the actual teaffic on the Project Higlyway, 1he Authariéy shall
be entitled to inspecl 1he refesant records of the Concessionaire, and meay, at
its own cusl, wndertake traffic sampling swbstyotivliv in the masmer set forth
in Schedule-Or at sueh frequency as it may desin appeopriate, but in oo caxe
log less Lhan a cottinuous period of 7 {seven] davs. The Concessinnaioe shull
peavide such assistance as the Autherity may reasons@ly wequire far such
traffic sampling.

If the fraflic sampliog purswand 1o (his Clause 223 demanstrates that (he
acfual ttallic 15 more than (he rallic ceported by the Concessionaire, 1he
traffic detcrmined by the tratfic samplng shall be deemedd 1 be the traffic
[o1 purpases of this Agreement and in the ﬂ[ﬂﬂ_&fﬂn}-’ Erspute elating 1o the
JeafliE mampling, e Dsputs Res QI ]'in;u:‘t.'tlu.m .h]flflll dp[:']_‘:." Fir the
avnidanee of, douhl, Realisable ; i
:;.al-;:ul::1e'f1*~1'.5&rit]i~.lr-::fcrcn-:::: ley the b

for.
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224 Comanpaler systems and netwirk

The Coocessionuing shalb insall, operate aned madnlain & cowmpuier sysicm
with roupd-lhe-clock connections W the newwotks of the Authorily and otber
related entities lur exchangs of data and infornatson wselul or neeessary L
efficienl and transparent megalation and managoment ol traflic. Foi tiis
pargose, it shall follow suck ool [ Blectvonic Dala Tnierchange (the
ST as the Authority may specify. Fac the aveidance of daulst, 9 s agroed
that the farm specificd in Schedule-N may be madilisd by the Autharily
[raam fione to time for confarming to the cequiteraenly asd ourgut of RO

; ML A
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ALLTICLE 23

INDEPENDENT ENGINEER

Appointient of lndependent Engineer

Fles Autharidy shall appoinl a consulting engingering firm Irom A pagel of £
(ten) drms or bodies cotporate, constituted by (be Aulhonly substaitially in
secotdance with the salection criteria set forth i Schedole-F, o be the
independent consaltant  under  this Aprcement  (the  ludependent
Engineer”). The appointment shall be made no loter than 94 {niney) days
fram the daie of this Aprecment and shatl be for o perod of 3 {three) vears.
O expiry or lermigation ol the afercsaid perind, the Awhorly may in i
disorefion renow 1he appointment, or appoint anather it [fom a fresh pace]
constituted parstant te Schedwle-F e be the Independeant Ropineer for g lem
vl 3 (three) yoars, and such procedure shall be ropeated after expiry of sach
sppointient.

Dutics aod Inoctions

The [ndependent  lngineser  shall  discharpe ws doties and  fimctions
zubatantially in accoodance with the lemas of referznce set forthy in Schedole-

g

The Independent Engineer shall submit regular penodic reports {2t least ance
every month) (o the Aulkorily in respect of its daties and funcitone 2ct forth
i Schodisle-.

Heatneratinn

The remuneration, cost and expenses ol the Indopendent Engineer shall be
patd by the Anthornity and subject te the enids sel Junh in Schedule-T, one-
half of such remuneralion, cost and cxpenses shall be reimborsed by the
Concessiondirs (o the Authority weithin T3 {fdieen) davs o recclving a
statement of expetdituee from the Acthanty,

Termination of appointment

The Authgrily may, in ity discrolion, temminate the agpointment of e
Independent binginesr at any tine, bul only afler appointment of anocher
lclenenilenl Coginesr In spoerdance with Clause 2301,

23.4.2 If the Concesstonaire has reason to beliesve thal ke lodependenl Engineer s

pALE

C;{?ﬂmnmre tetnains  unresalved,

nol diseharging its dutics sod [uncions Inoa fair, efficient amd dilipent
mannet, it may make a writtcn representation o the Auwthorily and seck
%nnalmn of the appoinioend of the independest Tregin pon teceipt of
m:-h represenialion, ke Autharity shall b Eu'@manltece%gmg with the
-::.rlh]B.'i'l; eetipn ol the
e efi'fuﬂ rity and the

sf‘ hiTe smna[rl: a.nd Im:ln:]:lmdcnt Engmcbr f%r"
Juhﬁh :

actifdanye with (he Dispute Resululio

ctlicd m
t that the
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appedmiment of the Tndependen! Enpleeer 15 domminated lereende:. e
dutherity  shall  appoint loctbwith  anothor Indepewlsn Broioser  in
gocordamce with Clanse 2750,

Aunthorised signateries

The Ancthority shall cequire he Todependent Enpineer 1o designats sael nefy
Ly the Autharety and 1he Concsssicnuire up w2 Qwa) persons erplaved i
ils firm tee sipn Jor and oo behadf of the Indopendeme Unpinecr. and auy
comoiunication or doewnont cequired o be signod by the Fuleponden
Engioeer shull be valid and elfective ondy 10 stpred by any of the desipnated
persons; provided that (he Independent Enginesc may, by notice in wriling,
subatitete wiy of the designated porsons b any of its employvees.

Drspufe resolution
Il either Party dispetes any advice, insizuction, deciston, dircetion aor award

[ the lndependen, Enginecr, ar, ay {he case may be, dhe asserien or Lailure
to asser! jurisdiction, the Pisputc shall he-wsedved in accordsnce with the

Four Lagigy of Fanpvel — Indaper Seghicn of ME-1T fem ke Q000 fo koo 84000 i the state of
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Part IV
Financial Covenants
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ARTICEE 24
FINANCIAL CLOSE

241 Tinapcial Close

2400 rhe Concessioname hersivyy apeecs 2od andedakes that i shall achivwe
Finanwizl Close within 180 {one hundred and eighty) davs fros the dale ol
this Agreement awb in the event of delay, it shall be entitled 10w further
petiodd not exceeding |20 (one hundred and twenty) days, subject ta pavonen
of Damages to the Authoeity (0 a sum calvslated af the e of 0.1% (sero
potnt ane per cent) of the Performance Security (or sach day of delay, or for
a fcther pedod ol exceeding 200 (teo hondred] days, subjeer to psymen) of
Darnuges specificd o Clavse 4.3, peeseided that the Damages specified horcin
shall be pavable every week 1o advance and the peniod beyond the said 150
fone hundred and eighly) davs sball be pmoted only te ibe esient of
Damages 53 paid; provided fomher that e Damapes shall be pagrable it sucl
delay in Filoaonctal Close has ocearred solely as a resoll of any defarl ar
delay by the Authorily in procecing saiisfaction of the Cansdidions Precedent
specilicd in Clause 4.1.2 or due w0 Foree Majowre. For the svoidance of
doubt, the Damages pavable heraunder by the Concesstoraire shiall bo in
addition to the Damages, if any, due spd payable under the peovisions of
Clange 4.3

24.1.F The {lopeessionains shall, opos ocowrencs of Finansal Close, nodfy e
Authority Torthwith, and shall have provided 1o the Authoniy, at leas 2 (bwa)
days prior o Finaecial Close, 3 (e rue coples of the Floancial Packupc
andl the Uinancial Model, dely attested by a Dircctor of the Concessionaire,
slang with 3 {three) soli coples of the Vinaneial Maodel in M5 Exes] version
or a0y subatiture thereal, which 1= scerptable to the Scuive Lenders.

242 Termination doe to filure to achiove Financial Close

2421 Matwithstanding aoyeldng to the contrary contained in this Apresmen, bot
subject o lause 34600, in the event thal Financial Close dees nol occur, lor
sy teason whatsoover, wilhin the period sel forth in Clavse 24.1.0 or the
exlended penod provided thercunder, all cghts, povileges, claims and
cotitlernents af the Concessjonaive wnder or ansing o of this Agrecment
shall be deesmed o bave been waived by, and to have ceased with he
coneurrence o the Concesstonaire, and the Concession Aprmement shall be
chremcd to have been temuinated by moetpal soreemaent of the Parties. Far the
avndanes of duubt, it s agzced thal in the event the Paties hereto have, by
mutual gonsent, defenniesed e Appointed Dale ty precades the Financis]
{loze. the provisions af this Clause 2421 shall nar apply.

--"f lflu. Upon Vemination under Clanse 2421, the Awhosity shall be cntitled to
neash the Bid Securly and appropriate he proceeds thereof a5 Damages:
;‘m’u]:‘d fiswever, that i1 Financial Close bas not occurred 2olely as a result

s |l e ;‘l.mhr.mr'. b&mg in dcf’uril :}fan}.- nl 1[3 thl-rﬂ*mm um’ﬂr{ dmuse 4.7, ¢

T 1 along with the
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exprossly apreed tha if the I'!i,/r&ffb-ﬂkurda; ﬂstﬁ Bavve been sithatitnoed by
Performanss Securily, the r‘xu!.i' L H b-q:\‘éuhﬂ:.{i ta encash therefrom 2o
arsound eoual to Bid Sbcur'\llﬂlf
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231 Grant

2501 Deleld

2513 Delered

1521 Equity Support

2521 Deleted

1222 Deleted

2323 1elefed

2524 [Ielelcd
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1 resletenc]

FREMILULY

254 [Preeminm
The Concessivoaire acknowledges and aoyces thal vz sct forth in the Bid, o
snall pay lu the Authority lor each year of the Conceasion Poried, & praminm
ithe “Mremium™ of Bs. 3395 Crore {Rupees Thiry Three Crore Nigecy
Five Labkh onlv) ot of the grovs revenues ol the Projecl s share of the
Authority cotnmencing op the CCHY, i the Fotmn ol ap additienal ©Conesgsion
Fee, as scl forth in Clause 26,2 1, and in de manner sat ford in Clause 26.4.

Fatir § g of Panvel — inghpur Section of MH-17 hen fum OO0F [ kh 84,060 in e e of
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ARTICLE 26
CONCESSION FEE

2ol Concessnn Fee

It cansilerstion of ihe gran of Concessian, the Conccsalonaice shadl pay 1o
Ibes Auhoricy by way of conceszion fee (e "Concession Fee™ a sum ol B,
I (Rapee pne) per snoum and e Promiam specilied e Clause 26.2.

76,2  Additional Concessiou Fee®

26.2.1 Withowt projudice to the provisions of Clause 26,1, the Concessionaire
agrees i pay o Lthe Authooily, oo the GO date, a Premiarm in the [ of an
ackditivnal Concession Foo ogqual to s, 3395 Crare {Rupees Thirty Threo
Crove Minety Five Lahkh only) as due o the authanty duripg thal year, due
and payable for the period emaimiip in that year and for cach subseyuen)
yoar of the Concessien Perodl, the Preodem shall $e delemmined by
incregsing e amount of Premiwm i ehe respective year by an additianal 5
% [fove peroenl) ax compured o the immedtately preceding vear, For the
avoidance of dowbt, the Premiom for all subsequent yesrs shall be
determined by Inceeasing fhe amowns of peeeniun by 5 % a2 conopared to the
icnmediately preceding peur.

For svnidance af doubt it is clariied that the teom *Peemium® s relemed in
para above shall be as applicablz for one financiul year. Io accordance with
and 0 compliancs with fhe lormes of this apeeement, 117 payoenl of sech
‘Premium’ is duc and pavable enly for part of such [nancial year, then ondy
pro-rata paymenls & 112 dh ol sech Promium shall be pawable Lot cach
month of such gart Anaocial vear Tor which such remimn payments is
as payahle. Fur the perpose 1] gssessing the amount due for paymenl on such
payment of Promiwm, part of a meonth shatl be Joceed do be a falf monch. In
siach cireumastances the subscguent yrar as refeceed 1o in para above, {or the
purpose of 5% annual escalation, shall Falt to commencs on lat of Aprid of
the immediately suceeeding frnancial year.™

20,22 The Premium payable under Clause 2621 shall be deemed to be part ol 1he
{oneession Fee for the parposes of this Apreemenl.

263 Deiermionadion of Cencession Hee
[Peleted

Fayvment of Uoncession Fee
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e

6.5

The nmecesion Bee payzble under the peasistan of this At 26 shall be dog
arul pavable in omoathly installmoenes, wilhm 7 days of the cless of cach
Lty

Yerilication ol Kesilizalde Fee

The swhoady may, i arder @ satrsfs itsell that the Concessionaive is
repurting i Rezlisable Pee henestly and faibfully, depane it opresenraives
ta 1he Toll PPle-as and the officcs of the Concessionaire, and undecaks such
olher measures @ad actians as  may deem noccssary, (o ascerlain the ool
Feo revenuss.

If the werificalion of Fae revenuyes pursueant to this Clawse 205 demonstrates
that the Realizable Foe is mome thar e amount seporded by the
Concessionaive, (he Awtharity shall, for the purpose of detennining the Few
teveites, be cotitled W undertake iraffic semplicg lor 8 contireouz perod of
¥ {seven) davs in aecordanes with Clause 22,5, | 'he Parties hereto ayrec that
if the average daily Ves revenoe defennined under this Clawse 26.3.2 excecds
the wycrage daily Ecalisable Fee reporied by the Concessiondlee dering the
preceding mopth by 1% (ooc percenl) thersol, the dilleronce helween sach
Fee revenuc aned Peslisable Fee shall be multiplied by 180 (onc hundred znd
clghtyy and the produst thersol shall be paid as Damapes by the
Concoesionnire to the Audhorier, amd i the event of any Dispate mlatiog to
the trailic sampling, the Dispute Resolition Pracedure shall apply. e the
avoidance of doult, it iz agreed that seaseral vardations o tmlfic voleme
shall be doterrdned by the lnc1r~pu.n-:le:|r.;€'"n§1 wm e basis of past trends
anid other relevant informadion, an 11 b aszigned o much
vanalions i computing the Heali auye 20.5.2.

Four Lanung of Pasvel — fredapur Section of MHC1Y fom km 0.003 o im B4.000 in e sty of
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ARTICLE 2%
USER FEE

271 Colleetion andd uppropriation of Fee

2701 Ou aod Trom ehe COD 1)l the Transier Date, he Concessiasaice shall have
e sete and exclusive ripht (o demanel, colleet anet uppropriaie Foe fram the
Users subfect 10 and In acennlancc with thiz Apresmene and the National
Highways Fee (Determdnation of [Bates and Colieciion) Boles, 2008 Ohe
“Fee Rules™; provided that for ease of pavmont and collection, such Fee
shall ke raunced off o the nearest 3 {f1ve) nopees in accordancs with the Foe
Pules: provided lucther thar the Conccastonsice Jhay detgmzne ael collect
e at such lonaer rates as io woay, Ty public notice w the lisers, specity in
reapect of all or any calegory of Llers o vehicles.

2T L The Panties acknowledps that a ootification for beowvy and coblectivn of Fee
shall ha issuel by the Gevernment under Section 8A of the Aol read with
Rule 5 of the MNational [lighwars lFee (Determinglion of Fates owk
Collcetian) Bulza, 2008 ((he “Fee Nofificafion™) within 20 (nircte)l davs
hereaf, substantially in the form set looh in Schedule-12.

2713 The Concpssionaire acknowledpes and agrees thal upoin payment of Fee, any
User shall be emiiled fo use the Projoet Highway and the Concessivrairc
shall not place, or canse (o be placed, any restriclion on seeh use, excepl Lo
the cxemt specificd i any Applicable Law, Applicable Permiy or the
provisiony of this Agresmenl.

27.1.4 The Concessionaire acknowledpes and agress [hat any User whe s not Lishlz
[or pazreent of the Fee shall be catitled e uze the Progzet Flighway withouol
any reslrctions, except do the extent specificd in any Applicable Law,
Apolicable Permit o the provisions of this Agresment. For the gvoidancs ol
douht, the Concesstonaire hereby acknowledges ihat Exemplod Vebicles are
et liable to payment of Fee.

272 Revizion of Fee

2727 e Parties hercto ackoowledge and agree that the Feo shal]l be rovised
annually o April 1 subject to and in aceonlance wilth (he provisions of the
Foo Budes; provided, bowever, that oo revision shall e effecied within a
perit ol 6 (3i) months from the daie of the preceding revisiop of Fae.

27.2.2 Teleted

i ke gfate of
Tt
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1740

A A

The {anecasicoaice shall nol collec any Pee frow o Local User for son-
commercial sy of the Projoct | lighway, and ahall dssue o pass in respect
thereef for commmuting on a section of the Projecd Highway se specified in
such pags und for crossing the Toll Plasz specilied therein. For camying oul
the: pravisions of thiz Clauwse 2720 he Concessiopaire shall fronulate,
publish and Ioplement an approgciate schene, and moake soch maditiestions
try the seheme qs may reasonally be suggesied by the Autharily o7 by 1ocal
Ulsers from tieny 1o téne; provided thal for delraying 715 cxpenses on igsuing
o+l passes and handling ol Local [lsers, the Ceacessionaire sball be crticled 1o
chargs s monghly [ee of Ks.[30 (Ropees ope buodsed and fiftv), wigh
relcrenee o the hase yvear Z007-08, 10 be revised anpually in ageordanes wid
the Fee Roles (o ceffect the variation 1o WEL and then rounded aff to the
nesrest 5 {five) rupees; provided furher thatf oo passes wall be egquies! ar
Fee culleoted frum s velicle that uses part af the Progect Higheay and does
nor cross A Tofl Pl

Free use of service road

Tlee Coneossionaire shell not permit chtry of Local Ulsers, raclors, arimal-
drawn wehicles, threc-wheelers and Motor Cycles on the camiageway of the
Froject |lighway where o service road or altemative road s available in
conloemity with the provisions of Foe Rudes; peovided that a Mator Cyele
shall he perrnitted to wse such camiapeway upon payment of Feeo Fue the
avoidance of doubt, il s agreed that the Concessictatre shall be entitled 10
sul up tesnporary o pernancot Fee callecton boothe, entry bardiers or such
other restrictiong an lhe seovice roads, 88 may easonahly be neccssany for
preventiog evaston of Fee by vehizles which are otherwise Hable to payment
af Fee,

Aay malorised vehicle, not hetng a Tiaclor, animal-dravn vehicle, three-
whoeler, totar Cyele or & vehicle of Local Uscr, using the serdce moad
lrrming part o The Propect | lighway shall be [alle to pasenent ol Foe 239040
wiig usitg the Project |lighway. For the svotdance of doubt, & wehicle which
iz net able to payment of Fee tor wse of auy scetion of the Projeet Hiphweay
shall not ke required 1o pay Ioo if il s vsing, a wervice road in that section of
the Project Highway.

isceunted Vee for frequent Users

The Conceasionaine shall, upon cequest from angy person. issue o rdurn pass
o payment of & surm eyusl fo 158 (one bundred and 1310y per cert) of the
lec payable ot the respective vohicle 0 it were 10 undcortake a single ane-
way trip on the Projec Highway, Buch romen pass shall enirle e speeificd

= echiele to anderlake a retrn joumcy withino 24 {wenly fourk hours fiarg e
f:I’q'mL: of payment of Fee,
i

,_-

"I]!.hc Concessionaie shall, wpon requesl fro LA PRS0 for 1zsna ol 30
ilﬂ}- » 01 miprs onc-way il ekeds, 155 qlutrgufc:g:ﬁ&s “’?-t* discounted rte
LﬂtJW::ant to two-thinks of the Fee pavalilg: g e vehicte, Such
gisepnnled fickets shall cntitle the s mulg on the
Preject Highway by using one frekel at soy Lo

Four Laning of Parvel — torlapor Saction of S-17 I
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during a pariod of awe menth ron e date of pavmen! of Fec..
T8 Heappropriation of eseess Feg

2160 In by event that the avesape daily iralfic of PCOs in any Avcountics Year
shiall haver reached 8 lews] cquivalend 10 B20% {onc handred and twenly
perccat) of the designel capacity apeeified in Clawses 2923 {he ~Fraffic
Cap™, the Uee levied and colbzcted foom the mrallic cxcceding the Eraltic
Cwp shall, notwithstandiog anvihing (o the concrary condained in iki=
Apreemnenl, be decmed to e due and pavable 1o the Authority in sccsrdance
wilk the provisions of Clawse 27.6.2.

2762 If teaffic in any  Accounling Year exceeds the Traffic Cap, the
Concessionairs shall be enticled to colbec ami gpprepriate the Healisable TFeco
lor traffic oot exceeding, the Trallic Cup and for all traffe sxeceding the
Trallic Cap. the Concessionaite shall callecl and deposit the =ame inle the
matety Fund wathin f0 (ax=ly) days of the close of the relevan Accoauting
Year; providod hal dhe balance rematning in cespect of the excess traffic ol
the last Accoanting Year of the Coneession Penod shall be cosdiied 4 the
Salely Fund within 30 {thirty) days af the Trunstzr Dale.

21T Twlling Contractar

The Concessionatre may sppeinl 8 Tolling Cettrctar or any other porson to
gollen) (he Foe for and on behalf of the Concessionaire, provided that
notwithstarding such appeiniment, the Concessionaire shall be and remain
solely liable and respensible for the collecdion of Foe in accordancs wilh this
Apreerment ancd s deposic o the Esorow Acceunt and foc cempliance with
the: provisions of this Agrocment.

2TH  Fee calleelion poinds

Fee shall ordibarily be collected at the Toll Plazas from velicles coessing (e
Tiall Plazas and using the whole or pat of the Project Highway, provided
that for preventiog evaston of Fee hy any vehicle circrenventing one ar botl
of the "Uell Plagus and using the whole ar part of e Project Highway locaged
betarean such Tall Plazas, the Concessionaire shall be enditled 1 sel yp at ids
oowrL risk and post, and in consultstion with the Tnd=pendent Eogplocer, its
temporary o [ertanent ee collection booths, s may seasooably he
necessary o0 proventing such cwasion. For the ayoidance of doult, the
Concessionaire herehy acknovledyes and aprecs that it shall not determins
ar callect Fee from Users who onby use part of the Project Highway which ic
silvated between the two Toli Placas OR only wee part of the Project
flighwoay sitwared on any ore side of the Toll Plaza. & ois furthe

oS beyand a distanes of 10 {teo) kilometres from o
e mrovisions of this Clawse 27.8 shall be so
- Cideonvanience W Lisers who ang nol [1able (o

,
L

- .-T.'
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[ the @ventl this wny wehicle ugss the Propecl [Rghway without pavoeet af
Foe due, Ihe Concegsionaice shall e entinled 1o deicrmine and callecl Irom
such wehicle the Fee due and an equivalaw amount towards predetemnined
tiguidated daapes e unauthorised use of the roject Highway; provided
that the deterimnateon and collection ol sech liguidated danmpes shali bhe al
e rizk and cost ol he Conecssionaiie amd the Aulhordly shall oot i any
mennee b ligble on aceount therent; provided (hat epon failure of the driver
of such vehicle (o pay Fee, the Conceasionaire may provent such vehicle
from wvsing the Traject Elighway and may hawve sucle vebicle reried
tharefearn.

2710 Additienal fee for overloaded vihicles

Wil hpul preirdice t the labilily inewrred undec the Applicable Laws by zny
person driving a wehicle ol is loaded in cxcess of the permissible lirid sct
(orlb in such laws, the Concessicnaire rmay recover [oe for such overloacdsd
vehicle at the rate applicabde o the neal bigher calegory of wehicles.

Provided that sneh Fee shall be levied on the basis of actuwa] Gross Vehicle
Weigh! sz measurcd by a standardised static weighing machiee to be
nzealted by the Concessiopalre at esch ol the Toll Plozas and where na such
wething maching has been installed, the Convessinnuire shall not ke entitled
lay aallewl Feoe [or the oexe higher category of vehicles.

Provided further that upen detection of overfoading, the Concessionaire ahall
prevent he vebiels rpm using Ihe Project Highway antil the excess el has
bean removed from such vehicle and the Autharicy shadl nof be liable for any
acl o amigsion af the Copcessionaire norelation to such vebicle or person
delving such vehicle.

ZT01Y Display of e rates

27310 The Copeassionair: shall, ane kilometts befoge the Toll Maza, SH0 (tive
himdrady musdcey belore the Tell Plaza and 30 (fifty) metres bedore ety to
the Toll Plavzs, promicently disploy e spplicable rates of Fee for
mdprmstion of Uscrs approaching the Toll Maze and shall alsa publish and
dispiay such other information in such manoer as may be preserbed wnder
the Trer Bares.

ZT.011.0 The Conceasionairs shall, from lime to time, wiforene the Aathanty ol Lhe
applicaiile e and the detailed caleulation hereal. Such infermation shafl bs
comatanicated at [eas: 13 (fiftcen) days priar to the revision of Foo undor and
i accoridance with the Fee Bules,

-~ EI 1.3 The Concessionaire shall oot reviss, display or colfecl any amounts o

. “\ excess o the raies of Tee pavahle vnder the Foe Rules o the sveot any
.-")T. o o  ENCCAR QWS are codlectsd by ot on behalf of Lhe { ﬁnlm‘-tunat&., il shall,
g g reociving @ nolice lo s clleel from the d such excess
Fdmaenls 1o the Aanhonty ulong with Tam tecnty five
rmercenl] thereall

Fatir Larirkg of Poepwed - (oo Secbitr] oF MWI-TF o the sigfe af
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EE AN

2813

25.2

| Article 31

ARTICEE 28
REYENUL SHORTTALL LOAN

Ruvepue Slhortfull Tpan

11" the Eralisable Fee in oany Acconnting Year shall [l shon of the
Subsistence Hevenue gy a resuld ol an Indicect Poliead Eveat, & Political
Fovent or snAuthority refaoll, as the case may be, the Aulhority shall, wpon
tequast ol the Concessictiaire, provide a loan o mecting such shortfail (the
“Heveoue Shorifall Loan™) af an interesd rale cqual @ 2 (fwe per cent)
above the Bark Ralc,

U the hadi-yeardy results of the Conecssionadre indicate thst e shortfall
relerred to in Clauze 2811 and conternplatzd for an Accounting ¥Year bas
arisert in respect of the ficst 6 (i) months thereol, the Concessionaire =hall
be cititled wa provisional Bevetue Shortfatl Loan; provided thar, on leéer
than &) {sixly) deays after the close of such Accounting Yewr, the
Cnocasionaice shall either repay the provisional lozn with inlerest or adjust
bt ugains| the Bovenue Shorfall Boan, i 2oy, as may be due to i uneder this
Clse 28

The Authority shall dishurse the Bovemes Shor(all Loan ar the provisional
Beovenue Sbactiall Laoae, g5 the case muy be, withio 30 (thinte} days of
receiving a valid reguest foom the Concessionaize along with the particulas
thereof including a detslled account of the Indirect Politicsl Event, ffulitival
Cvent or the Aumthoity 2elaull, a5 the case may he, and its impact on the
collection of Fee.

Repayment of Revenue Shorilfall Loan

Ao equal o 3% ffifty per cenl) of the ‘prelll before tax’ of the
{Concassivnaere, is and when made, shall be carmacked for repayment of the
levenue Shorlall Lean and interest thereon, and pratd by the Cohcessiooatre
Ly the Authocity within 90 (ninedy) days of the Close of the Accoun(ing Fear
o wlich such profils have been made;, prosided that the Concessionan e shalf
repay the cntive Kevenus Shorif#ll Lozu amd inlerest thereon no laler then
oie vear prior o e expiny of the Coneession Period and in the owent that
Ay sum remaing due o oulslanding at any time during such pedod of one

_year, the Autharity shall be entitbed 1o (crminate thiv Agreement forthwatl,

ot the svedidance of doubt, i1 15 agveed that (he repaytment af Rewvenoe
Shatfall Loan shall be in accardance with an

-
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Rizharasthibs bo be execated on BOT ITO] on DEFOT baxty: cedor MEDE Fiase 10 Project



ARTWLL 2%
EFFECT OF VARIATIONS IN TRAFFIC GROWTIF

2.0 FiTeet of voriativns in traffic growih

29.0.] The Authorily and the Concessiondire acknowlzdpe thal the vallic az an
Qotober 1, 220 (be "Tarpet Date™) 15 cstitmated 10 be 35047 PO per sy
(the “Target Trafic™), and herchy agroc that for dotermining  the
msdifications (o the Concession Mericd wnder this Aricle 39, the aclus)
traffic on the Targed Drawe shall be derived by camputing the averags of e
ttaffic as determined by teaffic sampling to be undemaken, n 2ocondsnos
with Clyuss 223, on lhe date that [alls eoe yoar prios ta the Tavge? Date, on
Ihe: Tavget Mule and on the lrsd anniversary of the Target Dawe {the “Acival
Avegrage Trale'™), For the avoidance o doubr, it bs agiesd thal caffic
sampling shall be undaraken for a conlinueus pedod of 7 fsovend davs
duzring wnytime within 15 {fifteen) days price (o the date specificd lerein and
the average Lhereef shall he deemed 1o be the aclual waffic, B is fudber
agreed that if the Project Highway shall bave fwo o mere Toll Plaras, he
averape traffic thereaf shall he computed for detenmining the Actual Average
Traffic heroonder.

29.0.2 In the evenl lhat the Actual Average Trallic shall have fallen shott of the
Targel Traffic by more than 253% (beo poinl five per conty theeeol o
exceedad the Target Troflic by mere (han 2.5% (bwa paint [ve por cent)
theteol. the Convession Period shall be decoeed te Be modilied io sccordune:
wiath Claoge 282, For the avaldance af doubt, in the cvent of any Dispuie
relationg to Aclual Average Trallic, the Dispute Resoluifon Procedure shsil
gl

202 fdpadification in the Concession Yeriod

202 [ Hakjeel o the provisipns of Clawse 20002, io the event Acinal Average
Tradiic shall kyve fallen shart of lbe Target Traffic, then fuc overy 1% [one
per cent) shartfall gs compared to the Target Trafliz, the Coneessicn Period
shall, subject 1o payment of Congession Feg in accordsncs widly thay
Apreement, be inereased by [L3% {one point five pec gont} therend, provided
that such incrcase th Concesstan Perind shall not i any casc excesd 0%
(twenly per cont) of the Conccssion Perisd. For the svoldases of deube, and
by way of itusdmbtion, it (5 agreed that in the gveont of a shortfall of Hials
{len point six per cenl) in Target Lrallic, the Concession Petad shall be
increased by 15% {fifieen per cent) therent'

2921 Subject to the provisions of Clavse 29.1.2, in the ceent Actual Average
Traific shall have excesded the Target Trallic, then for cvery 1% (e poer
g :““r;l,{nr} cxcess wy compared to the Fuarpul Traffie, Ih:“fﬂr&_c?:ﬁmcki\mud shall

—

f‘m: bced by 0.75% (rero point seven lve PEF GE . pbervided 1k
i : n}"-:m:: s c.fr cj (% {Len

r-"'fjllbtlﬂ-ll in Cancassion Pered shall o
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Tarpel Traflic, the Concession Pesiod shall Beoceduced by 6% fuie poe cenn)
b

Provided furiber that i Gen of a redwetion in Soncession Pericd uader this
Clangg 2922, the Coancessionaee ey elec 1o pav, io sddition w the
Concession Foe that would be dus and pavable if the Comecssion feriod were
wot reduced bereugler, a fuether premivm equal W 23% Owenty ive per
cont) of the Realisable Tes in the respoctive veards), wnd upon notice given i
this elfecet by the Copecsgionaire no loler than 2 owo) vears prior 6o e
Transfer Mule contemplaled wder this Clause 2922, 1he Authoaty shall
waivie the rechidion jo Concessioen Poried hercupder and  fecover the
Concession Fee and the aluresad preminn for the period waived hereonder.

2923 Netaathslanding anything 1o the confrary enmained io this agreconent, if the
average daily raffic of POIVz in any accounting wear shall cxceed the
destoned capacity of the project highway, the suthosily wl 's opilion may
cavse prepavation of 2 detailed project report (THER). The said PR, inter-aiia
will imsess the cost as may have (o be incurmed for aupmeniing the capacity
ol the: project highwesy such that s capacily shall have ineteased sulficient!y
tor carrying the then coment traffic o accoslaoce with e comespandiog
provisions ol the [ndian toads conpress publication or any substidale thersad
and sxtension of eoncessien period, iFany, that may be pequired to vield the
LOBCESSEOmAIre A post-tax relum on equily (Equily [RR) of 16% por amiwm,
such assesarnenl boing made ar an agsumed debt @ eguily atie of 70:30. Such
cxtension of Concession poriod shall be however limiked w 5 (five) years.
Vot avotdance of doubt it s staed that there shall ke no redoction o the
concession poriod as originally accepled. The authority may thereafier, af
Ihetr acde gplion, 1ssue a notic o the Concossienaire, (8 be responded
withir g period of three months froen the date of such notice), W ondertake
wiln six menihs of such ootice anpementation so Jotcominesd by Lhe
autherity. Far this purpoac, all renlizable fees that shall scomue from three
montha froom the date of issuunce of the aforesaid oobos by the Authorty,
teguirnng the Concessianaite to procure capacily augmentation under this
clavse, shadl b included o the sssessinent of revenus generated agsinst the
sapacily sugmenation awd the equity TRE calculmions as aloresuid shall be
s based onosech rowenues. Qo refosal or noo aceepiance by the
Concessisnaire to undertake such augmentation, either ahaodutely or on such
wxrongien ol coneession period pg asscsied under the PR, or oo the lalore
af the Concossionatre 1o undentake such augmenletion on the e dale so
inttmated by the authocity, aa iodirect political event shall be decined ta bave
nzgured and the avthority eoay in Iz discretion lennioate s agrocieltt by
lasuing 2 wrminalion notice and making a tecmination payment weder aned in
sccordancs with the provisions of clause 34.9.2; without the aultherdny baing

hahle 1o fasue any further police under this provisiog.

- the avoidance of doobt, the
£0 PO s and 120000 PCTI3

' glfﬁ e Four- Lane Project F
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2924 [dhe Conessainnaire shall have, prior to ssue of 4 Tevmioation Moetice noder
Clase 2523 compleled the constougiion works necessary Mor augecnting
the capacily of ihe Frojecl Higheay such thal s cogacity shatl have
mtcregsed sufficicily for carcving the then camant tratlic in aceoedance with
the relovant provisions of the ndian Boads Congress Publicston Mo, RO
ad, 1320 ar any substinge thercof, the ajitics] Event specified i

e

Clanse 2523 shall be deemed to haygfes

o
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ARTWTE 30
CONSTRUCTION OF ADDITIONAL TOL1LWAY

3.1 Mestriction on constrection af Additional Tollsay

30 NMotwidbstanding anything to the contrary conlgined in chis Apreement but
siject always o Clause 302, the Awthoridy shall nol constrocl, snd zhatl
[rocure that no Goavenunent Enstrumendality shall consirucl of cavse to be
constructed, any expressway o7 other tol] road hotween, dmier oalig, Panvel -
lndapur Seeteon Lo ko 000040 and km 84000 oo tafional Hiphway B 17
(colizetivaly the “Addiional Tollway™) foc ase by traffic at any 1ime before
the 121h (laelith) anniversary of the Appointed ae; provided that in the
cvwent ol the Concession Poriod heing reduced to 12 (welve] yoars, the
Acdittonal Tollway mayr e opeeed e taffic ae aoy (e after the Sth
{elmhthly anniversary ol the Appainted 13y, For the avoidsnce ol dauls,
Addlitionsl Totlway does not inchids any expreszway or athier 1011 road
sonnceting, inter abia, Provel and [adapur e koo 0000 and ke 84000 oo
Matiomal Highway Mo, 17 if the lengih of sucl expresseasy or toll sowd
cxcceds the lengrh of the existing route cumnpasing the Projact Highway by
2% (lwenty por cent teresl.

AR1ZE I the Auwthority shall e in breach of the provisions of Classe 30,11, the
(lonecessionadre shall, sathaot prejudice to its other nghis and remedies under
thiz Apreemenl incheling Termination  thereof, be entitled o regeive
cumpensation from the Authadey onder and o sccordanes with the
prenvasiomes wl Clause 354,

02 Yiwhilicaton in the Concession Period

Fry 1he evont of the Authocity or any Govermument Eostoumenialily constroctiop
e canging canstrucion of any Additonal Tollway, the fellewing shall apply:

ia) [l estenl
iby 1eleted

ey i1t Addiional Tolbway s opensd 1o emaffic between the (2R
frwelfth) and 21at {owenty lirslp anniversary of the Appointed Dtz
the Concesstonaire shall be entitled (o oan additional Concession
Pariced, which shall b equal in dwaticn Lo The period beoween the
opeming of the Additional Tollway snd the 2at (wendy  tiet)
anoiversary. For the avoilenee of doubt, if the Additivnal Tollway 15
opened an the 1K {feiphtesmb) anniversary, the Coneession Poriod
- T shall be deemed a be 24 (owenty fous) years; and )

-l . -, - _\-H.
/, . jf the Coneession Parind 13 (o be ineTeadéde
i 5t v provisions of this Clanse 302, the SR

— . ¥
o Four Lening of Parkeal - bdauoy Section of MA-T7 om ke OB
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cacepl the prisastoons relating 1o Verrnination.

33 Misiwum Fee for the Project Highway

304

Llpon commissioning, o dhe Addiional Tollway, the Concessionaine shall
coniinue w collect the Fee, und shall not wifcr any discounls or redactions in
such Fee escopr wilh 1he priar written consend of the Authorily; provided that
the Cancessionatre may cononee, it the same fonn and manner, any
discounls or reductions that it el offercd to any geneml or special class of
|lzers ar wvehicles [or a conlinuaus peviod of three years prior to the apswing
of the Additanal Tollway o trallic.

Mirmimurn Fee for Additienz] Tallway

The Authorive aprees and anderfabics to procore hat the {foc to be levied] and
collected during e subsistenes of this Conecssion from aay vehicle or clyss
af vehicles wsing the Additional Tollway shall at no fime he less than 23%
{twenty dtve percent) higher thao the Festersod and collecled from similar

Four Lanig of Panwl — indapur Seclion of NA-TT hom ke 2000 10 km G4.000 in the $trla of
Makarashie fo be execvied on 50T (Tol) on DAFOT besis prder W IQE Phase 0T Projes
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31.2

33

ARTICLE 3
ESCROW ACCOUNT

Txgrow Accornt

The Concessienairs shall, prioc o the Appainted Date, apen and ssishlizsh an
Escrow Accound wich a Dank {the “Ezerow Baph™) in accordance wilh this
Aprecnient read wath the Escrow Apreement.

The oatgre and scopc of the Escres Account age flly described inhe
apreemont {the “Escraw Apreement™) 1o be entorcd dnta smonps) the
Concessionaire, the Aothority, lhe Bsorpw Bank and the Szisor Lencers
thrnaeh the [enders” Reproscivadive, which shall be substaniiafly in the farm
st forth in Schedule-5

Deposils into Fscrow Aceount

The Concessionaire shall deposic or vause 1o be deposiled the following
inflomas and receipts inta the Escrow Account:

(e} all [unds constiluling the Financial Package:;
(b all Fee and any other revanues froon o7 in respect of the Pooject
[hghway, encluding the proceeds of amy reatals, deposits, capétal

reucipes ar ipsurance elaims, an

fc) all paymenes by the Auwthemty, alter dedociion of any cutstanding
Concessian Feo

Frovide] that the Seoint Eeoders may make cdireet dishurscmenly lo the [P
Cpatractor in accordancy with the sxpress provizions contained in this bebadf
in the Financing A grecmcits.

Withdrawals during Concession Period

31.3.1 The Convessionaine shall, at the time of opening the Pserow Account, pive

—
/'i—r:-lr- ?‘“_ b Progect Eiglvaay; ;‘” L, e Q“\\

irevocablde mmstructeons, by way of an Vscrow Agresment, to the Czerow
Bank instucting, #ter afic, that depesils b the Eserowe Account shall e
appropriated in the foilowing arder cvery mooth, or 4t sharer tervals 23
necessury, and 1 not due jnoa monb then appropriated] proportionatzly in
such ananth and reaiped io the Bzerow Accown and paid sl therslrom in
the maonth when fu

ol all laxes due and payalle by de Conccssinnsies fir and in cespect of

.--"|. .-'? ‘_f
é‘fﬂmx" fect | El'l"r
i LMI -:}T flﬁﬁlﬁf—%

B . g JJ“';

-:.* -"""'JJ d-y

ay, subjoot

all paynents relating & constmets
to gl in accordanes with dhe o
Firaneing Agreements,

_,—fl—
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i) M Expenses, subject wo #he collog, i1 any, ser looh n the
Finanelog Agrecments;

(AE) O Expenses snd olher costs wné espenses ocwers) by the
Authocity in aceosdhinee wath e provisions of this Azreeneni, and
cerlified by the Avthority as dus amd payable o,

farl Comgession ee Jue and payable o the Authacly,

(0 monthly  proporlicnate  provision o Debl Service doe inooan
Accaunnng Y oar,

ig)  all paymonts and Daemasges pentified by the Aothonly as dee apd
pavabiz to i by the Concessionaire, inclsding repayment of Bovenue
altorllull Lioan;

{b)  moothly prapoclienste pravision of debl seovice payments doe inoan
Avcounting Yoar mrespect of Subordinated Debd;

ii) #n¥ reserve Toguuements sot foath in the Finanging Apreernents; and
(id balance, i any, in accordance  with the instostions of the
Conecasiconaice.
3132 The Cencessionaire shall nal @ any rraomet modily the arder of paymand

speciiied in Clause 3831, excepl witl: the prior wrlden appeoval of the
Aunthorney.

34 Withdrawzls upon Termination

31.4.1 Motwithatanding aryibing lo the contripy centained im0 this Aprcomeant, all
armpuniz standing o the credit of the Escrgw Accound bh.ﬂ.]l w¥in
Termivalion, be appropriated in the following vrder:

i) all 1exes duc and puyable by the Concessionaire for and e respect of
the 1'riyeet Highway:

{0 G080 infiety per cent) ul Debi e excluding Subordinated Flebr;
(o aulzlanding Concession Foe

Ty all puyments and Damages cerrilied by the Autharite g dus ana
pavahle dp it by the Concessionaire, including 'remiom aed
repayencit of Revenue Shoctfall Loan;

F_.-

/,f“‘ -‘-EJ rdcntinn @nd  paymenls relating f ~.E11 I
' "‘“x\ delicicnazies so1 frth W Article 35 257

Fauir L greng ef . Pavel - Jndspor Seclice of MEST Froen fm DU000 o ke 89000 0 e slate of
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hl mncltceed or accoae:] Odh T poises:
{1y any ather payments required (o be riade under 1his Apgeement; anc

(f] batwe, f awy, in accordance  with the  instructions of che
Concessiunalre:

Preseided that no appoopriasdions shall be made wider Sub-clanse () of this

Clause 3E4. 1 wotil » Yestrog Cuenificale has heen issued by the Autharity

under the provisions of Arficls 38,

Taamstmefitng vomained in the ifserow

“"T‘?&“&‘*é E:;:.e ahligations set farth

31.42 The provisiens of this Aricle 31 a
Agrcerment shall remain i Tull f

o,

. =
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ARTICLL W2
INSTTRANCE

321 Ioswrance dorieg Coocession Perined

The Coneegsionaies shall eMecr and mamtain at its vwn cost, dumng he
Canstroetion Period and the Cperaticn Peded, sech svrances foo such
MIAXIDULT sums 25 may be seguined aader he Finaneing, Agceemants, snd the
Anplicablc [aws, and such insurancss a8 may be peccssary or poodent in
accofdance wath Consd Industry Practice, The Coaccesisnaire slal also effec
and maintain such nswances 85 may be necessay for mitigating the risks
thul may devolve on the Authonty as a conseguence of any act o pmissér
af the Coneessionaie dunng the Construetion Pernsd, The Congessionalee
shall priure that fnocach dcasmance policy, the Authoridy shall he 2 co-
instred and thal the insurer shall pay the procceds of insumnes nw (e
Fserowy Aceonnt. For the avoldance of doubl, the levet of naurance to e
miainluined by the Concessionaire alter repayment of Senior Lembers' dues in
full shall be determined on the same principies as upplicalde lor detesmining,
the leve] of insnranee prior (o soch repayment of Senior Lendey” dues.

32} Notice lg the Authority

Pe laler than 45 (forty-flve) days prior o commencewent af the
Cengtiction Period or the Operalion Penod, 23 the case may be, the
Concessiomaire shull by notice [umish to he Awthority, i reasonshle daelail,
information in respect of #he insurances that it proposes 1w effect wnd
mmainiain in accordance wilh thiz Attcle 320 Within 30 {(hity) days of
reccipt af such notiee, the Awthorily may require the Concessionain w effect
and roaintain such olher insurances as may be oeeessary pursuant herefo, and
in the evenl of any dillerenee or disagreement relaung te aoy such inslrance,
the Dispuie esalulion Procedar: shall apply.

323 Byidepcr ol Insurance Cover

All insurances ablained by the Conesssionaire in accordance ssath this
Arficle 32 shall be mainiained wilh insurers on tenos consdsient with ool
Ity Fraciive, Within 15 {iftcen} days of oblaining any inswance caver,
Ihe Coocessionaire shat] fummish to the Aatharly, notarised boe copics of the
certilicate(s} of insurance, copics of insumnce pelicies and promia payment
receipls In respect of such insurance, and oo such insurance shatl bhe
comzelled, nundifizd, ar allyaed o expite of lapse witil the cxpiration of a8
lzast 45 {lorey five) days alter notice ol smeh prapossd canceliatioa,
medificalion o nen-renewal has been defivered by e Loncessivnaiee to the

Auwthiricy. T \
T A - to
~ - T i - B
, N '
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36

327

clahcr kesp o force auy soch ingurances, and pas socl peeriy and cecosso
thiz costs lhercof lrom the Conseastonaive, or in the aven of somputation of =
Termization Payment, (rear an stounl oqual o the [nsuance Cover gs
stocaped En have been reeeived by the Cloncessionaire.

YWaiver of subragation

Al insuwrance policies in respeclt of he suonee obained he the
Concesmiondre farsoant o this Abele 32 shall include 4 waiver of ay and
all tiglts al subfogation ar teconvery of the insurers flereumler apains, iofer
affa, the Auwtharity, and its assipns, successors, undertakings and their
subsidianes, alliliates, employees, insurers and onderweirers, and of anv
right al the insurers to any set-off or coumerclaity ot any ather dedustion,
wlelher by adaclunent ur otherwisg, in respoct of any liataliy of any such
person msured dodur any such policy or o any way connected will any loss,
hability or obligation covered e such policics of insuance.

Concessiaoratre’s walver

The Conuessianaire hereby [unher relepscs, asslgns aod waives any and all
rights ol subropaiion or recovery apsinst, inter alia, the Authogty and i
wssigns, undertakiops  and  their  subsidiaries, affiliaes,  emplovees.
successnrs, insutees and  undleretiters, which the Conccssionaire may
otherwize bave or acquire moor foom or ln any way connected wilh any Joss,
Hability or obligatieny covered by pelicies of insuranees maineamed or
required o be maietained by the Conecssionuire puesuant to this Agreement
{ofler than third parly labilily imsurance pelicies) or becwse of dedwciible
clanses i or inadegquacy of hmits of any such policies of msurance.

Applicalivn of insurance procceds

The procesds lrom all insurance claims, except life snd injury, shatl be paid
to the Coneessionaire hy crodit to the Vscrow Accownt and it shall,
nobwithatanding anything o the contrary contained o Clawse 313, apply
such procceds for sny necessary repalrn, tecomstuction, rostalement,
replavemnent, imoraveament, delivery or instullation af ke Project Highway,
and the baluwce cemaining, i sny, shall be applied ir accordance with the
pravisions eentained W this behalf in the Flugreeing Agreemones.

Faor Lameyy of Peovel — indspor Foection of M4-17 from b GA00 & km 84.000 @ tha stafe af
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ARTICLE 33
ACCOUNTS AND AUDIT

EEA Auwdied sregunis

3311 The Crncesseanaire shall mainam dwoks o asccoents reconding abl il
recelpts {inchdinp all Realisable Fees and other ceveames dedivedieollected
by it [ronn or on account aof the Moject |ghway andfr ils wsed, monne,
cxpenditoee, paymends (ineleding payments from the Escrow Account),
assels amd lsbilides, inowecordance wilth thizs Apreemenl, (ol lodesiog
Uractics, Applicable Laws and Applicable Peimits. The Concessionaire shall
privicks 2 {lwa] copies of its Halance Sheet, Casle Flow Statenent and Protit
and Loss Account, along willk s report therean by its Statutory Audilors,
within M (pinelyd days ol the close af the Accounimy, Year s which they
pertain and such audiled accounls, save and cxcopl where cxprossly providel
o Ihe contracy, shall Borm the basis of gayments by either Party ooder this
Apreement. The Authovity shall have the right to inspect the records of the
Cncessipnaire during office hours and require copies of relovant extracts of
books of accounts, duly cedidied by the Sisfutory Awedilers, o be provided 1o
the Awhodly [or verficalion of basis of pagments, and in the esent of any
hscrepancy or eroaor beiog found, the same shall be reetiticd and such
rectified aecound shail [omm the basis of payments by either Pady inder this
Aamrecroent,

33.1.% The Concessivpaire shall, within 30 (chirty) days of the close of each quarter
of an Accounting Wear, fumish o the Awthedty s unsudiled francial
temelts inrespent of the preceding quarter, it the maneer and Taro preseribed
by the Hecudties and Exchanpe Board of India for publicalion of quurlerly
results by the companies sted oo a swck exchanpe.

33.1.3 Onoor befare the thinty-Amst day of May each Ve, the Cancessionaive shall
proviade o the Aathority, for the preceding Acvounling Year, o stetemesnt
duly audited by its Stalulory Awthilors piving suremansed mfornation on fa)
the traffc couwel far each category of wehicles using the Priject Highway and
liablz for paymen! wl Pee therefor, (:) Fee charped and reccived, Realisable
L el oher 1evenues derived {tom the Frojecl Highway, ancl (2] such other
itformation as the Aulhorty may reasoaalily cequire.

332 Appointnent of auditors

1321 The Concessionaire shall appoinl, and hove durng he sshsistence af thes

Aprecnrent as s Slalutery Auditoes, a firm chasen by it from the muaully

T. areed list of 10 (len) reputahile fi fitme of chartered ascounlsnts (1he “Paock of

/ --—..x' { artered  Accounfants™), such list fu bhe prepaed  soberanciakly oo

. * zgoprdance with the criteria set farth in Schedube-T. All {ees anl expenzes of
'r | il /1[13: Hatutory Auditors =hall be bome by l]}l:"Cﬂ'nJ:-:,sﬁm__mrﬂ

'.“' =

--.___.

-

A,
J-E'Efl L bi fl‘.-.ll'lfm,ﬂuw Auditors

jm)
) Hdhe, Athefat, subjocd to the
g ?ﬂj

[ s - "
/ .
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cpucoment Slamtory Audilers being appoipted oo the Panel o Chanersd
Acrountan;

2303 Motwrthatanding, anylhing, 1o the conteary contained & Ihis Agrecmend, the
Aulkedry shall bave the tight, but red the ohlization. o appamn at s cosl
from tirm io tene and at snitime, another fiem (e ' Additional Auditors™)
frorn the Pancl of Chamersd Accountants te dudil awd wvetify all fhose
ratliors, expenges, costs, realisations and things which the Sratatory Audivors
are required to do, wnderiake or cortily pursuant to this Azreemenc

3524 In the cvent thar the Grast exceeds 2090 {owonty per ceen) of die Totad
Frajoet Cest, the Authorily shall have the vight, but net fhe ebligation, Lo
appuint al ity cost, for the doration of the Censtrustion Period, anether ficn
{ihe “Cencurcent Anditors™) from the Paned o Chartered Accountants 1o
unclertake cancurrent nodit of the Coacessionain:'s accounts.

333 Cerfification of claims by Starutory Audilors

Any clarm or docurnent preevided by the Ceopeossionaine o 1he Aathecly in
carmection wilh or refaltap o reecipls, inomoe, pasments, Cosls, CXpenses,
acenmts s andit, and any matter incidental thereto shall be valid and
effcetive only iU certified by s Statatory Aoditoes, For the aveidange ol
doubl, such cedification shall ool b eequired for exchange of famation in
the nontal cowrge of business nclwding the submission of Moodly Feo
Staternenle uider Clanse 19,5,

334 Set-off

I the event sny anount i5 duc and payable by te Awthonly o the
Coneessionaire, it may sel-off ary swns payable 1 @ by the Concessionalre
anel par the balance remalning. Any exencise by be Asthority o 10z riphts
under this Clause shall be without projudice o any other rghts or remadics
available 1 i under this Agresment ar otlzrwse,

335 Diypute reselution

In the ewent of there being any diflozcnce belween the fiodings of the
Additional Awliors o the Concwrrent Audilors, as the case may be, and 1he
corlification provided by the Stalutory Auditars, such Auditors shall meet 1@
resalve the Jdifferences and if they are onable Lo posolve The smne, such
Disputz shall be resolved by the Aothonity hy recourse o the Dispoete
_——kean]ulion Procedore,
AT Mo
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PartV
Force Majeure and Termination
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AWTICLE 34
FORCE MAJPTURE

3 Foreo Majeurc

A uzed in this Agrecment, the cxpression “Ferce Majearc™ or Y Harce
Majeure Event” shall mean cccurrence in India of any or atl of Nen-
Polifical Fvenl, dncdirect Political Event and Pubilieal Fraol, as delined
Claeges 302, 545 and 344 reapectively, {F it affects the perforinance by the
Bary claiming the henefit of Farce Majeure [the “Affected Party™) of is
ablipativns wder this Sgreement and which act ar evenl {11 iz beyal ihe
roasonalile sontrol of the Affected Party, and (1) the Atfecied Party coulil
not have prevented or overcome by exercise of due diligence aed foliewing
Food Industry Pracice, and (i) bay daterisl Adverse Effoct on e Affocted
Fariy,

341 Men-Political Kvenl

A Mon-Lolitical Favent shall mean vng or weore of e fellowing actz o
CYCHta!

(a) act ol (oo, opidemic, exipemcly adverse weather  conditions,
Hehlning, carthquake, landslide, cyclong, focd, volcanic croption,
chomical or eadioaolive contarninalion ot wnising radiation, fiee or
explasion (o the eslenl of contammingiion of radiafion or fiee or
explagien erpinating froom a souree external we the Site];

(b] etrikes ar boyeotts (other than lhese mvalving e Caocessionaire,
Contraclors  or  their  respecltive  coployessmeprescatatives, o
atvibutahle to any act or omiszsion of any of them) inlermupting
supplics and services (o the Praject Hrghway for o condinuous perial
of 24 (twoenty four) hours and an ageregate periecl gxeccding 7
Gsewen) davs in an Aceowiting Year, and ool being an Indirecl
Palitical [fvenl sel forth 1 Clause 543,

s3] any Twilure or delay of a Conlracior but anfy (0 the extent caused by
another Mon-Political Gwent and which does nod cesull v any
offsetting compensation being pavable o the Conceasiomaice by or on
Ixehabf of such {londtactor;

(ely  any judeement or veder of any coud of competend jurisdiction wr

sialniery  authorly mede  against  the Concessivnaire e any

penceedings (e peasons other than (1) failure ulIhe Concessioanaine 1o

/ﬂ_ “*\ comply with any Applicable Law o Applicable erail, ov {0} o

aourd of breach of any Applicable Law o7 Applicable Peomit or of

_J . 1I\:.'m} ecmlracl, or (11} enfoccemend of his Apreement, or (iv) exercise

A -_'i.‘nP“ :

- : lofany of its tights wnder lkis Agreement by the Authority,

r—"\

{e} the discovery of geological o

R Rlanunaian e
- archaelogical temams on the

sotably hawve
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hoen expectod w be discovered through 2 sitg Inspection; ar

(i Ay evelrd or clecinstaness ol 8 naoe anabogows we any ol (he
Torereing,.

343 Iwdlirect Political BExent

An Indirect Pelitical Fyvent shall mean ane or wece of the Jotlowing acts or
eV ILlE:

fa) an act of war {whether declared o yndeclared), invasion, amed
ponflict or acl of forcign  enemy, blockads, cmbargo, oo,
Hiurmection,  (Gmorist o nililary aclion, oivil  commotion  of
politically motivated sahatage;

b mdustry-wide  or Sfate-wide strikes or ndosinial o oaction foroa
contipnous petied o 24 {twenly four) hours and execcding an
agpregalc perrad of 7 seven) davs inan Avcawnting Vear;

i) any civil commalion, beyvoott or political ggitation which provents
callestion ol Foo by the Coneessienaire for an agprepate pericd
exceeling 7 {seven) days 1o an Accountiog Year,

3] any fadhue or delay of 5 Cantractor 10 the extont caused b any
Tndirect Falitical Eveut and which does not resull in any offsetiing
competsalion boiog puvable 1o the Congesgionaire by or on behall of
such Coplractor,

ey any Indirect Political Fvent thal cavses a Mon-Pofideal Livent; oo

(1 aoy event o cirewnstanecs of & patore analgpons o any of ihe
forepuing.

344 Political Event

A Political Cyent shall meass one of more of the following acts or events b
vt on accsimt of any Government instrumentality:

(] Chanpe in Law, eoly if conseqaences theeeal canoet be daalt with
wider snd in accordance with the provisions of Anicle 4§ and its
eifeet, in financial terms, cxceeds the sum specilicd in Cluuse £1.1;

() compulsory acquisidion in natlonal nterest or cxpropriatian ol any
Uraject Assets or fiphts ol the Congessiomsie or of the Contractors;

uplawful or unauthonsed or withaut jorisdicticn revocatian of, or
refissgl to renew ar pranl withowr valid cause, any clearaoes, Liecnee,
peninil, autharisation, ne abjection gerbificate, consent, ap@oval oo
cxemtion required by the (Conccsslonsllc Qe
to perfonn their respective obligations ol
Froject Apresments; provided thal suc j{
refuzal or revocation disd not result fro

..-"fﬁ Afakarashing o b execided on BOT ¢ Tolt on DEFQT bess tnde,



Condractars (nabifity or faidere o comply with any condizion celaling
o prant, saentenarce or renewal of aoch clearanos,  losnoe,
authstrization, no objeclien cotificale, exemplion., conscut, appooval
ar prrml;

{10y any failure o delay of @ Condracior bul ooly 10 the extent caused by
anstier Political Teenl and wlich does notl resodl inoany oflkeling
pompensation boing payable to the Coneesslomasite by or on behalf of
sush Centraclar ar

(] any wvenl ot ciwoumstanes of a3 natve anatogaws woany ol the
[oregzolng.

34.5 Doty to reporl Force dlajeure Rvent

2951 [fpon ocowrence of a Vome Majerre Lvenl, the Affected Party shall by
nalice roport such occurrcnec to the ather Parly Tonhwith, Any notice
puraaant heveto shall inclode full parlicofaes ol

i) the natuce and exlent of vach Foree Majeure bHvent which s he
subject of any claim for relictf ander this Acticle 34 with evidencs in
suppart theveaf,

ik the cstimated duration and the ellecl or probable offeet which such
Foee Majeore Dvenl s having or will beve oo the Affected 1ary s
performancs of its oblizgations under this & peemend;

() the measures which the Affecied Party 15 taking or peoposcs to takc
for allevisiing the impact ¢l such Force Majeure Bvent; and

i1l} any otler information relovant o the Affected Pary s claim,

194,52 The Affected Party shall net be entitted to any reliel for or in mspeat of a
Force Majeure Fvent unless it shall have notified the other Party of the
nceurrenes of the Foree Majowre Event as soon ax reasonuhly practicable,
and in any esent no later than 7 (seven) days siler the Affected Paty knew,
o ought reasonably to have knowi, of its oceuwrrence, snd shall have given
particulars af the peobable material elTect et the Force Majowe Fvent is
likely Lo have on lhe perlomancs of ity eblipations undes this Agresment,

4.9 For so long as the Adffected Parms continues o ctaim 1o be malenially afbecicd
v sch Force Majeore Event, 11 shall provide the other Pamy with repudar
{and not dezs than weeklw} reports contaming nformaiion as required by
Clause 34.5 1, and such otber infurmation as the other farty may reasonably
requeat the Affected Party ta provide.

 Effect of Force Majeure Event on the Concessing

:
1

i !‘ ??4 E‘_ Upun thn: GCOUITCICE of any Fu:.r-::n: ]‘--IaJcLuE Fvenr.
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Ewznl,

d.0.2 Abany tune after the Apoaunted [, 1Fany Foree Majowe Evant aocurs:

LR

(ol belore SO, the Concessien Peripel and the dales set forth in the
Penject Completion Schedule shall be cxtended by & period equal in
lengihy o she duraiien for which such Veose bajeors Cyenl sibsiats;
ar

b after (013, whereapan The Concessiondire is unable to collect Few
dispite making best cfforts e ot is direcled by he Aulhority to
suspend the cellection thereef during the subsistence ol sich Foreo
diapzare BEvon, the Concession Yeried shall be extended by 5 periad,
eopuad o lepplh we the period durdng which the Concessionaire was
prevented froan collectien ol Tee on sceound thereof; provided that in
thes emveml of partial eolleeiion of Foe whese the daily ealleclion s loss
than P0% (ninesy por cent) of the Averaye Thaily Fee, the Authories
shalk vatend the Concession Fenind in propoion to e lpss ol Foe on
a daily basis. Fot the avoidance ol doubl, loss of 25% faenne-five
per cent) in cpllection of Few as compared to the Aveape Datly Foo
for fowr days shafl entitle the Cancessionaire o exiension of ane day
i the Concession Petiost.

34.7  Allacation of ensls erising out of Ferce Majeare

A4.7.1 Upan acewrrence of any Feme Majeure lvend prior to the Appoineed Bate,
he Patlies shall boar their respeclive coste and oo Pacty shall be reguite? 1o
pay to the other Party any casts theregf,

34.7.2 Upen aceurrence of a Force Majeere Byenl alier the Appointed Ddate. the
costs incumed dand atdobuiable 1o sach event amd direcily celaing 1o the
Priject (the “Force Majeure Costs™) shall be allocated and paid as lallows:

(2 tpon cecurrance f a Moe-Politics] Evend, the Parties shall bear their
reapective Foree Majewre Cnsts 2wl neither Party skall be required to
[y Ly the otlier Parly any costs (hereed

{h upom aceamence ol an [odireel Polilical Fvent, all Force bajeuss
Costs atriburable to such Indueect Politieal Fvenl, and ool cxeccding
the Insurance Cover for such Indicect Polifical Event, shall be borne
by the Concessionaire, and to the extent Force Majeur: Cosls oxcend
such losuranee Cowver, onc half of such excess amaunt shall e
reilbiarsed by the Authority ta the Ceocessionains; and

voon eveurrence of 8 Polifical Event, afl Force Majewre Closts
atrikatable 1o sech Political Bvest shall be meimboersed by he
Amholy Lo lhe Coneessionaine.

\

the avoidance of deubt, torce Majeure Tiay, e lud-:: mtt;rl:‘st

Al
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Frrce %lajoure Fyvene, bat shadl nol include [oss 00 Fee revennes o deil
repaymcie ehlizations, aml Tor delemnining such costs, nlirmoation
containgd in the Financial Fackage may be reficd upon to the catent thal such
anferremialsn b5 relevant.

1473 Save and cxcept as expressly provided in lhis Adicle 3, oeither Parly shall
b Tiuble inouny munner whatsosver 10 the other Party snrespest of any loas,
damage, cost, cipens:, claims, demands and procesdiogs relating ©ooc
ansing ool of securcence or extsicnce of any Foreo Majeurs Event or
exercize of any vight pursuant herelo,

48 Termination Notice for Force Majeure Event

I a Ferce hMajevee Bvent subsists for a poriod of 180D {ong humedresd wmel
e1ghty} days or more within a contineeus period of 263 (three hundred and
stary Tive) davs, either Tarty may in its discretion lorminale this Agreernen
by issulng & Termimation Motive e lhe other Party withouor being halble in
any manmer whateagver, save as provided inibis Article T4, and opon issoees
al sueh Temminalion Matice, thes Aprsement shall, notwithstanding anything
hy the contrary eontaiped horcin, sland teminated {onbwith; provided ikt
belore issuing such Termination Motice, the Faty intending 1o issee the
Termination Motice shall inform the other Pary of such intention and grant
15 {Difleen) days tane to make 4 representation, snd may afer the expiry of
such 13 {fificend luys pericad, whether or ot it 15 i ooocipl of sucle
represenaticn, in s sofe diseretion s the Teouination Notice,

349 Terminafion Fayment far Force Majeure Lvent

3401 If Temminalivn 15 on account of a Men-Political Evenol, the Authociy shal
make a lemninatien Payment o the Cencessionaire inoare amaunt cgusl to
90% (nincly per venl) of the Debt Due [eas Insuranee Cover.

34.0.2 [If Tenuination iz on accounl of an Tndirect Pelitical Eweni, the Awtlwricy
shall tnake a Tennination Pavmconl o he Coacessionaice in L ameunt cousl
to:

fa) Dickbt Dnec less Tnsurance Cover, peovided that if any insorance claims
forming part of the Insurunue Cover are nof admitted and paid, Then
80% (cighiy per cent) of such unpaid clains shall be included in the
compuiation af ekt Due; and

(b 110% {une hundred and ten per cent) of the Acljusted bouicy.

34.0% I Termination 18 on accounl ol a Political Bvent, the Aauthotity shall moake a
T Terminubion Payment & the Concessioraire inan amouent thal would be
7T A s papable under Clause 37.3.2 us i1 i1 were an Authority Defauil,

i e :
/’// Four Lanfeg of Famwel - pdapor Sechion of A ]'F,? v ki, o,k B4 0t the shite of
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fnuily =wettled o aceosdaoce with the Prhspote Besaflnicn Procednre,
provedded ihat the buslen &f proof as 10 the ooccurtence ar exislence ol sach
Foree Majeore Evernn shall T agpen he Mgty claiming relicl and/or excuse oo
aveoitt of such Foree Majoure Everdt.

311 Excwse froto perfermance of ¢blipations

[ the Alfected Party iz rendercd whaolly oo vartially wable o pecfonm s
obligalions under this Agreermcnt hecause of a Force Majeure Pvzat, it shall
b excused fram performance of such of 43 ohlipations tr the exton §f ia
unuble t perfonm on account of such Poree Majowre Vvens; grrovided thae:

fa) the suzpension of performance shall be vl noe preater scope and of no
lomger duratien than i measonalbdy requiced by the Farce Majewe
[,

ik the Aftecled Parly shall make all reasemable ellorts (o mitigate o
limil damage Lo e ather Party arsing ool of or a5 5 resalt of the
existonce or oocuerence af such Faree Majoure Fvcit and o core the
same with due diligeece; snd

sy w.h-:n tlvz Allocted Pm‘f_’r’ % able 1o resume perlommance of s
e i Ihn: mlu,r T‘arlv
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ARTICLE 3%
COMPENSATION FOR BREACH OF AGREEMENT

351 Conyengation for defanlt by the (Toncessionaire

Subject o the provisions ol Clase 350, in the ewsut ol the Concessionaicg
lieing in moaledal detaall or bigech of this Agreemont, (0 shall pay o the
Authorily by way ol compensation, all divecl cozes sullorod ne lpeuread by
the Awrhorly a2 a conseguence of sueh material defautt, witkhin 24 {1himy)
days of mwooipt of the dermand suppacied by necessary particwars theseaf;
prravided that oo counpenzation shall be payable woder tis Claese 351 far
any breach or delalt ie respect of which |Jammapes wre capressly speciied
i payable ynder this Agroemen| or for any consequential lasscs incormed
b the Authariy.

i52  {ompepsation for default by the Anthority

Subjewl lo the provisiens of Clauge 354, i the ovent of the Authoity being
in matergal defaull or breach of this Agreement at 2oy time afler the
Appainded Lale, 1t shall pay {0 the Conecssionairs by way of compensation,
all direct gests sutfered or incvred by the Concessionaire a¢ a conscquense
of such material defaolt within 30 (thitiy} days of receipt of e demand
supparted by noccssary  particulars  thereol;  pravided  thal neo such
cotnpensation shall be payable for any breach or default in respect of which
[Janpages have been expressly spectlisd i this Apreememd. For U avoidance
ol doult, coppensaiion payable may inelode inlemest payrments an debd,
Che ] Cxpenses, any increwse incagilal costs oo account of inflativn and alk
alher eosls directly attributalbfe Lo such material delaule but shall oot include
levss of Few revenmues, debt scpayment oblivations or other consequeidial
lozges, and for determining such compensalion, information conlaimed in the
Financial Package and the Finanelal Model mmay be relied upeo (o the extent
1115 redevant.

355  Extenston of Concession Peripd

Suljecl (o the pravisions of Clause 356, in the event that a material delaull

or bresch of this Agreement set lomh o Clause 352 canses cdelay in

achievipg COI ar leads to suspension of or teduciion io aatleelion of Ve, as

the case may be, the Aujhonty shell, (o addition to payment of compensation

uder Clause 352, exiond the Coneession Period, such extension boing eyus)

in cluration o the perind by which COD was delayed ar the codleciivn of Fee

remnained swipended on aceount thereof, a5 the vase may b and b the ceear

5 ol reduction in oellecion of Fee where the (fally calleclion 12 less than S0G%
//v, :‘ ity pet cent} of the Average Daily Fee, the Authority shall, in addition to
Ty payment of compensation under Clause 35.2, exlend the Cuneession Period

it proporion to the loss of Fee on g daily bawsis. For the avoidance of doult,
[-:*vs of 15'1-'3 { mety frve per c:nrj iy galle O] e r.umpa:ed (e (hL

" L(\ﬂﬁl!‘t Dyaire o extensio
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Coeapensation for Competing Hoads

Suhjoct W the provisions of Clause 354, in the evenl fhal an Additional
Talway ora Compeling Bond, as the casc ray bel is opencsd do draffie in
breach of this Agreement, the Authondy shall pay Gy the Concessionaire, fo
cach day of breach, comnpunsation im s aan eqoal 1o the difference bolwesn
rha averape daily Rratizable Vee and the profected daidy Fee (he “Projeetod
Fee™) unttl the beeach 12 curzd. The Profected Foeo horeunder shall be an
Aot egual 4o the Awerage Daily Fes, mereased a0 the oloss of every
muonth by 0.5% (zer: peint five per ceed) thereof aml coviscd i accordancs
with Clawse 27 2. For the asoidance of doubt, the Averape Daily Fee for the
prrpescs of this Cluwse =hall be the smount so deterieed o respect of the
Accaualing Yeour of poreed, as the case Inay be, occuring prior to such
apening oF operatian el an Additional Tellway or a Competing Road. as the
case may he.

Pavinent af componsation woder this Clanse 35,4 shatl be deemed to coee 1he
brcach of this Agroocment 5o foong as the Aatherty conlinues oo pay
cennpersalion heceundee. [ the event that the Conecssionaine 15 rolicved of
ils obligation to wnderlake constroction ] Six-Laning in accordance wilh the
provisions ol Clause 12.5.4, (he waiver of Si-Laning shall be deztmed to
curg the breach of this Apreciment as from the Schedulesd Se-Taning Dale.

Compensation to be i uddifen

Lompenzaiion payable under fhiy Anicle 35 shall be in addilion 1o, and wot
in subetitiiion (o, or derogatien of, Termination Payement, if any.

Shitigation of costs and damape

ihe Allecied Party shall make oll

Fovar Lanieg of Parvel — Tanyr Bection of WH-TT from kv GO0 fo km 34.000 i the state of
Mahsrashira I ko precited an SO F Vol o DOFQT basiz urder W IDE Phass 1) Prigest
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AMRTICLLE 3G
SUSPENSION OF CONCESSIONAIRES RIGHTA

Suspension upal Cencessionaire Defacll

Upar eocurrenes of & Conewsstonane Defaull, the authorily shall be eotitled,
wilhout projudics (@it odhet cights and veredics emder this Apresment
meluding s fghts o Termdnation hereunder, to (i) snsgend all rights of (e
Cloncessicndive undse this Agresmaent instuding {he Concessionaire's right o
colles) Fee, and other rovenues pursusnt herglo, and {il) exercize such riphils
ilself and perform ke ohligations bereender ar guthorise any ather pecson to
gxercise or perform the same on iz beball dwing such suspension {the
“Huspension”). Suzpension heretnder shall be elfective loodwidlh gpon issue
of notice by the Authordy o the Cencessionsire and may extecd up fo s
poriend nrot excpoding P80 {one hundmed and eighty) davs from che dfate of
izsue of ssch aotics; provided that upon writlen regueest from the
(‘vpocssionaire and the |enders” Represeptanva, the Aulbhority shatl exiend
the aloresaid period ol LED {ooe bundred amd cighty) days by a further period
nof cxeesding PO (inery) days.

Authority to act on behalf of Conceszicnaire

During the peried ol Suspension, the Aunthonty shall, on behall of the
Concesstonalre, cedleet all Toe and reverurcs woder aned i geeprdance with
thiz Agreement ang deposid the saine in the Eseraw Account. The Authory
shall e cntitled 1o make withdrawals from the Nuorow Account [or me-:ling
the costs ineurmed by i for cermedylieg snd veelifying (he couwse of Busponaio,
ndd theresfier for defraying the expomses speeificd in Clanse 31 3.

During the period of Suspension heroareler, all oghts and liabililies vested in
the Concessionaies in accordance with the provisions of thiz Agrecment shall
continee to vest thersin snd all dhings dooe or aclions tiken, including
cwpendituee mewreel by the Authority for discharging the oblipations of the
Cpocessionalre under and in accordance with this Agrecoent and the Project
Agreements, shall be deemed 1o have been done ar takeen fior and on belial ¥ of
the Congeaaionaire and the Concesstonairs undertakes ta demaify the
Authority for sl costs ncwmed durng soch period. The Concessionzice
hoerchy liconees and sub-licences respectively, the Aulholy or any wthee
prrson authortzed by i under Clavse 360 o vse dwing Suspension, all
miclaciyal Peaperty belonging 1 of licenced 1o the Concessionaire with
tespent to lhe Praject Hiphway apd its design, engineedag, construction,
operation  and  taintepance, and which is5 wsed or ocreatcd hy  the
{lancessfonmatre in performing its abligations under fhe Aznement.

répension within a pedod not exc

t:ﬂ fhe cause af
o, Lhe date of
spension, 16 shall evoke the Susp

ure: all nghts of
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the Concessienaire voder this Agreement, For the avoudanes ol deala . 1he
Paddies expeessly agrec that the Authority may, s diserction, revaks tle
Suspension wl aly lone, whether or net the cawse of Suspension has heen
rovniied ar romoved hercunder,

3632 Vlpor the Concesmianaire baving caccd the Cancessionaive Defsh sathin a
perion pot exoceding 9 (nwety) days frm the date of Jusponsion, the
Authority shall reveke 1Be Suspension forlbwith and ceatore all vighes ol (e
Conssianadre unler this Aprecoaoul.

364 Sulsstifufiown of Coocessionaire

At any time dwing he penad of Suspension, the Lenders” Representaiive, on
bedralf o Scaior Lenders, shall be entitled to substitoie the Corcessionaine
wnder and in accoriance with the Substirution Agreeinenl, and upwn roesipt
af poties thercunder [Tom the Lendors” Bopresentative, the Autbority shall
withhold Temination for a pedod not exeecding {8 (one hundred zod
eighty] days {tom the date of Suspension, amd sny exiension thereof under
Clarse 3601, Bar gnabling the lepders” Beprescotative to excrciss its rights of
aubstitulion an ekl el Senior Lemlors.

365 Termioatien

3651 At any ume doring the period of Suspousion under this Arbicle 34, the
oncessionain may by notice requirs the Autheoty e rovake e Suspersion
and issuc a Termination Motice, Subject o the rights of the Lendes
Feoprescotative to unidertake substitution in accordanes with 1he provisions of
this Apreemend ynd within the pereod speciliod tn Clavse 36,4, the Authority
shafl, within 13 {fifteer) dajs of eeceipt of such potice, terminate (his
Aprcemment urder and in accordunce with Article 37

36.52 Mobaithstanding ansthing o 1he conlrary contained Lo (his Agrecment, i the
cverd that Suspension 18 ned evaked within 180 fone bundred and ciphivy
daws from the dale of Suspension harewndsr or within the extended perind, it
iy, set forthom lause 361, the Concession Agreement shall, upon expicy
wl the aforesaid periodd, be decmed w s =Frgerminatedt by ronsial

; ; mment shabl apply,

"4 TerminafrifNalice had boen

mence el Tiefautl

k]

miaigrtis mtanedi, to auch Terriaatio
issued by the Authonty upon eocutral
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ALETCLE 17
TERMINATION

371 Termigafion oy Conccssionaire Defusult

ST Sawe ay otberwise provided i this Agrocmer, indhe event that any of th
deduules specilied relow shall have ocowred, and the Concessionaive ails to
cuge 1he defaolt within the Cure Pericel set focth belaw, or wherne ne Cume
Period i spocilied. then within a Cure Poried ol 00 {sixy) days, the
Concessienaire shell be decmed lo be in defaull of thiv Apreemacs {the
“Concessionaire Defandt™), unless the defaull bas ascuned solely as o ceault
of any breach of this Agrecmesal by the Aothooly or due 4o Foree Majeort.
1T defaults refeired to heren shall melude:

-

{al

{b)

i)

(d)

fcl

W

()

—_—

lke Perlormance Seeurity has been cncashed and apgroptated i
accondancs with Clause 9.2 and |hs Concessionaice fails o roplemish
or provide (resh 'erlomance Seowrity withm a Cure Peviod of 30
(thieted days;

subwsequent to the replemishment or fuenrshing al [resh Perfonnzoce
Securmty in accordance with Clanse 9.2, the Congessionaire fails o
vure, within a Cure Pozimt of 90 {rmincty) days, the Concessionaie
Dafaull for which whole or part of the Performance Security was
HppTopciated,

ihe Urmcozsionaire deoes nal achiews the latest oulstanding Project
bdilesfone due o accanlinoe with e provisions of Schedale-C3 ael
conticues W0 be i delandt for 120 {one luandred and 1eenn days;

the Concessionairs gbandens ar manifosts ntention (o abaclon the
comstruction Lr operaten of the Praject Highway withow! the prior
wiitten conzent of the Authority;

Projest Completion Dare doss Dot necur within the period specilicd in
Clunse £2.4.3;

the Punch List itoms have oot been completed within te period el
lorth in Clavse 14 4_(;

the Ceneessionain: Is 1o breach ol the dMaintenance Boquirements ot
the Safery Bequiremnents, a5 he case may ke,

the Conocssinnaire bas failed to make any pavmen (o the Auithonty

wilhin the peried specificd n Ihis j-._gmmclat

""‘“".ﬁ
i

an Pyorooe Dediwle bas agoy siomairs fails do oure

(e defaull within a Cure T

3 -_‘ e )

-.-._"-\;,!\-‘L :l. 1

Bk Rt o 'r sitdfyrs” Rupredentadive
Wt L ke Suspension or

upon agpeurrence of a Fin
has by matice requived th
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{13}

{5)

Termunation. as the caze may be, 0 aceortdanae weich the Substioution
Agreerment and the Concezsionaive faids wocwe the defauft witlin the
Cure Podiued speciDed hereinabioe;

i breach ot any of the Project Azreomends by the Uoncessionain: has
caused a taicrial Adverse Efleul;

the Concessiunaire creafes any  Hooumbranes in breach of thiy
Aprorinenl;

the Concessionaire repudiates this Apreemen or otherwise takes any
acticn Lr Cviences OT canweys an alention oot 1o be bownd by the
Aproernent;

a Chanpe in Ownership has gecurred o breach of the provisicns of
Clange 5.3;

ihers i3 a transfer, pursuant o daw cither of (1) the rights andor
obligativns of the Cencessionuire wnder any of dhe Projoct
Agrecoents, or ol {ii) all or porl of the asseis or vadedaking o) the
Clonecssionalre, and such aacsler causes a Matenal Advorae [Efcet;

an exeouation levied on sy of the wssots of the Concessionaize kas
cnuzed a Matarial Adverse Uifoct;

the Concessionaire 15 adfudpged bankrapl ar insalvent, or ila trusice
or regelver 15 appolnted for the Congeasicnaire or for the whols or
mataidal part uf itz assels that has a matenal beagng en the Propject

the Concessionairs has besn, or i3 in the process of being lguidatsi,
dissolved, wennd-up, amalgarnatcd ar reconstimtesd 10 a mannar fGat
would cause, in the rcasonable epinion of the Authority, a Matenal
Adyarse Effact;

a reyolotion for winding up of he Concessionaire 15 passed, or sy
petition for winding up of the Concessionaire is sdwmilted by 2 court
vl competent jurizdiclion and a peoovisional Lgoidator or zoceiver 12
appeimied and snch order haz ot beon et aside within 90 (ninety)
days of the date thereof ar the Concessionaire is ardered (o be wound
up by Court execpt for the pupese of amalgamation ar
reconstruciion; provided that, as pad af sucl amalpamation or
reoomstnection, the entire properly, assots and undecaling of te
Concessionaite are tunsferred 10 the amalgamated ar reconstirocied
entity and that the amalgamnated o reconstoached  enldy  has
uncorfilonally asswtaed the eblizations of the Coneessionaire under
this Agrcoment and the Project Apeermaeats; and provided that:

E:3 2ty frishe capability and
< Tor T, et Bormanee af ils
Agreemients,

e ——



i the umaipomaeed or reconstoucted] entity has the fmapeial
standing v perfonm Hs ohligations under This Agreament and
the Project Aprcements and has a credit wiocthiness al leas as
good as that of the Concessionzie as a0 the Appeinted Uate;
anl

(mi]  esch ol the Projecl Agrecinents rermains i full foree and
eflist,

it} any represenlatian or wamanty  of ke Ooncesslonair:  horein
confained which is, as of the date heceof, faund 0 be raleriatly false
or the Concessionains is 3f any Hene hersaiier foaud o be n heeach
thereof;

iy the Concessionaire submits to the Authenty any statcorent, wonse o
pihar doctment, o witen ar clestronic lomm, whach has 2 macrial
affect on the Authorify’s Aghts, abligations or isterests and which 13
Valse in material padicualars;

(v the Copcessionaize has fziled o fulfil sey cblipaiionr, for which
failure Temninaiion haz been specified i this Apreemont; or

the Coneessionalee commits 3 default in complying wich any other
- : pl¥LE T
provizion of this Apreement i such o defaull conses a Matcal
Adverse BEiTesot ou the Authocily,

-~
S
——

1712 Without prejudice 1o any other fAphls or remedics which the Autherity may
by under this Agrecment, gpon occumrence of a Conceysicnaire Defauly
the Authoriy shall be entitled to weminade this Agoecment by lssuiog 2
Terminalion Motice o the Concessicoaire; provided that beforc issuing the
lermination  Motice, the Aathorty  shull by a2 potce  inloom the
Concessionaine of ity Intention o isse such Temination Motice and grant 15
(fteeny days to the Concessionaire jo make a ropresentation, and oy afer
the oxpiry ol such 15 {fifleen) days, whether or nol it s in ceceipr ol such
ropresentation, issuc the Todmination Notive, subject do the provisions of
clawse 37,13

37.0.3 The Awherity shall, il thees be Senior 1.endecs, sewd 8 capy of 1s notice of
IRteldion 1o izsue o Toomination Notice referced o i {fauze 1702 teinfoon
thy Lenders” Represcnmative and grant 15 (ifieen) days o (ke 1endors’
Meproseniative, for making a reptesentation on behal [ of the Scnior Lenders
siating the éntention 10 substitite the Concessionaire in accordanes with the
Substitution  Aprecment. 1o the cvent the Authorite  roceives  such
representation on bohald of Senjor Lenders, 1o shall, i ity discregtono, eitier

f,x‘— — withhold Termination for o porod nat exceeding 180 (one hundred and
_.f e \:,Jnhty} days fium the dete of such represcntation or excreise it nght ol
/ \“w %lmpenumn, a8 the Hse I[I.H.j.- ha, for &nﬁb[mg ih o preventative to
[ o : Ty, Ne with the

, Ly 4 - .
1 c‘i{“fgﬁ,} izing the
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Semor [enders” right of substitaion, procoere that the datault specified o the
notice i cnred wichen the sfomesnd period o0 1EQ fone biendred and ciphuy)
days, apd upon sach curing thoveof, e Authoriy shall withdraw 3 natice
rederend 1o alaove and reslor all the righls of the Coneessionalce:

Erovvided [urther at apon walen request frum e Londers” Bepresentative
arcl the Concessicoadre, the Auchority shall cxecad the afuresand peciod of
180 {one hundrel and cighty) days by sueh fardher period ner excesdigg 90
fainety) days, as the Awhenfy may deem appropriate.

372  Termination for Authority Default

37.2.0 Tk the event thal any of the defals specificd below shalf have ocourred, sad
the Auhondy falla to cure such default within & Cure Peried of 90 (ninstad
dags or such longer peried as has been exprossly poovided o this Agreemenl,
the: Authoriey shall be fdecmed to be in default of this Apmeement (the
“Authority Defanlt™ unless the detmdl has occurced ns a rosult of any
breach of Lhis Agreement hy the Concessionaime ar duc to Foree Majoore,
The defauits celerred to herein shall inclwle:

fal  The Authurity cornmits a materdql default in complying with any of
the provisions of thiz Agrecment and such defanbt fas o Material
Advurse Bffect an the Uonocusuionaive;

{h1  the Autherity bas fatled lo make any payment to the Ooncessionaire
wilhin the period specified o this Agreemeant;

] the Authonty repudiates this Apreement or olheretse takss any
actiqn thal amounts to or manifests an fmevocabls iurenlion Dot to he
hound by this Apresment; or

{l)  the State cemmits & matenal default in complying il the provisions
ul” the State Support Apreement if soch defaubl has a Material
Adverse Effect on the Conuessionaive aml the broach comsiues far a
perind of 97 (ninety) days from the dale of notice given in this behalf
by the Concessipnaire 1o 1he Authority.

3722 Withiat prejudiec to any other rightl or remedy which the Concessionaire may
have under this Agrecment, upon ccctrrepee of an Autharily Delault, the
Conocssionaire  shall, subjecl o the provisions of the Substitulicn
Aarcament, be enfilled 1o terminate this Agreement by izsuing a Terminsticn
Motice Lo the Authority; provided that before issumg the Termination Motice,
the Coneessionaire shall by a necice infomm the Authosly ol iy intention t2
igsue the Teonination Mofice and grant 15 (fifteen) davs to the Authodly o
ke & roprescatation, and may after the expiry of such 15 ([ifleen) days,
> Ywhether ur not il s 0 coeeipt of such represcntation, issue the Termination
% Notice. e T

1=

-::galli{fj uring The
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Faur Lantuy of Panvel — ndsper Sechan of MA-T7 from r tha stafs of
Makarashirs o he eyecufol an 80T (Tol) or DBEOT basis 4§ Eﬁﬁq;ﬁlié 1143
—————




1742

1754

ey . . .
iy I:I.!} Drequire the  Comecssionaime f

Operarion Peried, the Auwthetivy slidl pay to the Concessionaire, by way of
Verrnmaizn Paymeat, an ameunt squal to S9% (ninery per cent) af de Dela
1rue less lnsurance Cover, providad tha if any insmance chiims [orming gt
of the lnsurance Cuver are not admétted and paid, then 20% (elahty per cond)
ol such unpaid sleons stall be snclided in the computaion af Debe i, For
the avoidance of doubt, the Coneessionaioe herchy acknowledaes that no
Terminatron Paymen shall be due ar payable on aceound of 4 Convessionaire
Defanlt sccuming pooe e LOT

Uwn Venninution on avconnt o0 ar Autharity Default, the Anthortby shafl
pay 1o the Convessiynales, by way of Terminarion Payment, an anait equal
fua:

fa) Dehl Due: znd
£h) L30% (one hunslred snd Gty por cent) o the Adjusted Fauity.

Termination Paymend shall become due and payahlc to the Concessionaire
within 15 (filteen) days of a demand heinp made by the Coneessicraine w
the Authority with che necessary paticodars, and in the event of any delsy,
the Authority shall pay interest ar a rae cqual to 3% (haee pet cont) abone
the Bank Mate an the amoont of Terminabion Payment rempining unpaid;
nrovided that such defay shatl not exceed N (oinely) davs. For the aveddange
of doub, if 35 expressly agreed that Termination Payment shall canstitue full
Hacharge by the Awhority of ity payment obligations in respect dhereof
hereunder.

The Concessiotaire expressly agroes that Terminaton Paymend goder tlis
Auticle 37 shall constinute a fwll and fnal settfoment of all clains of the
tioncessionatre on account of Torminatico af this Agrecmet for any neazan,
whatsosyer and that the Concessionaite vr any sharchodder thereof shalt not
b 2y Farthes cight or clalm wnder any las, treaty, convention, contrac) or
QIerWIsE.

(Hher rights and obligations of the Authority
Lipon Toonination for any cessae whatsoever, the Autbority shali:

(ay e deemad W have taken possession and contrel of dhe Projec
Highway farthwilh;

{by ke possessivn and conlrel ol atl matenals, stores, impleincogs,
constriectinn plants and cquipment on ar aboul the Site;

: _fu:] he entitled to restrrain the Congessineawe and any porsan claiming,

-, |hmugh or pnder Ehc Cencessioeuire from ealening upoen the Site or

J l

L
o Reepuivernents ser forth o Clagse 3




375

Lud supzeed upan clecton biovhe Aadbaonty, withoot the neccesity o any
Muler aciion by the Oopecssionaiee, 0 e inlerests ol the
Cotcessionaire undcr sipch of dhe Projoot dprecinents as be
Authority ey [ its diserction deem appropeiate, and shall upor anch
edoction ba lishle w bhe Condractors only for compersatian aceniing,
amd becoming duc and pavible to dhem uoder the femme of their
espotive Praject Apgiesmens o and sler the date te Anthority
alecls to succecd o the interests of the Concsssionaire. For the
avoldance of deuls,  the Concessivnaire acknowledges and agrocs
that all sarms claime:d by such Contraclors as being due and owing lic
works aml soivices potformed of auereing, on accdunt of any ach
odnission of event priar to such datc shall comstitue debt between the
Concessinaire aml such Contractors, and the Autheridy shall ot w
ary 1naner be liable for such sums. 11 is futher apreed that i the
cwent te Authoridy elects e cure any outstaoding defaefls ander such
Prgect Apeeements, the amauet cxperded by the Aathory foe tlis
purpease shall he deducred from the Termination Paymenl,

Survival ul rights

Motwithstanding anthing to the contrary contalned o this Aprecinend, bl
subject 1a the peovisions of Clause 3704, any Terminabon pursuand 1o the
arovisuns of this Agrcement shall be without projudice W the acerued righs
ol zither Pagly welwling s right to claim and recpver money damages,
insurance proceads, seeunty depoaits, and othee Aghts aad remedies, which ic
may have in law or condracl. Al gehts and obligateons of either Parky under
this  Agreemenl, inctuding Tennipaticn Payments and  Hvestment
Reguirements, shafl servive the Temmination o the sxleat such survival iy
i Ilegaiicns.

=-J
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ARTICLE 38
DIVESTMENT OF RIGIOTS AND INTERERT

3.1 Dhivestment Heguiremenls

18120 Linen Teomisaiion, the Concessionaire shall comply with wnd conform 1o the
tatlowing Divesinent Reguircments:

{a) notily ta the Authooty fonbwith the lecatioun and pacticulars of al
Fenjocl Assets,

(Iy deliver farthwill the sctual ur constructive pessession of the Project
Highway, frec and clzar of all Broumbeaness, ssve and cxeopl w the
extent ot forth in the Subsiituien Agrecmont;

) vare all Propect Aszsets, molodongg the reed, bridges, structures and
equipment, &f all deteees and deliciencies so tha the Project Highway
15 cotnplian wilk the Mainlchancs Requirements:, poavided that 1o the
evenl af Teonination during the Construerion Peeded, all Projest
Assets shall be handed over om 'as ts where is' bagis afler bringing
them o a saft condiiton;

(«N deliver and trmsier relovam recotds, reports, thilcliecteal Propoerty
and vther boences pertaining to the Praject Highway and ity desipn,
coginesring, constoaction, operasiion and maintenance, incleding il
programmies aod mapwds perrainiog theceta, and complote “as boil’
Dirawings as on the Transtor Date, For the avaldance of doubt, 1he
Concossionaire represonts and warranes that the futetlectual Propery
delivered herennder shall be adeguate and complote foc the dosign,
eognceriog, construc{ion, opaation and matnknaoec ol the Trojoct
Highway and shall be assigocd to the Autherity free of any
cheuradirance,

(o} transfer  anddor deliver all Applicable Pomits tn the  exicat
penmissible ender Applicable Laws;

(7 exueuts suck deeds of eonveyance, documents and othor writings ay
the Authorily tmay reasonably requite ot conveying, divesling and
aguigning &1l be righty, title and inferest of the Cancessionalee i the
Projoct Hiphway, ineluding manefaciurens’ warcantics in respecl of
any lant or equigncty and fhe nght e rooeive oulstanding msurange
elaime to the exlent due and pavable o the Authority, ahsolalely unoe
thie Anztharity or (s termines;, and

comply with atl other vequicements us inay be prcm:nbed or reguirad
uder  Applicakle  Laws  fur compled trpom and
assignment of all riphts, fite and ntercspbd S\ CaliFeglunairr in the

— s
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/ v been fulfilled, and the Authority sha
) ~ thersupen issue a certificate substamiially 1

Faue Iaf-}u‘rr_q of Paavel — frd@pur Sachion of MH-TF from
Meharasiira fo e axccwfod oir 0T (Tol) on DEFOT Dasis

Bulyedl o lhe SCreLze by T Aulooerily of 145 g lits ooder s Agoooment
nncler any of the Progect Apnemonts i perfurm or procwrs the perfonnanee
by a therd party o any of fhe oblisations of the Coneessionaire, the Parlics
shall continue w  perform ther ohligalions under  this  Aprecmend
watwithslanding the giviog of any Tenmination Mevce, ueil the Yermindion
of this Apreemenl booomes effective in accordaace wilh il Leoms.

inspectivn and cure

Mer earlizr than 90 {nunety] days poior do Teominaton bot nat Baler than 15
(fifteen) days preior o the elloctive date of seeh Temminsiion, the Indepeadent
Logiocer shall verify, after giving duc notice to the Concessionaire of the
ritne, dare and wenoe of such verification, complisnee by the Concessionains
with the Mainlenance Fequiremenls, and if requised, sause approprate fests
to bo carned oul wl the Concessicnzice’s cosl Joc this popose. Defaals, if
Ay, 0 the Mantenance Beyuirements shall be cued by the Concessionalce
at iks cost and che provistens of Acticle 39 shall apply, muatedls raaboediv, in
refation io cuning of defeats o deficiencices under this Article 38,

Cooperation and assistunee an transfer of I'rofect

The Partics shall copperate on a best efforr basis and lake all necessany
eneasilees, inogond faith, to achiewe a4 smowsth ransfer of the Projoct in
aceordance with the provisions of this Agreeinen) so as to protect the salary
ol and avetd undie delay or fncoovepienes o the Lsers, olbher members of
the pubilic or the lawful occupiers of any purt of the Sice.

The Parlies shall provide to each other, 9 {nine) monlhs prior eo the Vans[er
[ate in the evenl ¢l Termination by efflux of lime apd immediately in the
cverd ol cither Party conveying to the ather Pacy its iteol 0 issus a
Tennination Maotice, as the cage may be, as mach inforroaiien and advice as
is reasonably practicable regarding the proposed armangenents fuor eperalion
of the I'roject fallswing dhe Tansfer Date, The Cincessionasire shall furher
praviske such ressonable advice and  assistanee az the Authoeiy, s
cOTcessionaite or agent may reasonably require for operalion of the Project
umdil the expiry of 6 {50 months after the Tmnster Date.

ke Aulhurtly shall hawve the option ta purchase or hire from the
Coneessiouaire ol u {air market value and free fram any encumbesnes ail or
any parl of the plant and machivecy wsed in comneetion with the Project bt
which daes not fonn parl ol the assefs specificd in Clause 38,11 and 13
reasonanly requicsd b connection with operation of the ffooject. Ve the
avbidance ol doubi, o the event of dispute ar difference celating to far
muarket valuz, the Lispate Resalotion Procedore shall apply.

Yesfmg Certificate

1"' THe divesiment of afl riphts, title and interest im the Pru:uu.;l Highway shalt be

Hetsmed Lo be compicte on the datc when alf of ¢ ol Reqguiremen(s
18 nable delay,
Chedule-1)
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386
18.6.1

ithe “Vesling Cerlificate™), wiluch will bave the elles) of consituticg
evidense af divestment by the Concessionaire of all of 1ls ozhts, e and
interest in the Projeel Fliphway, and thaie vesting i the Authacdly puesien
heretis. It 17 expressty apreed that sany delvct or delicieoey inothe Ehvestinen
Frequirments shall not in any mamer by ocondimacd o1 mtemprete] Az
resincing the excrcize of my rights by the Autboriiy o s nominee vo, o m
teapecl of, the Project Highway oo the footing that afl Divestrmom
Requiremnents have been compfied with by the Concezsionaing.

Addifional Facifilies

Motwithstanding amohing o (he conlrary comained i bis Apreement, all
Autditional Facilitics shall continue to ves in the Concessionaire wpon and
after 1crmaination.,

tlivestment costs efe,

The Concessiemaire shall hear and poy afl cusls ncidental 1o divestmend ol
all of the dghts, title and eeres] of the Coneessionatre in the Peogect
Hizlway in favonr of the Auvthenty wpon Terminsion, save and except that
all stamp duties pavable on any deeds or Docaments execuded by the
Concessionaire in gonncction with such divestrmenl shall be bome by the

Autherity.

Foin Laming of Pl — indspoy’ Section of NH-17 fom ke G000 t2 km 34.000 i e strle of
Mabarmshira o &g oxsceted o1 BOT [Toky an QPO T basis ooder MHOP Phase i Frojaot



ARTICLL 39
DEFECTS LIABILITY AFTER TERMINATION

3910 Liability for defects alter T'ermigation

The Conecasiomedre shall be responsible fr 23] defects ang deficizncies
te Tregect Higlsaay o a period of 120 {0ne hundred anl lwenty) duve afier
Termigatian, wodl v shalb hgwe the obligaten éo rspair or cectily, st its osn
vogt, afl defocts aml deliciencies oheerved by the [ndependent Enginecr in
the Froject [lighway doring the wlotesard pericd. (o the eveni that the
Concesstonaire Tafls o depair or rectily such deltel or defcicncy within a
peripd of 13 (N(leen) days from the date of nolice issued by the Anbority in
\bis hehall, the Authority shall be entitled 2o gel the same reppined of
reciificd at the Consessionaire’™s risk and cost sooas to tmake the Project
Highway confotm o the Maintenaece Roeqguiremenls, Afl costs incomed by
the Authosity heroander shall be reimburzed by the Concessionains to the
Authority withio 15 (ifteen) days of receipt of demand thercof, aud in the
eveni of detaull in reinvhorsing such costs, the Authority shall be eniiled we
recoved the same from the Escrow Account.

3.2 Helention in Eserow Account

3021 Nowwirhstanding anvthing o the conrary coedained in (hiz Agrecmeont, bl
suhject #a the provisions of Clawse 392,53, 3 som equal W 5% (flve per contd
wl 1be total Bealisable Fee for the wear immediately preceding the Transfer
Date shall be retaincd in the Ezcrow Accoont [or a period of 120 (oas
hundree and twenty] days after Termination for ioecling the labibities, i
dey, apzing aul el or in connection with the provisions of Clause 39.1.

-
w3
I
s

Withoot prejudice to the provisions: of Clawse 39201, the [ndepepdent
Engineer shall carry cur an inspeetion af 1he Projest Higlway al any dime
hetween 210 {two boedeed and ten) and 18O {ene Rundeed and etghiy) days
prior to the Termination and if i recorutends that the status ol lhe Freject
Highwaw is such that a sum larger than the amowt stipulated in Clavse
3021 shaulf be retaines] in the Facrow Accounl and for @ poriod langer than
the alpresaid 120 {one huedred and tweniy) days, the anweunt reconumended
by the Independent Logincer shall be retaneg inthe Vscrow Accoun! {or the
peniad speciiied by i

39.2.7 The Concessionaire may, [or the peclemmance of ita ablgafions woder this
Acticle 3% provdde to the Auothority a puarantee (oo a Haok for 2 swn
cauivaleat 1o the anoen dfetermioesd under Clagse 31972 o 3322 as the
caser Ty b, and fac the pedod specified (herzing substastéaliy in the form

el 1'url|:L il‘t "u‘u:,hr:nlu]-:‘ E' {the “Performane ™, 1o be modificd,

silfonel progudice
it to encash and

i rp::x: arantes for

&L&aﬁl@ﬂéﬁ% risk and cost

mﬁrnu‘ ] _/’_'E}pnm‘ urmishing of
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Perfirmance Crarmietes ynder thig Clawse 3923, e retention o [unds o the
Favrow Accourt in lenns of Clavse 39207 op 39220 as the cuse may be,
shall be Jisponse| wath.

Four Lonieg of Panved — fndaper Sectiore of AH-17 from Em 0000 e ke 84000 00 the sfate of
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ARTICLE AY
ASSIGNMENT AND CITARGES

dnl Resrrictions on asyienment and charges

.00 Bubfoct w Clanses 4002 and 4003 this Agreernent shall ret be szaipned by he
Concessiongire ke Aoy persan, save aml cxeept with 1he price consenl in
wriling of the Awhordy, which consent the Anthooty shall be cntitled 10
diecline without assigning any easom.

40,12 Subject 1 the provtaions ol Clanse £0.2, the Concessivnaire shall nal cregte
our peTinit te subsisl any Encumbrance, o otherwise transier or digpese of
all or any of its rights and benefits under thes Agreemeat or any Project
Agrecicid 0 which Ibhe Concessiondire 15 a parly cxecpt with prior coozent
i writing of the Auathecy, which consent the Aathoriiy shall be eoiiiled o
dectione wilhoul assigndng arky ceasc.

402 Permitted svsipoment and charges
The restraimis set forth in Clawse 4001 shall mol apply to:

(&) ligns anising by operatian of law {or by an apreement evidencing the
same) i the ordinary coursa of business of the Projecl Highway;

i muilgaprs’pledgesdhypothecation of poodsiassets other than Project
Ansets and their related documents of (ille, a charge on lhe Escrow
Accowut, acising ar ercated in the prdinary sourse of business of the
Praject Nighway, and a8 securiy only for indebtedness 1o the Senior
Lenders wnder dhe Financing Agreements andfor for working capital
arrangements for the Projoct Bialoway

[ assipnmenl of nglts, interest and abligations of the Concessionaice to
ar in favour of the Lenderes” Brepreseatative as poninee and for the
bewelit of the Sedor leolers, to the ewient coversd by and in
aceardance with 1he Substitation Apgeement as seconily for financing,
provicked by Seoior [eoders under the Vinancing Agrezments; and

id} hens ar spouebrances raquired by any Applicabls Taw.
40.3  Substitution Agreement

4031 The Leaders’ Representalive, on bebalf ol Senior Lenders, may exercize the

right to substilute the Coneesstopaire pursuanl to the ageeement for

- substimation af the Copocssionaire (the “Spbstiturion dprecment™) o be
/ﬁ/_?'-" :\ cntered o amengat the Coucessionaice, the Aulkerity and the Londers’
. Representalive, on behalf of Senior Leaders, substanlially in the fonm sel

L . .- ——
: fiarth In Scheduale-%. T =,

1

e aw F
2, ey ha,
$).32 Upon substitetivn of the Concessionaire 1 A : he with the
A Subslitulion RIDATY

Apreamenl,  the  Motmidate =b§i ting  the

=
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Concesstonare shall ke doeined o be the Conccasiunatre woler chis
Aprecmeent and shall enjoy 21l rights and be responsible tor alb obligations of
The Concessionaere under thas Apreemcnt as 1F it wers the Coneessignaire:
provided vhat where the Coneessionaics is in breach of this Aprccment oo the
date ol such substitution, the Aulborny shadl by notice prant a Cure Poviod of
120 {enc horbred acd wecnty) davs to the Coscessionsive lor curing such
breuch.

Assignaient by the Authority

Motwithslanding arylthing to ke cantrary condgined in tis Apresment, e

Aulhortty may, after giving &0 {sicty) duys” notoe to the Concessicnaies,

agzipgn and! of transler any of 11z iphts and Lenelie andfor obligalisny ander

this Agrecomen! W0 an assignos who 13, ) ble epinion af the

Aulbarizy, capable of fulfiling all Ry then auistandiog

abligatious under this Aprocment. .
-y
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AN UICLE 4
CITANGE 1IN LAW

4.1 lacresscin costs

[f @5 a rosult of Chanps i Law, the Concessionaire swffers an increase 1o
eosts of reduction 1o oel alier-tax reluen o ofthor financial burden, the
aggrepate Nnuncial eflecl of which cxeeeds e higher af Bs. 1 erome (Rupecs
ane grorel and ©.5% {zere point five porcent) of the Realizable Tec in any
Acoououng Year, the Coucessionae may 2o ooilly the Aulhority and
propse amendoends to this Agreement =0 a3 ta place the Conecessionaizc in
Ihe szre finaucial pusitien as il woeuld have cnjove:d had there been no sach
Change in Law resuling o the cest inerease, redoction in vetuen or other
financial burden as aloresald. pon netiee by e Concezsionaire, lhe Partivs
shall mect, as spon as reasonably practicable b ne laec than 30 (thiry}
days lrom the daic of notice, and eithor apree on mendments b this
Agrermiont or pn any other mutually apreed arcanpemont:

Frowvided thad 1 no agreement 15 regched wilhin 90 {pinety) days of the
aforesaid notice, the Concessionain: may by nouce requirs e Authoridy o
pray an anieunt that would place the Cuncessiongice in the same fnancial
posidion that 11 would have enjoyed bad there koo no such Chenge in Law,
and wilhin 13 {fitteea) days of mecipt of such notice, xlonp widh padticulars
thereof, the Authority shall pay the arnoond speecified {herein; provided ihat 1F
the Autherity shall dispute such claimy of the Concassionsine, the same shall
be settled in acoordance with the CHapute Besolotion Proccdore. For the
zvaidance of doubl, i is agreed (hat this Clanzc 41,1 shall be reslgeted to
vhamges in law dircctly alleoing the Coneessionaire’s coaty ol perfitiming iz
nlligalions wrder this Agreement.

41.2 Reduction in costs

i ag g result of Changs o Laow, the Concessionaice hencfits from a reductian
in eosts eroinercase in net after-lax retun or elber financisl gaios, he
apzregate financial effect of which cxeeeds the higher of Bx. 3 erore {Rupees
one crore) and 0.5% (zere point 11ve poreent) of the Realisable Fee in sy
Avcoyping Year, the Anthorly may so noftify the Copecssionaine and
propose amendments to this Apresinent zo a5 0 plaee the Concessionaiee in
the same fiancial position as it wonld have cryoyed had thece been no sueh
Chanpe in Law resuliing in the decreased costs, inercase ine tefum o other
fruancial gains ws aforesaid. Upon notice by the Authonity, the Partics shatl
maet, a5 soon ag coasonably practicable but no later than 30 {thirte} days
{ram the clale of oodice, and either ggrec oo sugh- almenty fo this
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arcd withine 19 {ftcen) days of seceipl of such notice, along with pariculars
thereet, the Concessionaite shatl pay the amonnt specilicd thersin 1o the
Authaertly; paovided that 1f the Concessaonaire shall disguts such elair af the
Anthority, 1he same shall bz setiled in acordance wilh the [ispute
Reaolution Procedore. Foer the avoidance of donlst, o0 iz agreed lhat this
Clause 412 shall be mesiricted 0 chanpes in faw direoily affecling the
Concezsionaie’s cosls of perlismning (s abligations wnder tlis Agreement,

41.3  Pratectinon of NPV

Fursuant to the provisiouns of Clauses 41,1 and 41.2 and fov the pumposes of
plactng the Concessignaine in the same finaneisl position as 11 wonkl have
ejoved Lad (here been oo Change in Law allecting the costs, rotwnsg or
ather finunctal burden or gains, the Partics shall tely on the Financial Rodel
tr exiablish & nel prosent vahe: {the “NPY™Y of tha sl cash fow and make
necessary adjustments in costs, fevenues, compangation or other relovant
patamctees, as the case nay he, (o pracere that the NPV of the nel cash flow
15 the aame a5 it would hove bean if ne Chaoge in Law had averred.

41.4  Resfriction va cash compensation

The Purlics ackoowledpe and agres that the demend fin cosh compensaiion
emder this Ardicle 41 shall be restricfed to the efteet of Change in Law during
the respective Accounting Year and shall ke made af any ome afrer
commencentent of such year, bul no later thag one vear from the clase of
such Avcounting Year. Any demand for cash compensation payable for and
in tewpoet of any subsequent Aceowsting Yesr shall be made after the
comunencement of the Accounling Year to which che demand peraing, but
néx Jater than 7 ((wo) yoars from e close of such Accounting Yoar.

41,5  Noclaim ip the event of recovery from Users

Natwithstanding anything o the contrary contained in fhis Agreemenl, the
Authority shatl not in any ananner be lable w rcimbomse w0 the
{‘opeessionaite any swns on account of a Chanee o law if the same are
recoverable Trom the Tlsers,

Four Lemicg of Pamval — ndepir Foctian of WH-17 fam ter 0.000 o ke G4.000 in the aali of
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42.1.2

42.2

ARTICLE 42
LIABILITY AND INDEMNITY

General indermnily

The {vpecssiomsite will indomoily, defend, save and lald hasmless the
Authoginy arad {1y officers. servands, agents, Guvemutent [nsteomentalitivs
and  Chovenment swned  andfor contalied  eniiitcsfenterprises,  (the
“sutherily lodemnificd Persenas™ against any and all suies, proceedings,
actions, domands and claimy from thicd ganics for aoy loss, datape. cost
arl expense af whatever kind and natare, whether arisiop out of any breach
by the Cencessionaire of any of s obligativns wnder his Agrecinend or any
relaled apresment or on account of any defest ar deficizrcy in the provision
of services by the Concessionaire to any User or fiam any segligence of the
Cwngessionaite snder svnlract or fort or on any olher ground whatsoever,
cxoepl 1o the exten) that any such suits, procecdiops, actions, domands and
claims have ansen due o any negligent acl ot arnssion, or breacl or defaul
plhis Agreement oo lhe part ol the Authority tudemnidicd Pessons.

The aAulhority will dermnidy, defend, =ave and hold harmless the
Coneestionaire against any and all suils, praceedings, aclions, demands and
clairms o thind parties or any loss, damage, couf and expeose of whatever
kind anil matwe arging cul of (i} defoer in title anddor the rightz of the
Authenty in the fand comprised n ibe Site, andfor (1) breach by the
Autharily of any ol its obligalions wader this Agreement or any relsicd
agpeament, which moalenally and adversely affec! the perfonnance by the
Concessiondire ¢ s obligations under this Apremment, save and cxeapt thut
where any sach clairm, suif, procesding, aciion, asdfor demand has agsen due
to a negligent acl of omission, ar breach of any of its obligatans under any
pravision ol |his Apresment or any relatsd apreement amdfor breach of s
stanrtory duty on b pat of the Coneessicnaite, its subsidiartes, affilioes,
contacters, servants o agenls, the same shall e the lakelidy of the
Concessionacle.

Indemnity by the Concussivmaice

2201 Witheut Hmitiop, the geneabily of Clanse 421, the Concessionaire shall fully

a=
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indemnify, hold harmless and defend the Awthoney aml the Auathenty
Indemnified Pergons from and apainst any and alb loss anlfor damagoes
arising oul al o with wesper 1

{ay  taillwe of the Concesdonatre To camply with Applicable Laws
Applicable Jermits;

(bl parment af laees eeyuited o be made
regpoct of the income or other
contractors, suppliers snd representati




furmished da the Concessiopaire of any of s contractars which ane
peayabile By the Conccssicnaire or any of its conlmactoes

42,34 Withawt leaiing b peoeradicy of the provisions ol ibis anicle 42 the
Concessionatre shall lully  indeiopify, beld hwoless and  dofeod  the
Autharity  Tndemntfied  Persenz from and apainst any apd all soies,
procyedinps, actions, claimy, deinsnds, lisbilities 2nd demapes which the
Autharity Indernnifizd Persons may hereafter sulfer, oo pay Ly eeasan of any
denands, claims, suis or proccedings arising oul of slaims of niTngement
of any domestic or foreign paent rights, copyrights or other inellecrual
nraperly, proprietary or canfidentialily vighls with respect 1o 2ty materiats,
infermalion, design ar process used by the Cougessionaire or by the
Cnecssionaine's Contracears in performing the Conecssionaire’s ablipadions
UT N any way ineorpovated i or Telated o the Project. IF in any such suit,
actiom, clatm or proceedings, @ temporacy testrainl ooler or preliminsry
wjunction is pranted, the Concessioairg shall make every reasopahle offon,
Ly piving o satisfaclory bond ar oberwise, to scowe the revocation or
suspension of the penetics or restraint ordec, IE iooany such suit, actiorn,
claim or proccedings, the Project tighway, or any part therco! or comprised
erein, B held 10 constiute an infriogement and its usc is peoraneotly
enjained, the Concessionaire shall promptly make every reasonable offor
secure lor the Awthority s leence, at no cost to the Auothenly, authorising
cottinued wse of the inltingiog work. [If de Concessiopaics 15 anakle to
secure auch Hocooe withino a ressonable tive, he Conecssiogaine shadl, at its
own expense, and withoul imnaiciog the Spocilications and Standards, cither
replace the affected work, or part, or process thercof with non-infmnging
wotk or pael or process, of miedify the same so thal it becomcs non-
inlTRging,

42.% MNotice and contest of elaims

Io the event that eilher Many recedves a claim of demand (Tom 2 thicd party in
respesct of which it is catitled 1o the benefit of an indemnoity under this Adicls
42 (the “Yodemnpified Party™) il shall notify (he other Pany (the
“Trdemnifying Pargy™ within 15 {fifieen) days of reecipt of the cfaim ar
doran:d and shall not settle or pay (he claim withaut the pricr approval of e
lodernnifying Party, which approval shall not he wreasonably wikbeld or
delaed. In the event that the Indemnifying Pady wishes to contost ar dispute
the claim e domand, it may conduct the peoccedings in the name o the
Tnderrfied Pany, subject to the indemmnified Pary betng scoured against
2y voats invelved, B ils reasonable satisfactian.

2.4  Dreferce of claims
241 The lnlemuified Pacty stall have the aght but not the olligation, (o condesr,

defencd and Utigale any clalm, action, st nr pro thérd party
wretated o

eunder, and reasopable costs and expen
the Tademmifying Party. If the Indonm
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4742

4343

writlog it obligation o indenily 1he Lidemnified Pac i respect o loss w
the: fud] ewtent providel by this Amicle 42, fhe deremdbving Pany shatl e
coptled, at s option, to assume and conool the defopee of soch chim,
acdion, suit or proceeding, Liahilites, pavments snd obligativns at s exponse
angl threugh the coonsel af ils clwice; provided i gives poorepe natce ul U
enlentin 1o oo go to the Indemoitied Paty and ceimbarses the Indeionéfied
Farty Gor the reasunable cost and cxpenses incoeced by (he Indaminilfed FParty
prior ta the assamption by the lodemnifying Paty of such defence. The
leedeereai Byig Parly shall ned be entitled 10 sottle o compremese ary claim,
demand, action, suit or procceding without the prior written conscnt uf ths
Indeminified Parly, unless the Indemnifying arty provides such scourity to
the [ndennificd Marly ws shall e ceasonably coquited by the Indeminificd
Paerty 10 securs the doss o ke indermnilicd hereonder to the axtent s
compromiscd o setlal,

If the Imdemnifving Parly has exemised its riplils under Clasze 423, (he
Idemunified Party shall not be cotitled 60 settle nr cempromise sny clairn,
actiom,  suit or procecding withow the prior weittien copsent of the
lmdemuifying Pacly (which consent shall g B2 anressonably wilthheld or
dilagesl).

Lf the Endomuoifeing Pacty exercises its righis under (agse 423, he
Indecnni(ied Party shall nowvertheless have the mpbt to employ it own
vounsgel, il such counsel wwy participate in such action, but the fces and
expenscs of such counscl shall be st the expensc of the indemnified Puriy.
when and as ineyrmed, wiles::

() the cmplavmenl of counsel by such party has leen aulborizsed in
writiong by the Indemeifying Party, or

(o) the Indemoifred Pamy shall have reasonably coaeloded that ther: may
bee 3 confliet vl nterest beowern the Iodemnifyios Pady and the
Indermnified Party in the conduet of the Jufconee of suck actian; or

il the [ndemaifying Parly shall not, in fact, have employed independent
counsel reasanably satisfactory f the Indemnificd ariy, fa asswne
the defence of such action and shall have been so notified fy the
Indcauufied Pary; or

(d) the  Indemnities] Pamy shall have reasomably  congluded  and
spesilically actfied ihe Inderonifying Pamy eithe

i that there touy be specific defences available to it which arc
diffecent from or sdditienal Lo those  available o the
frdemnidying Parly; or

SN lkal such claien, aclisn, suit or procceding iovelves or coufd




applicable, tle sonnael fee the Indernificd Pamy shiall bavee the noeht i divegt
the defence of sueh claun, demand, achien, suic or proveeding on beheadf ol
ther [ndermnified Pamy, and the rcasonable leos ard dishursements of sech
eounse] shall constituie lepal or other expenscs hercunder.

425 Nooeonsequential elaims

Matwilisanding anvihing we the conteary contsined in (s Armcle 47, the
indctiniics hereln peovided shall ool ipclude any clarm or eecovery i
rexpoct of any cost, expeosc, loss or damape of an indiceet, incidental or
vonsequential nijure, including loss af protit, excep? gy cxpressly pravided in
this Agrectnen|,

42,6  Sarvival oo Termination —
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431

43.2

4321

43273

43.3

43.4

ARTICLE 43
RIGHTS AND TITLE OVER THE SITE

Licensee righis

For the purpose of this Apreement, the Coaceszionaire shall hove rights &:
thi: nse al’ the Site as sele licensee subpect o and i accoodance wikd thiy
Agreernent, and to this cod, 3 may regulate te enley and wse of the Project
Mighrweay by 1hird paries in accordance with and subjecl to the provisions of
this A proctnerdt.

Avcess righis of the Authority and gthers

The Concessionaive shall allew free avcess o the Site o ll thmes Tor the
auchorise) representatives and vehicles of the Authariy, Senioc [enders, and
the independent Engineer, and for the pereons and vehscles duly aulborised
by any Governmenl [osteunentales o inspoct the Project [Higheay or o
ivestigate any malier within {heir authoriiy, and wpeo reasanable notice, the
Coneessiongire shall provide to such porsoms teasanable sssistance necossary
fp ATy oul el respective dutics and Qurctions.

The Comgessionaire shall, for the purpose ol opcratinn and waintenance of
any atelity or road apecified in Adticle 11, allow free aceess Lo the Sije al all
tianes tor the autherised porsans gnd vehicles of the amirelling boady of sueh
nb]Ely s Iwatk.

Frapeity axes

All propedly taxes on 1he Site shall be payalde by the Anhonty as awner of
the Site; provided, Twwevwver, that any such taxes payable by che
Concessionalre wider Applicable Laws for use of the Site slall nod be
reirntarsed or payable by the Authority.

Restriction un sub-lelling

Tl Concessignaine shall mst sublizense or sublet the whale or asy pait of
the ¥ile, save and oxeopt &8 may be expressly ser forlh o thes Aprecmont;
nrovided thal nothing cantained berein shall be construed or inforpreted as
restrieting the right of the Coacessicnare (o ; PT_E,WETIIH lar the
porformanve of s obligaticns  hercunder ' . o ind
rnaintenance af all or ary part af 1he Froject
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44,

44,

44,

1

1.1

1.2

44.2

44.3

ARTICLT a4
DISFUTE RESQLUTTON

Dizpale reselocnn

Apy despute, differsnes or controversy of whatever patue howseever arising
under or out of or e relation to this Agreemenl (inelubine its inforpretaion)
between the Parties, and s natified mowriting by cither Party ta the atbwer
Darly {the "Dispaie™) shall, in the firg nstance, be oitemypdad 10 ba resulved
amicably in aceonlznes with the eonctliation yrocedure fet Jortk in Clause
4.2,

‘The Parties ygree te uze their best ellonts {or reaolvieg all Disputes arising
under or in respect of this Agreement promptly, equtably snd io good faith,
amd firther agree w provide each other with reasomable access durtap, aonmal
Business houes 40 all non-priviteged recerds, information and data pertaicing
tor any Dispule,

Coucilistion

Lin 1hwe event of any Dispute kedween the Parlics, cither Parry may call apon
the Independent Logineer o mediate and apsist the Partics o amiog 4l an
mnicable seflement thereof Failing mediation Ty the [odependaet Ungineer
ar withenn the intervention of the Independery Enpineer, either Party may
require such Disputs to be referred to the Chaireman of the Autheeily and the
{hairean of the Bowd of Directurs of the Conceszionatre for zmicable
scttlement, aml upon such reference, the sakd persons shall mect no tater than
T [soven) days from the date of reference to diseuss and attenpl to amicably
resolie the Dispute. 117 zuch roecting does not take place within the 7 (soveu)
day pecind or the Dispote is not amicably settled within 15 (fifleen) davs of
the maecting or the ispuie 15 nwl tesnbiad as evideneed by the sipning of
written toans ol sotlement within 30 (thirly) days of the nolice in writing
teferrod to in Clauze 44. 10 or such longer poriod as may he mubzally agreed
by the Varlivs, either Parmy muy refer the Dispute (o arbitration in sceordance
with the provizions of Clavse 44.3,

Arhifration

.31 Any Dispule which iz nat resalved amicably by concilistion, as provided in

-

r. '\Ll'"
- .
-

\ [rzlhi, amd the langoage of arbilmateen procecdings shall e Unglish.

4433 There shall be a Board of three arbiltators, ol w

Clanse 44 2 shal] be finally decided by reference to arbilration by a Board of
Arhitrators appoinne) in accordance with Clavse 4432, Such arbilration
dleafl be lell in accarlance with the Boles of Arkdtration af the Taternational
Coneee (Ur Adternalive Dispuate Resalution, Mew Delhi {the “Rules™), of such
niher nales as may e mumally agreed by the Parties, and shall be subjecl to
the provizions of the Arbitration Act. The wenee of such arbitcaiion shall be

r‘(f Paats™
o i T
£ lwo wiIRLTE S0
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ane, and the third arbifrator shall be appoint
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seicvled, amb o the oot of Glsagreeinant berween the oo wrbioators, the
appoietment shall be orade i aceordanaes wilh the Rulza,

Thee zrbirators shall make a resgzoned award {the “Award™). Any Asward
mwde in any achitration held peraoand e this Artele &4 shall be final and
finding on the Parbics as from the date 3013 meele, il e Concessivndice
an:l the Auvtdorly apree and endertaks o carry oul such At withom
delay.

The Concessionaire und #he Authiorify agrec thal an Aveard may be enfirced
agairst the Concessionsire andior the Authority, as e casc mav be, =nd
their respective asscts wherever sityatacd.

Thiz Agreement and the rights amb obligations o1 the Parics shall retngin in
full [orce and effecl, pending the Award in any abdralion preccedings
huermnder.

Adjudieation by Repulatory Authoriiy or Comaission

ln the cwent ol consttiution of a slatutory  Regulatory  Authoriny or
Comnmission with  powers 1o adjudicate opon dispote:  betwoen  the
Coucessianaire and the Aduthaeity, all Uisputes ansiog altcr such conslitiction
shall, imstead of reference to arbittalion under Clanse 44.3, be adjndicatod
npen by such Repulatery Awherity o Comoitzzion in accordance with the
Applicable Taw and all refereoves o Dizpute Resolution Procedurs shall be
consinued accordingly, For the avoidance of doubt, the Parties hevsiy agres
that the adindication hersunder shall net be final and binding unlil an appesl
apainst such adjodication bas bees decided by an appellate aibaal or igh
Court, as the ¢asc may be, or ow such appeal has been preferred within ¢he
tirme speciiied in the Applicabls Law.

-
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AMTICLT 45
DISCLOSURE

451 Bhsclesure of Specified Documents

The Concessionair: shalt make available lor inspection by any pezson,
copies of this Concessien Aproemenr, the Maintorance  dawal, the
ddainlcpance Progromme and the dMaintenance Requiremenes {lerciaafter
collectively cefurmed woas the “Specified Doeaments™), froe of charge,
during nomnal Besiness howrs oa all working days at the Toll Plaras and
Concessionaire’s Wepistered QOffice. The Ceoncessionaire shall prorminerstly
display or each of the Tell Plazay and wodl hooths, poblic nodices siating the
avatlalility of the Specified Documens for such inspection, and shall
paeevide copizs ol the same f0 any perscn upon paymonl ol copying changes
oy "ty profit no loss” basis.

45.2  Disclusure of Drenments relating o safedy

The Unneessionalte shall make available (o inspection by any porsan copivs
of all Documents wnd dats relating to safery of the Project Highway, frec of
vharpe, dur'mg pornal  business hours on all woeking davs at jhe
{lencessicnaire’s Repistered Qffice. The Concessictaire shall make copies
of the zame availsble to any petson upon pavment of copying cheress oo a
no prafie v loss' Basta,

453 Worwithstamdling the prowisicns of Clauses 437 und 45,2, the Authority shall
be cutiled to direct the Concessiohaire, from time to Ume, o withheld the
disclomwe ol Protecied Dacuments (as delincd herehisbelow) 1o any person in
purseanse of the aloresaid Cladses.

Frplonoction:

of the Speciicd
5.3, or potions

The cxpeassion Protocted Documenis shall
Procumuens o documents relemed 1o in £
theryaf, tha, disclosnare of which the Au

aons o the Right to Informali
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ARTICHT A6
REDRESSAL OF PUBILIC GIIEVANCES

di. 1 Ceomplainis Register

At 1.0 The Concessionaire shall maintain a public efalions oifice ac cach ot the
Lali Plazas where il shall keop a regisier (the “Comphaint Begister") apun
o pabilie goeess at adl fimes fur recording of complaints by any peson (tw
“Complainant™). Infoonstion refating 1o the gvailahliny of aod acecss to Ihe
Comtplaint Legizter shall he prominently displayed by the Conceasionairs at
zach Tofl Plazas s as to bring it ke the ziicotion of all Users.

4¢. 1.2 The Comnplaicet Beglsier shall be scovrely bosnd andd cach page thereof shakl
be duly numbered. 1t shall have appropriate columns ieleding the complaing
rumber, Jate, name and address of the Complainae, substence af the
complaint and the action ken by the Cencesstonaire. Tnunediately alice o
comaplaint 15 registored, ke Concessipnaice shall give o receipt to the
Coenplairant stating 1he date and complainl number.

46,15 Without prejudice 10 the provisions of Clause: 46.0.0 amd 406,13, the
Aulhority may, in consulfation with the Concossionaire, specily the
procedure: for making cemplsints i eleclronic fonn and for responses
thererls.

46.2  Wedresse) of complainis

62,0 The Coocesgionaine shall inspact the Complamt Bepistor every day and take
prutp! and reasonable action for redressal of each camplaiot, The action
1aken shall be briclty neted in dhe Complaint Register and a roply sisting the
pauticulars thereot Shall be sent by dhe Concessionaive 1o the Complainant
under a cerilizate of posting.

46,22 Witlun 7 (seven) days of the clesc of cach montk, the Corcezsionaire shall
siend to the Autherity wod to the ITndependent Enginecr a truc phaotecopy each
of all the pages ol the Complaint Registcr on which any cotry has heen
recanlod dunng the course of such mondh, ol upan peresal herenl, fhe
Avlhonty may, in Us diserctien, advise the Coneessiondire (o take such
further action as the Actherity mav doem appeopriate lor o Car and st
rielroazal of any poevance. The Concessionaire shall consider such advice
and inform the Autharily ol itz decision th and if the Authedty iy of

c.matter to lhe competent forum er - lhe Consumer

;.f" " '“E’rn_fj&\:xinn Ao, 1984, and advize th ]:ug « the complaiat al
I S 'hei{Ji‘.'r:l_ risk and cosl. S
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Maharsshira fo be eveored an SOT (Tl on DEFOT hasis wundar MHOP Phage It Poject



ALTICLE 47
MISCELLANEOLS

474 Governing law and jurisdiction

This Agreement shalf be corsoued and interpretad in accordance with and
aoverned by the laws of lodia, and the conrls al Delhl shall have exclogive
Jorsdiciion over matters arising o ol ar relationg to this Agreement.

472 Waver af iinmoaily
Lach Paty vncanditionally anh irmevocably:

(¢} aggees that the exccution, delivery and porformance by it of this
Agreomet constiwte commnercial acts dane and perlocmed  for
cotunercial perpose,;

(b agrees 1hal, should any proceediops be brovght against icor s assels,
Properly of Ieveniss o any jurisficlion b relation to this Aprecoont
or any teansactin coniemplated by this Aprecement, no iouaniy
{whethor by reasan of sewercipmty or  otherwise] from such
provacdings shalf be claimed by or oo behalf of the Parly wilh rrspect
bo £t3 assets;

icy walves any Tight of lowouoity which @t or ite assets, properiy or
revenues now has, may acguire o the future or which may be
artribwired 1y 1 inany jurisdiction; and

id) cernsenls penerally inrespect of the enfbreement of any jodgeniend or
aweard against it in any such proccedings to the giving ol any rolick or
the izsue of any preccss in any jurisdicion m connection with such
proceadunps {including the malang, enfeacenent or cxesution against
it woroin pespecl ol wuy assets, properly or reveoues whalsnever
irrcspective of their e or inleeded use of any erler o judpcoment
thal may be madz or 2iven in connection therowithy,

473 Siale Support Agreement

The Cuneesstonatre acknowledpes that i has reoceived from the Authonty 4
cerified true copy of the agreement cxecuted between MOSETH and the
Stale Sovernracnt far providing tle suppert and services specifivd (herein
{the "State Snpport Apreement™), and the Parlies borcto agree to make their
st crdeavours ta procwre the support of the State Governmenl.,

_47.4  Tcpreciaiion and Interest

e . )
s g —--ﬁl?.‘i-\\l"nr the purposes of depreciation ander b, Baws, the property
.' Uy hrepreserding Lhe capila] investment gjonaite o the
NeCasimhalne.
il a(? A g_.ni-]er her liable in
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75

47.8

47 6|

4762

veapel @l any edaims lor depracation b be made by the Cancezsionairg
under the Applicable Faws

[Nbess atherwise specilied, any interest pavable under this Apeemenl shall
aosrue on a Anily oulstanding hasis and shall be compounded an the basis of
Nagkarly rests.

Delayed pavinents

The Parties herglo agree that payments due (rom pac Pacty to the olhor arty
under thee provisions of this Agrcoment shall be made wilhin (he poriod set
fofh therein, and i ne such pecied 15 spocified, withie 30 (thiny} davs of
secziving o domand aleog with the negessary particonlars. In the event of
delay bevond such peried, the delzulting Parly shali pay interest for the
perice] o) delay calculated al a st equal 1o 3% (five per ceat) above e
Bank Tizte, ard recovery thereot shall be withoo! projudice to the dghes of
the Pardics under this Aprecment lcludiog Tommination thereod,

Woaiver

Waiver, meluding partinl or conditional waiver, by either Pacty of any
default Tsy the olher Party in the observance and performance of any
provising af or oblipalions under ihis Agreement.-

§:3) shail nol cperate or be cunstrued as s owsiver of anv wther or
suhzequednt delault hercef o af alher provisions of or obligations
undar this Apreemenl;

(hy  shall nor be effective unless 0t is in wiiling and execulsl by a daly
authyrised ropresentative of the Farty, and

ic) shall met ailect the validity or endorceability ol (this Agreemenl in any
TIAnner,

Meither the failure hy eilher Paty o insist on any occasion upan the
petformanes of the temms, conditions and provisions of this Agresment ug
any obligation thereumder nor time ac other indulgence granted by 2 Party to
the other Parly shall be treated or doomed as waiver of such breach or
acceplanee of amy wariation or e selingquishment of any swch nphl
leraunder.

i.iability for review of Dncuoients and Drawings
Excopt to the extent exprossly provided in this Agpreement:

e Pesrew, cogmunenn o appraval by the !'..uﬂmnﬂ ot The Independent
Enginear of any Yrojoct Agreement, ’gl?f* ' r:lwm_g submiticd
hy the Concessionaire nor any ;
colEtruction, aperalicn oF Maio lighway nor
the failue to review, approfes loomee: ar imspeel

E
hereunder shall elicve or ab L.,;(hnu-;sshﬁn[mn. from 1ts
L RARER I
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phligatans, dutics and  tabiliics  cedor  this Agroomend.  the
Applivable Lavws und Applicable Permaits; and

i) the Authority shall nal be liable 10 the Concessionsire by reaszon ol
MLy rCVISWw, comment, approval, observalion or nspeciion referred to
i Subsdause (2 alne,

478  Exclusiauw of implied warranties ete.

This Apreerenl cxpressly  exclules 2oy wamanty, ceodidion or other
undertaking implest al law or by costom or otherwise arizing out of amy
alker apreement between the Parties or any reprozentation by either Puimy oot
containgd i a binding legal aprecment execieiod vy bulh Patoes.

419 Nurvival
T %1 Vermiacion 3hall;

ful not relicwe the Concessienairg or the Awhority, as the case may be,
af” wry obligations hereunder which ooeessly or by implication
svive [ermination heneof, and

ih) excepl as ofherwise provided in any provision of tis Aprecment
exprressly lemiteng the lability ol cither Party, not relieve cither Pany
ol any ahligations oo Habilitizs for loss or damaes o the other Party
arixing out of, er cuesed by, acls or emissions of sech Pady prise o
the effectivengss of sech Torminsiion or amsing oot o sech
Terrnination.

47.9.% All obligalions surviving Teominativn shall anly survive Tor 8 poriod ol 3
(threr) yeara follewing the date ol such Femiinatioo.

47.10 Entire Ayprecment

This Apreernenl and the Schedules fopcther conslifute 2 complete 2l
exclusive statemant ol the torms ol lhe apreement betaveen the Paties on the
subjocr hereof, aod no amendment ot modification heredo sholl be valid and
cffective unless sucl modification ve amendmenl 35 agread (o o writing, by
the Parties and didy executed by persons especially empowezed in lhis bahelf
by the respective Partics, All prior written ar aral wedesstamlines, offers or
iher communicattons of every kind periainiog o ks Agreemenl arc
abrpgated and withdrawn. For the avoidance of doubd, 1the Partes hoerolo
agree thal any obligations ol the Concessivraire arising fTom the Jejucst fac
thualilication ar Reguest for Propesals, as the case may be, shall be gewsmed
1o forn part of this Agrecment and treated as such

_,_-__

4711 Severability r’f ABAE e
- ,- _\'. ;
b 53, Laed, 1Ile[_-,ai wr wnonforccable or i :f:: W"‘h:} fln“} ml.' conetent
; W m—i diction or any other  pstrum hﬁ’.! ﬁw&hd_, illepal o
; Ceg _;_. i
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unerloveeshle, the validity, fezality oo enlurceabiite f 1he reinainiog
provizicas shall pot be oflected inoany manner, gnd the Partics will negotiae
oo Giitle wich a views 1o aprecisy tooone o mmeee prevsaians which inay
bes subasrtuled lor sech mvalid, wenforeealhe o ilepal provisions, es nearky
a5 15 praciicable tseel nvalid, gilegal or unenforceahle provizion. Failuie o
agres wpas any sech provisions shall noo e subpect to the Dispule fesnlulisn
Procacdure set lorlh under this Asreamenl or otherwise.

4712 Nu partnership

This Apreement shall oot b Intcrpreted or conslroed to create an ssociatiog,
lolet veniure or partnership between the Parties. ot to Unpae sny partoecship
abbigation ¢ lahility upan eilher Parv, and neither Pacty shall bave any
cipht, power or authodty to enmer into any agecoment or pndertaking for, or
acl on belal g, or to ach ps ot be an gment or eeprosentative of, or Lo
othe wise bind, the other Party.

47.11 Third pargics

This Agreement 15 ialended solely for the bencfit of 1he Pamdes, amd their
respective succeasoes and penaitied asigns, and nolhing o this Aprecimend
shall be constroesd (o ereale any duly Lo, standard of caes with relerence (o, or
any hability w, any person not a Pady o this g rement.

.14 Suecessors and wssigns

This A praement shall be binding wpon, arad ioure to the bonefit of the Partics
ard thedr fospactive sueeessors and permitted assigns.

4715 MHotices

Any notice ar alher commuoication e be given by aoy Pary lo the otber
Party wreler or in connsclion with the matters contemplated by Uos
Agrocment shall be in writing and shall:

{2 in the case of the Concessionaine, be piven by facsimile or <-mail and
by letter deliversd by hand to the address given and marked for
attertion of the person sel out below or to such other porson 25 the
{loncessionaire may [Tom time w (ime desipeate by natice to Jhe
Autharity; provided that nolices or other comounications te be given
o an address oulside Delhi may, i they are subscgeentty conlimred
by sending A copy thereol by rcpistered scknowledpement duc, air
il or by cotricr, be sent by facsimile or e-rogil (o the neenber as the
Concrasionaire may lrom time Lo (me desipnate by natice to the
Authonly;

imite pr c-mail and to
¢ Chaionun of the
R{ pnh-:,ntatwe ur

—_ lL'h-} in the casc of the Aathornly, [e
[etter delivered by hand ang

/! ” ""- Authority with a copy dali
L 1‘./ such vlher porson as the Afi
bv notice o the unc:cssm{
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does ool ave an allice in Delhi i oy send soch modice by facsimils
pr e-mnzll and by repistered ackiowlodpoment doc, aic aail e by
aolriar; s

f) any notics of eomimonicafian by @ Pacly e dhe other Parly, wiven in
avgordance berewidl, shall ke decmed 10 have been ddelivered when in
the nermal cowrse of pesl 2 cught o have been delivered aml i alt
piher cases, 1 shall be desmed to ave becn delivere:d] on the ocigal
date and 1ime of delivery; provided that in the case of facstnils ore-
mail, il shall be deemed to have been delivered oo the working day
follewang Lhe date of its delivery.

47.1¢ Language

All natices required to be glven by ane Party 2o the ather Party andd alb other
eoantnidcations, Decumentation and peocessdings which are i oany way
ribovant to this Agrecment shall be v wriling and io Unglish Jangoay.e.

4717 {vunterparts
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48,1

ARTICLIL 48
DEFINITIONS

Drefinitrons

In this Agreement, the following words and cxpressions shall, eoless
repupoant o the contesd or meaning thereal, have the measning heosinafter
respectively assipne] Lo theo

“Accoounting Year” means the lnancial vear commencing from the first day
at’ April of uny calendar year and endivg oo the thirhe-fust day of March of
the nexl calendar year;

“Adddiitenal Facilities™ rueane he faeitities such as service stations, malels,
restanrants, shopping areas and anwsement parks which the Concesstanaire
may, in Hs discreiion and subject 1o Applicable Laws, provide or poocere [or
the bonehin of the Users, snd which are in addition 1o the Projoce Facililics,
and rual siluated on the Sie;

“Adddifonal Folbeay' shall have the ncaning set forth in Clause 0,11

“Adjusicd Equity” mecans the Eqeity funded o lodian Bupecs aned adjusozd
un the fust day of the eurrent month fhe “Refevence Date''), in the maniner
sel foreh below, to reflect the chunge it value oo gecount ol depreciation
an;l waniations in WL, and for any Beferenee Date ocouming:

(a1} an art before (OO0, the Adjusted Houoity shatl be a swo eqgual to the
Equity funded in Enclisn Boprees snd expended ort the Protect, revized
L fhe extent of one ball of the vanation in WP accumming between
the fuest day of the menth of Appotned Date ard the Belcrence Date;

fis) froen OO and unitl the $th (loarth) anniversary lhereaf, an aomoect
egual to the Adjusted Bquity as oo COD shall be desmed (o he the
buse (the “Base Adjusted ywity™) and the Adjustcd Dygaity
hereunder shatl b a swn equat b the Base Adjusted Usgoity, revised
at the commencenen! of cach menth follrwing CONY o the extent of
varalion i WP scewrming belween (000 and the Beference Date;

() aller the dih (fourth) anniversary of C0HD, the Adjusted Vguity
hereumber shall be 2 sum equal (o the tase ﬁdjm:tul Equity, reduced
by 039 feoro poant throo ning ~gpmt)  thereof at the

cammencament ol cach maoih fo 31!‘;3— '%ﬂ;uﬂhj z:nnivarsa.r}f
of SO and {he mndunl 50 4t )

== vanalion in WP oceuring bl kiﬂﬂ““ Dsle.
~ el

~

a
~
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e
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afvresaid shall apply, pedotiv mutandis, o the Gouity funded n
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ndan Bnpess For the avoidancy of dowbt, the Adjosusd Equity shall, in the
everd of Termination, be commputed a2 oo the Rederence Tl imroediaety
preceding the Lrans(or Date; provided that no redioction o the Adnised
Eopuety shatl be e for 2 penod voual e the duration, if aony, for whch [he
Croncession Peried 15 cxtanded, bot the revision wn account af WPT anall
vepnbLere L be el

“Affected Paviy™ shall have the mcaning set forth o Clanse 34.1;

“Agceement” or “Concession  Agreement” mmeans thiz Apceemont, jis
Recilals, the Schedoles herelo and any ameudipents  thereto made in
sccorlance wilh the provisions comtaine] o this Agreement;

Four Laning of Faral — Indapur Section of NH-17 from Jon 0000 fr fon 54,000 i the stafe of
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cApgbicahte Laws™ wieans all laws, braughd e fovoe and offize by GO0 or
the Sue Covernment tacluding mdes. revalsiiona and aotifieaiions made
hereander, and judpemants, decess, injunclions, wiits and orders of amy
comrt of recond, applicable to this Azrecmend and tha exorcise, perfonsnoe
and  dischargs ol the respective right: and oblhipatious of the Paties
nercunder. s may beoin froo s alloor duchig the subsistonce of this
Aareemant;

“Applicatde Permiis”  meany  all cleamnces,  licences,  permits,
authoresations, no ebjection cerfificates, consents, approvals and excmpions
required Lo be pbiained or maineined under Applicable Laves U consection
with the conslmction, operation and mnintenarce of the Project Highway
during the subsisience of this Agmement;,

“Appoeitted Dace™ mueans the dide on which Financial Closs 12 achieved or
an eartier dawe that the Parties may by mmfual consen) determing, anl shall be
deemed 1w be (e dale of commoncemeont of the Concossion Perdod. Far the
avoidanee of doubl, esery Conditiomn Precedent shall hawve been zatisiicd or
waived prior ta the Appotnted Date ond in the event all Condiiions Precedont
are: ol gatislicd o walved, 35 the case may he, the Appainted Crate shald be
deemed Lo oceur only when cach and owery Condition Precedzot i either
satisfied oo weaived, s the ease may be;

“Arbitragion Act” rocans the Arhitmtion and Concibiation Act, 1996 and
shall include medification: 3 or any re-enactinent theroof, @s in {orce from
Hroe b0 tane;

“Ageociate™ or “Affiliate” moeans, moocelation oo cither Pany  andio:
Cossortium Members, o persen who conirads, i canfralled by, of s under
oz eormmot conteol with such Party or Consortizm bMember (a3 used in this
deimition, the expression “eontre!™ nieans, wilh respect e @ person which is
acompeny or corporation, the cwnsrstap, dicectly o indirectly, of more than
0% (Lifty per cent) of (he voting shares of such pacsen, aod wilh respeet 0 4
rerson which 18 not a compaoy o corpotation, the power to dircol he
pamagsinent and policies of soch peeaon, whether by eperation of law ot by
crmbact or olherwise);

“authmity Default™ shall have the ineantiy sct fanth fa Clais: 37.2.1;

“Authority Representative™ means such person or persons 23 may be
avthorized in writing by the Auwthorily to act o us behalt under this
Aoreement and shall include wny person of pemons having authery o
excroige any rghts or perform and flfil any abligations of 1he Anbemy
uncder thiy Agreement;

//,.F “\t‘ﬁwr age Dadly Fee” means the amounl acrived al afer dividing the iotal

S HE‘-:J[!‘.E!]II: Fee of the immediatoly preceding Aceagnting Year by 365 (thres
|J'{r _ apl mhlu‘F-:Ircwd il sixty [Tvel, and increasi el by 555 (five per
S | il ; “}
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- &/ a change in the interpeetaion o

vhe st Aguoundity ear Tollowing COY shall be a simple averape of the
Foo cullected eveny day <kutiag the period botiveen SO and 1he las day of
the rmunly preceding the date on which the evend coqueining caleulaion e
nocirred, and o the svont thad the Fee payable by any sepoent nd traflic has
nul been coalised] [or any roason, an assessment Vhereob shadl be inads by ohe
belependen) Epgireer ta fonn pam ol the Average Daily Tee foesoch perigd:

“Rank™ mens a bank incorporated in Media and beving 2 sminimum net
warlh of s LG crore {Rupess one (housand crore} or sny ofher bank
acceptable o Senior Lendecs, but dees not inclode 2 bank in which azy
Soninr Lander bevs s dnerest,

“Bank Eale® meoans: the rate af infzrest specified by dse Rescrve Dank of
[ndia from lme te 1ime i porsuatsee ol section 19 of the Reseove Baok of
Inelia Act, 1934 or anv replacement of such Bank Rate fior the time boing in
offizct,

“Bid™T mans the docionents in ther enlirety comprised in the bicd suboiaided
v the Consortian: o respoose @ the Bequest lor Proposals jn aceordance
with the provisivns Lthereot,

“Bid Scourity” mocans the scowrity provided by the Coneessionaire to he
Auathanty along with the Thd o a sum of Ra D42 erore (Fupees Mine orim
arl Forty Ve Lakbs ooly), in sccordance with the Request [or 1 roposals,
and which 15 do roman o force untl substituted by the Porfonmanos
SCALE Ly

“Bus” means any passenger motor wehicle wilh a registered camrwng
capacity exoeding 32 {hiry tewd, cxcluding the diver;

0D o “Comatercial Operativn Date™ shall have e meaning set forh
i Clanse 51

“Car” micans and ncludes soy mechamcal vehicle being 2 Ught mator
vehicke, cir, jeep, van, omunibus, or loree-whecled motor vehiele with a Gross
Vehjcle Weighl not escecding 7300 (seven thowsand  frve  hundied)
kilograms or 4 regislered carrying capacily not excecdiog 12 (twalve],
cactuding the driver, but does ot welade a Motor Cyele, Tractar ur road
tildei

“Change in Law™ mesns the ouewmence of any ol the following after dee
dale of Bid:

(=l the creotmeant. ol any new Indian law,
HT’! the repeal, modificalion or re-enaciment of any sxisting Tndian law:
”]l the eommancament ol any lodisn law whr 5 mod cioteret inlo
o cffectuniib the date of 1,
L]
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judpernoe or & coun ol meoond which has becoone fnal, conclusive
and hinding, #13 compared o snch flenpetation or applicdtisn by a
court of record priec @ the date of Bed; or

ferl any change in the raes o any of e Taxes (hat have o direet effect
e lhe Pooject;

“Change in Chwnersitip” means a trans(er of the dipes aoclioc indicec! legal
or henefiial ownership of gy shares, or secanilies convertible iodn shares,
that cuuses the agpregate halding ol the Consortivm Momboes, together with
itsfthefr Associates, en the fol] Fonity to decline below 519 (dilty one per
cent] thereof dunng Congtruction Pegied and twe years dercalier, provided
thar sny material varisiton (a8 compared o 1he represeniations madc by the
Concessionaire during the bidding process for the purposes af eeeting the
mininum conditions of clighility or {or evaluation of s spplicatton o Bul,
as the cuse may be)} in the preporties of the equidy halding of any
Copsoriinvm Member 1o the total Uquily, i it econrs prior o coapletion of a
period tws yoars after the date the peaject achicvesfis granted completon
eoiti (icale, shall constitute Change i Cheoership;

“CThange af Scope™ shall bave the meaning sat forlh in Clause 1401

“Compray”™ means the coopany acting as the Conceasiousice ander thiz
Agreemoen);

“Compefing Road” pcans 2 read connecting the twin oo points of the
Project Highway and serving as an alternative rowe therea!, such road beirg
ar cxesting paved road, which has been witenred by more than 2 {1wn) metwes
af pavesl road for a Ieast 75% (seventy five per comt) of #he total longth
thesrcal 8t any time aficr the date of this Agtecment, of a new raad, which is
vansituciod after such date, as the case roay be, but dves pot inclede ary roal
cearecting the aforcsaid twe points i the legith of such roud excesds the
lenpif ol the Projoct Highway by 200 (twealy por cent) thereo(;

“Conaplefian Certificate” shall have the meuning sef forth in Olause £4.2;
“Cyncession’” shall have the meaning sel forily in Clagse 3101,

" ‘nocessionaire” shall have the meaning aivibuated thereto i the aey aof
Purties hereingbove as set {orth in 1he Becitals,

“Concession Fee” skall have the meanemp set forth in Clawse 26.1;

“Concession Poried™ means the period stadioy on amd frone the Appoiated
== Date and ending en the Vrunsien Date;

.
A “{fah{ccssinnniru Defanli” shall have the me:

DML A .".4::3'1' itions Precedent™ shall ave 1be ey

s s ortium® shall have the meaning sot Ko
et \

i
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Consortinun Member”™ means a company specilicd i Kecital (2] a4
member of the Consortinom,

“Coomstrnction Peripd” means 1he period bepinning fieen the Appeinigd
M and ensling on the COD;

“Copstruziion Worls™ mesns all works and (hinps necessary to complote
the fruject Hiphwuy 1o aceordancs with this Apreermuni;

“Coatracter” moons the person of persons, 25 the casc ay be, with whom
he Ceongessionaire has entered inlo aoy of the EPLC Conbract, the Odbd
{entract, the Tolling Conloact or any other agreement or 2 material ecciract
for comstruction, oretation andfor maintenance of the Projoer Flighway o
matlers incidenlal thereto, bu does not melude a person who has enlered ndo
au apreement far providing finangcial assistance 10 the Coneossiorairg;

“Crre Peried” means the periad specified in(kiz Agreemenl for coring any
breach or defaull of any provision of this Apreemen by the Party respansible
For sneh breack ar defanlt and shall:

ial vomuience Irem the date unowhich a notics 15 defivered by one Panry
in the other Tarly asking the latter o ore the breach or defaulr
apecitied in sueh noties,

b natl relicve any Parly ftom liabilily to pay Dumages or compen satian
wider 1he provisions al thiz Apreemnent; and

i) ool in any way be exiended by any perod of Susponsien woler this
Apreeinent; provided that if the cure of any broach by ihe
Cnneessionale requires any ecascenable action by (he Concessonain
that must Le approved by the Authority oo the Tndependent Engineer
bereunder, the apphicable Cure Period shall by extended by the peried
taken by the Authority ar the Independent Engineer to acootd ieir
approval.

“DBEOT" or “{resipn, lToild, Fivance Operate and Traopsfer™ shal! have
the eneaming set torth in Reeital (B

“Pramages” shall have the meaning sct Tarth in Sub-clause (W) of Clausg
L2.1;

“Deht Due” mesws the aggregate of the fellawing sums exprressed in Indian
Fepess vuistanding oo the Transfor Date:

{u) the principal awnount of the den provided by lhe Senior Lenders
under 1he Financing Apreocmants for financiag the Todl Projest Cos
ithe pﬂnupu[ ¥ but mnlur.lm,g, Any pzu't vl 1he j}l.ll'll_-!_[:l"ll (hat had

all accrued inleresl, financing lecy
Financing Apgroements on, or n




Sub clause (a) above wanl the Transfer ate Hul oxeluding () sy
intesest, lewvs or chacpes thai had fallen cdoc one vear pricr 3¢ the
Transler Drare, (i) any penal intepost of charpes puvable wunder the
Financing Agreements o any Semor Lemher, and (i) aey pro-
avment chariges in redation o accelorated cepaymend ol dabt exced
where such charges have arisen duc to Aalboridy Defaulr and

el any Suhordinsted Debt which iz inctuded in the Finaocial Packape
and dizhursed by lenders [or financiug (he Total Fraject Cost;

provided that if all or uny parl of the [ebl Due 1s convartible into Equity at
the option ol Scnior Lenders andior the Cemcesdonaire, it shall for the
purposcs ot this Agreemest b2 deemed 1o he Debt Mue cver after such
canversion and the principal thereol shall be deall with as if sucli corversion
brael pol been undertaken;

“Debt Serviee” mesns the sum ot all payment: on accound of poincigal,
intatest, lnaacing focs and charges due and pavable inoan Accaurting ¥ear
tr the Seatore Lerdlers under the Financing Agreements;

“Development Perigd” means the pertod from the dawe of thiz Aprcement
witik the Appointed Dhate;

“Dispole™ shall bave the caniog s« (eothin Claose 44015

“Dispute Besolution Procedure™ mesns the procedurs for resolotion of
Disputes zet farth in Arlicle 44;

“Divestinent Requirements™ means the obligadons of the {oncessionairs
{ior and in respect of Teomination as set forth in Clause 381

“Tyenoreat” or CUocomentution” means documentalion i pinded or
written farm, or In tspes, discs, drawings, CoOMpUisr programmes, Satngs,
reports, photopraphs, fitms, cassertes, or expressed 1 any other writlen,
cloetrooie, andiv o1 visual form;

“Drawings” means @l of the drawings, calculations apd documents
perlaining ta the Project Tighweay as sct forth o Schedele-H, and shall
includs “as buifl’ drawings of the Project Highway;

CEIC Contract” means the engineening, procusemend and  construction
conract o coolracis entersd o by the Concessionaire with ona o nore
ilonimeier: for, inter alin, engioeerne and constuclion of the Project
Highway in accordancs with the provisions of this Agreement;

_ C s MEPC Contracfor” means the pecson with whom the Concessionaine has
! ™, :'.;\inter&d into an EPC Contract;
( 2l ] ET‘Il'lmurgE:uc}'“ racans a condition o Sl eyt endanper Lhe

\\ A _ f,.f/’-":;m:uc ity ol the indivisluals oo or abo ;
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- Coltaction) Bules, 2008,
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Urapjoat Asscis:
“Enenmbrances” aneans, ino rclation wo the Pooject Highway, any
enpumbrances such se anengape. charpe, pledi, lien,  hypothecatian,
stoldily Imferssl, asmegnment, privilege or prionfy of any ool having e
afizet of seowice or other such olligaticns, and shall include any desipuaiion
af less pavees of benelelaries or any similer avcangement ander any
meurancs policy perlaming 1o fhe Project Flighway, where applicable herem
lrut excluding uteliries referced 3 In Clawsa 11.];

“Femity™ ingans the sum expressed i Indizn Ropees represcnting dhe paid
up erquity share capital of the Concessipnsire ot meeting the equity
cirnponent of the Toal Progect Cost, and shall for the purposes of this
Apreement includye convertihle instruments ar other sipnilar firms of capital,
which shall compulzonly convert intor equity share capital of the Conpany,
ad any interext-re finds wdvanced by any sharcheldet of el Cumpany for
mectne Such cquity component, bt does oot clude Equity Suppord;

“Equity Support” shall have the meaning set ook o Clawse 23315

“Escrow Account” mcans an Account which the Concessionaire shall open
and mambin with a Bank i whiclh all mBows and outflows of cash on
acconl af capital and revenue receipts and expendilytes shall be credited
and debiled, 22 the case may be, in accordance with the poovisioos of this
Agrcemenl, and includes he Sub-Accounts of such scrow Account;

“Excrew Agrecment” shall have the mcaning sol forth in Clanse 31.1.2;
" Eserow Banb' shull have the meaning set forth in Clawse 311 1,
“Hacrow Defaull™ shall bave the meaning se fordy in Schedile-5;

“Exempted Vehicle' means a vehicle exempted from payment of Fee under
and o aceordance with the Foo Ruley,

“Fee™ means the charge lovted on and payahle for a vebicls wiiog the Froject
[ighway ot a parl thereof, in accordance with the Fee Rubes and this
Asrogitient;

“pFee Motiffcation” mesns the Motilivation  be tssued by the Govemment,
priag fo the Appointzd [dawe, in exetcise of the prwers confecmed by Seclivn
A of the Mationa) Highways Act, 1938 read with Fule 3 of the Matienal
Hiphways Foo (Determingiion of Bames wed Collection) Rules, 2008, in
respei) of the levy and coilection of Fee during the Concession Period,
sbsantiglly in the o Al Schedale-E;

Iee Bules™ imeun the MNational 1igh

ﬁ?iuaucial lise™ mmueans che fullil
inifial availabilily o funds vnder Lhe
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“Fimaneab Pefiault” =i have ing sy sea fonl o schedule v

“Hinanciel Model” meoans the Ginancial model adopied by Scnior Lewders,
seliing forth the capitai and oparating costs ol the Freject und revenucs

: theretioon v the basiz of which fiaancial viahility of the Projec) has been
leiermined by the Senior Lepders, and includes s deseripion ol e
assumplions and parameters wiel [or muking calcolalions wnd projsctiang
Iheerein;

“Financial Paclospe™ meuns he finaocing packape wdicating the jotal
capital cost of Four-Cating and the mesns of finacing Iherenl, gz sot forth in
the Financial Model aml approved by the Semipr Lepders, and includes
Eepuily, all fipancial assistance spevilicd in the Financing Aprccoients,
Sulmardinaied Thebl and Equity Supped, i any;

“Financing  Apreemcols”  mweans  the  apresmonds  oxcoured  be  the
Cottecssionaire in respect ol Mnansial assistance o e provided by the Seniar
Letulers |y oway ol loans, guarantees, subseripflon o non-conserlible
debenfurcs  and  other delt  imstroments  ineluding  fnezn agrecments,
guarahtess, nolos, debenlurcs, bonds and othur debt instuments, secumily
agreements, and other docwnenls relating to the finsncing, {inchidicg
refinancing) o the Tulal Project Cost, and includes amendoments o
i cations made i accardance with Clause 5.2.2,

“Foree Wajeore” or “Force Majenre VFwent™ shall bhawe the meaning
ageribed toit in Clanse 340,

“Hour-Laning” ar “Foor-Lance™ means the consteuction and complelion of
all weorks meluded in or consttuting, a Vour-laoe Project Hiphwas, as
specified io Artivle 2 rewd with Schedule-B and Sehedule-C

GO0 ar “Gevernmentd” means the Govemment of Jodia;

“Ggril  Imdustry Practice”™ mecans the practices, methods, tocliniques,
desipns, standacds, skills, diligence, elMciency, lisbility zad prudence
which are generally and rewsonubly expectzd from a reasenably skilled and
cxporienced operatee engaced o the same tvpe of underaking as envisaped
ancler his Aprecroent and which would be expested lo result in the
scrformanec of ity obligations Ty the Cancessionaine in accordance with this
Avreement, Applicable Lawes apd Applicahle Permis inorelisble, safe,
cennoimical and efficient manner,

. “Giavernment Insinmmentalily™ means any department, division or sub-
dwlsmn n'r the {Tn'-.rarnment ar the Siate 3 ;uw,mm-:nf and inclades any
drat-apd other laweal :tulhurll}

fo km 24000 in e sfate of
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“leranl” shall have the mcaning sel fond o Clanse 25101,

“Eerpsa Vehiole Weight™ or “GVW? means in wepect of aony vehizle the
total woiphd of the vehicle and lozd cerlified and sewizrercd under e
Arplecabile Taws;

“IRCT mcany the leding oads Congress,

“Indempificd Party™ mesns the Pary entitled to (e benedit of an wdemnity
Irsusar ta Arlicte 42

“Indembifying Perty” mweaps the Pary obligated to indempify the other
Party pursuant # Article 32,

*Independent Fagineer” shall have he meaning sct fonth in Clause 2301,
“Tadirect Political Frent™ shall have the meaning sor torth in Clase 340,

“Insurauce Cover” mensns the aggrepate of the maximum sums loseced
unefey the insyraness taken oot by the Concessionaire pursugnt 6o Artich: 52,
and inclodes all insutances required o be takon oot by the Conccssionain:
andler Clawze 32,7 but oot actually takon, and when ased o e context of
any act or cvenl, it shall mean the agerepale of the maximwn soms surcd
and payalle of decined to be insured amd payable in relatton o sech act ar
Cwenl;

“Infellecteal Property™ orcans atl pateniz, trade macks, serveee merks,
logos, pet-up, trade names, ipterned dareait narmes, rights in desipns, bloe
prints, programmes and manaals, drawings, copyright (incheding righis o
computer sollwared, dalabase rights, semi-vonductar, topsgeaphy aghts.
ulility models, rghts in knowe-low aod other inelleciual propedy nghts, o
rach case whelher registered or umepislered and including apphications fur
registmation, mud all rights or forms of protection baving equivalent or samla
offert anywher: in the world,

“LOAT or “Letier of Award” means the lotter of awan] relerred toom
Recital {H),

“Tead Member” shall have tive meaning sek fch in Recits] {0

“Lenders’ Representative” means the person duly authorised by the Seniar
Lenders to act for and on hehalf of the Senwer Teaders with repard o matters
arising out of or in relation to this Agreement, and inclwdes his sueessors,
azsipres and subatiabes;

/ - _\"{\ight Commercial Vebicle® or “LOVY means any mochapiesl velicis
- beeng, @ passenger vehigle, trinitrs, [ight gowls vehicle or - poods sarckr wilh

. Ay, {;rﬂ A5 1ﬁa]ur. le ®eiphl D}:-:_-:..deg ?:II}D 55?2"’ B -ahg.-gs fwe hundred)
5 %ﬁ: a registersd
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Wil timlﬁ‘f*?- |

v H F ™ h

g’a SETg et :_a:r}rmg r:,apamw axsesding | |
o}, uxcludiog the drver, and jucludes afl’

o FE
P Larimg of Earnet — Tndagur " Seckion of MH-1F fom 33 ,Bﬁ%/nn e state ol
- Makarmaatim Jo b exerufed an BOT (Foll) oo DEFOT hasis va h“"n_ T r':;é_:-x;.":l; e



Fowr Laning af Fanye — tedapor Soclion of -1

“Loeal Uzer” nwwans o person using o velicte cogisters| 101 non-tonunensial
prposes and used sz osuch [0 commuting onoa section o the Project
Mighhwas, provided that a) sueh vehicle e owned by 2 person who resides
wiltliio a dastance of 2 km (teery Xiloeneires) (rom the nearcat Tall Flava;
(L} 1ts use al such seclion of e Preejoct Hipdraay dies ot exéznd boyond a
Tl Pluza other than such nearssl Tall Plaza; sod (o) such sechion of the
Project Highway bas no service road or allerpative rpad; and shall wclhuds 2
wihicle that wses o section of the Projeet 1ighway bul dees nol crmss g Toll
Plaza,

"MOSRTHE” means the Minisiny of Shippiog, Read Franspact and Hiploways
ar any substivale thereol dealing wilh Mational Highways:

“Maintenznee Mannal” shall keve the meaning ascrihed 10 i in Clause
LF,

“Maintenance Programme™ shall have the meaning ascribed to i (n Clanse
174.1;

“Mainteaance Regquirements” shafl have the meaning sof forth in Olaese
V7.2,

“tlieterial Adverse Eifect” mocans a material wdverse ellect of any act ar
evinll on the ability of cither Patly te pecfonn any of its abligations under
and in aecordance with the prosisions of this Aproemen and which act or
evenl causes o material Bnancial burden ar bess b enher Party;

“Mledical Aid Post™ shall hoove the meaning st forth in Classe 21.1;
“Motor Cycle™ means and imgludes any two-whesled motar vehicle,

“yulti-axle cuck”™ or “Heavy Truek™ means s mechanicgl wehicle being
any goods sarmer, beavy construction machineey or earth moving equipmert
with » Crosas Vehicle Weipht cacceding 20 000 { lwenty thousand) kilogrames,
last Jezss than 60,000 (sixiy thowsard) kileermme, and includes o druck with
Uwes tor six wles,

"Momipated Company” sneans 2 company suelceed by the lenders'
Bepresentstive snd  proposcd  to the  Aatherity  lor substiiuling the
Unncesstonaire o accordanee with the provisions of (he Sabstilulion
ApRreemznf;

“Ao-Folitical Ivent™ shall have lhe mezaning st torth 1o Clavse 342
£

“OREMT micans the operation and maintenance of the Peoject Highway and
meludes alf matters connected wilk or mmd-.,ntaf W such apermtion and
M nic ke, pm izinn 01 services an fagilitise and colloction ol Foo in

&M Cantract” means the opera
be enters? into between the Come




[erfurmance of ll arany of the 0861 akligations,

SO&M Contvactor”™ meang the  porsen, i any,  wiith whom e
Concessiopure has enlered into wn O&:M Contcact for discharpiog O
abliganions for and oo behall of the Concessionaire:

OEM Papenses” means cxponses inoumed by oor on behall of the
Concessionaire or by the Autharily, a3 the casc may e, for all Odedd
inctudéing (a) cost of =alanes and other compensation to ermpluvess, (h) cosl
of mulerials, supplics, utlities and other services, {o) preznid for insuranoe,
(d) all taxes, dalics, cess and [cos due and payable [uc C&M, (&) 0]l copaic,
replavement, reconstruction, menslatomend, Emprosveingnt und mamtenance
costs, {f) payments required o be mafe undec the Qb Comleacd, Tolling
Codract of any other confract in connection wilh e ncidental o O, and
() atl enher cxpenditere reguired to be ineured under Applicable 1aws,
Aapplicable Permids or this Agrecrcont,

“OE N [nspection Report™ shall have the meaning sec furth in Clause 152,

“Orperation Period™ means the peried commencing from COD amd ending
an the Toeosfer Date;

“Oversized ¥ehivle™ means any mechangeal vehucle having 7 (seven) or
mare gales o 2 Loy Vebiele Weighn cxceeding 60,000 (sixly ihausandd)
kiloprams,

“FCU™ shall have the rmeaniny asciiled o s passetger car wist in the [ndian
Ruads Conoress Publication Mo, [ROC-64, 1590 or aoy  substitate e
modifivation thereof, aod when nred in this Agrecment, shall include only
motorised vehicles liable te paymoent of wser chacges al the Toll Plazas in
secardance with the Fee Rules and the Fxempted Vehieles specified lherein,
bl does nat include Tractors, Motor Cyeles and non-moforised vehicles;

“Peoel of Chartored Accountanty’ shaill have the mesning sct foth n
Claase 17,20

“Partics” moans the partiey to thes Agreement colleciively and “Parly" shall
mean any of the parlics to this Agrecment individually,

“Performunge Securily™ shall have the rmeaning set furlh in Clanse 9.1,
“Palitica) Event” shall have the meaning sei forth in Clarse 34,4

“Premine” shall have |he meaning set forth in Clange 25 4;

L ”}"{ﬂj&ﬂ” eans Lhe cohstuclion, operation and maintenance of the Prajec
A Highway i accardance: with the provisions of this Agrecment, and ipeledes
T ey albwiorks, services and equipment rola

' mijfet,
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B4 Clantract, O Conrract, Tolliog Coutracl, a0d oy oiler sdesmcns
e Jnateridl conlraces tul may be citared e by the Conecssionaive with any
pessan I eonnection with mafioes relafing to, Dising om ol o8 incidontal 1o
the Projecl, bat does nol include the Tsorow Apreemont, Subsidlulion
Aprconenl. o oAy apresmenl bor procisonent of goods snd services
isvulving o considermiion of uptn By 5{fhe) crors;

“Project Asserz™ means all physical and acher askels cefating to and fotming
part ol vhe Sie incliding () righls over (he Siie m the e of leence, Bighe
af Way or olherwize; (1) magible sssets sech as civil waorks and cquipment
tncluding foundations, embankmenes, pavements, road surface, infechanpes,
briclges, colverts, road overbridoes, drainage wodks, tafllc signals, sign
baards, kilomelre-stones, ofl plaras, clecigeal spsloms, communication
swstctng, Tost areas, reliel oontees, matntenance depots and administoative
offices; (0] Project Factlities sifusted on the Site; (d)y all rights of the
Compecasionaire under the froject Agreements; (@) finaocial assels, such as
receivables, seoanity deposits eto {T) insuzance procesds; and (g) Appheabls
Permits and autharisalions relating W or in respeet of the Project Highway,
but dogs oot include Addilional Mactlities,

“Ueojeet LCompletion Yate” mesns the date on which the Completion
Cleriificate or the Provisional Certeficats, as the case may be, 16 isseed vider
Hhie provisions of Arlicle 14,

“Preject Completion Schedule” means the propressive Project Milostores
s21 lorth in Schedule-G o for completion of the Project Highway on or before
the Scheduted Four-Laning Complelion Dale;

“Project Focilities™ means all the amenilics and facilities situmed an the
Yile, a5 deseribed in Scheduke-C;

“Project Wighway™ mcans the Site comprising the existing road comprsing
MI-17 from ko 000600 to kan B4.000 and afl Projoct Assefs, and its

snbazgquent  developruent  amd  agpmentation o accordancs  with  this
A preement,

“Iroject Milesfoues™ meaus the project milestongs set fonth in Sehedale-G;
“Provisicnal Certificate” shall have the meaming set forth n Clapse 143
“Poanch List” shall have he roesning aseribed o it Clause 14,3,

“REBIT mieany the Rescrve Mank of lodia, as constituled acgd existing under
the Beserve Dank of mdia Act, 1934, ineluding any statufory reosliication or

3 _"_“». Ie:r.-Ea-:n:mmu thereol. and its successors,
/?; .
&
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atrer e diligence aod kst offores. For the avoddance of dorbt, Readisable
Fee shall, save as provided i Claase 26,5, be the amoant sa declaced by the
Concegsiongine on the basis al i3 provisienal accounds ar the audin
aecounts, as the case may be, anl in the ovent ol 3 dispuie therea, the
PMzpoe Eeandoion Procedure shadl appty,

"Reforence Exchange Bate™ ineuns, o respoct ol any e currcosy [Bat s e
be eonverted into another currency 1o accordance with the provisions of this
Aprecmient, the exchangse rate as of 1200 (twelve) noon on (he selevant dats
guoted wm Delld by the Swte Bank o India, and in the ahaence of =uch rah,
the swerage ol similar rates quoled in Delhi by the Bank of Todis and the
Banlk of Barada;

“Heguest for Propesals™ or "RIFE” shall have the measiog set fonh in
Rocital {12):

“Hequest lor Qualidiendion” ar “RECQ™ shall have the muesning s forth in
Bectlal ()

“Heveoue Shoerlall foan™ shall bhave the mesning set (orlh o Clause
2811

“Right of Way™ means Lhe construciive possession of the Sile, togethar with
all way leaves, essoments, eorcstricted access and other nghls of way,
howsoever descrilesl, nocessary [of consinuetian, operation and mainfemuice
of the Prajzct Hlighway U accordance witly this Agreement;

“Rafety Consnliane” shall have the meaning sct forh n Clawse [85.0.2;
“Halety Requirements™ shall have lhe meaning set {ogh in Clause 18.3.1,
“Safeiy Fopd™ shall have the meaning sel torthoin Clanse (8.2,

“Heheduled Powr-Laning Date” shall bave te ineaning sed forth in Clause
12.4.1;

“Seopec of the Project” shall have the meoaning sct fodh n Clawse 2.1,

“Benipr Lenders™ means the lmancial institudions, baeks, muehilaeral

lengding agencies, trusts, funds and agents or truslecs of debenore holders,

mcluding their sucecasors wnd asiynecs, who have apreed Go guaranmes or

provide Hpance 1o the {Concessiomgire undor any of the  Fipancmg

Apracmetts Jor mecting all or any part of the Foral Project Cost and whe
- ooheld pori parse charge op whe assels, nights, title and interests of the
t“g:\n-:v:ﬂﬂjcrrmi_m;

-

TP J5 & shall have the meaning sef fonhd
o
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o0 additions thererd, sz incheded o the desipo and enginesning B the Projeet
Highway subenalted by the Conecsswaaine 1o, aod expresshe appraees by, che
Authorily,

“REe” means the Sere of Maharashirs and CState Governmend™ geans the
gosermeenl ol that State;

“Btate Sapport Agpceement” chall have the anemning et Gl i Clause
47 3:

“Statotory Auwditors” mean: a reputable fom of cheoersd aceountams
acting s the statutary audifors of the Conecasionaire under the provisions of
the Cempanies Act, 1956 ingluding any  sialaloty nesdifecation orooe-
enauiment theread, Lo 1he time being 1o force, and appotnted in accordance
with Clawse 33,20

“Sulrordimnted Mebt™ mueasns the appregale of e fallawing swns es prossed
in Inddian fupees or o the cwrrency of debt, as the case may be, coostandip
as on the Transfer Date:

fa) the principal  wmeunt of debt provided by fenders or he
Concessionaire s sharcholders for meeting the Total Project Cuost and
gubondinatesd to fhe financial assistance provided by the Senior
Lenders: and

i all accrued interesl on lhe debt referred fo 1o Sub-clause () abowe hul
restricled to the lesser ol acmal interest rale and a rate cqual to 3%
(five per cenly above the Bank Bale 1o case of Joans expuessed in
indian REupces and lesser ol the achizl inderest rate andd sig-racoth
ETBOR {Lomddon [nter Bank 00ec Rate) plos 2% (fwe per ceni} io
case of loans expressel in forclpn curmeney, but does aon inelode any
mmtereet that had {allen due ouwe year prier o the Tmnsfor Date;

provided that if all or any part of the Subordinate] Debt is convedible into
Poquity i the optier of the lenders andfor the Coneessionaire’™s sharelunders,
il shall For the purposes of thiz Agreement be deamed to be Sebardinated
[3abt even alter such eonversiwn and the principal thereof shal] be dealt with
as 1[ such conversion had not been underlaken;

“Hubsistence KHevemue'' acans the doal amowt of Foo revonne thal iy

recyuiried by fhe Concessiondine in an Accounling e o mesl the sum of ()

D&M Bxpenses, subjoct 10 an anmal ceiting of 3% (hres per ceat) ol e

= 7 Tetal Project Cast, plus Granl, if any, during the fiest Acconwing Year aftor

: sf_t\.‘{:}[l, tu be rovised for each subzoquont year Lo reflect the varialions in WP

P cejuming between COL and comunencement of such Avcoenling Yoar, ol

shin () [elt Servics inosuch Accounting Year, bt exeloding any interest pasd by
“thie J-“-'-.uthc:lri[}' under clausa 14.7.72 ar 33.2; =

Forr Lan.‘rag of Parval — indagper Fociian of AH-1
Mzabizrashia to e axecafed on BOT (Tol) on GEFOT
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“Taxes”™ means any Indian akes including excize dulizs, customs dutics,
value alded e, sales ax, focad mees, coss and ony Inpoest or suarcturgs of
fibe mate (whether Coentesl, Seate or local) on the poods, maloniafs,
eyuipmenl and services Dwoported inoand lonedng pad of jhe Frojoot
Highway charesd. levied or impesad by acy Qovernment [nsteanaentality,
bt exvluding any intoresl, penaltics and othar snms in relation thereko
impwsed on any sccoant whatspever. For the avoidance ol doubl, Toxes shall
yel incluede 0ges Ao comnrale insnne;

“Terminativn” mesny the expiry or termination ol this Agrocement and the
Ceneesaiom hereunder,

“Termination Motice™ mcars lhe conumunication issued (i accordanee @i
lhis Apreement by onc Pany to the other Party toominating this Agrcement;

“Ferminativo Paymeni®” meany the smoual payabie by e Authocity @ the
Cloncessivnaire upon Temmisagon and may consisd of payments an Accoun,
af s restricled to the Elebt The and adjusted Equity, as b case may e,
which forr patt of the Total Project Cast in accordance with the greseziens
of this Apreement; provided that (he arnoant payabls in respect of soy Debt
g expressed In fareign cumeaey shall be computed at he Hedorenoe
lxuhanpe Eate for conversion into the relevant forcips currency as or ihe
Jate of Termination Payment. For the avoidance of Jdeult, it i agroed thet
within a period af 60 {sixty] days from COD, the Concessionaire shall nonfy
te the Authorty, the Tolal Project Cost as oo COD and {ls disaggregation
hetween Debt Due and Eguity, and only the amaunts 50 conveyed shall [oom
the basis af compuling Vermination Payment, and i is ferther agreed that in
e evenl such dizapgrogation i3 not notitied to the Authonty, Doaity shall be
deemed o be the amount arcdived at by aebipacting Debl Doe Irom tola)
Projec) Cost;

“Pests™ means the wsts sel forth in Scheduafe-l to detemioe he compiciian
of Fow-laning in accerdance wilh the provisions of this Apreoment,

“Tall ¥Laza"™ meuns the strecteces and barmers erecled newr cach of the vaa
cucls of the Project Highway for the purpose of regulating he entry anl exit
al vehicles in accordance with the provisions of thiy Apreement and shafl
mehude all land, buildings. equipment, and other factlities rogquined Qo
accordsnce with of incidenml o the provisions of tus Agreement; provides)
that suzh Tell Plavas shall not ordinacily be loculed within a distance of 10
(ten) kitometres [rom the lmigs of the mudcipal or local arca of the neares
cily ar town respoctively, as applicable on the date of this Aprocoecf, ad
shall be situated at logatpnis) specificd in the Bid or within a dislance ol |
LT fong] bifommetre thereof,

- "
v ' . -\:"l'nIIing Contract™ means ke conlract, 1] —fh red into b the
" iy v Ceneeasienaire with the Tolling Centraciop 3o ] Few For and on
Bifdg, 1 ‘

Foue Laming ol Psnved — tndapur Sechon af NH-TT fom q\ ; :
Mabarashiea t be axecwled on BOT (Toll) i DEFDT basfe Lo PR paaek A Profec
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“Taotal Project Cost™ means the Ioamst o

ia) the vapital cost of the Peaject, Jess Tguity Support as set fonh in the
Fitancial Paclage;

(L} the actea) capital cusz of the Praject epon completicn of Four-Laning
afl the Priopect Higheay less Cquicy Suppont;, and

{c) aosum of Wy, M2.069 crore (Rupess Wine Hhondrod Hoply Two crore
and inry Wime Lakhs), less Bquidy Suppor;

provided that in the event of Tenrinadion, the Totad Project Cost shall b
deganed fo be modified o the exient of vadaton in W or Referctoe
lixchanae Eate occuming ik cespoct of Adjusied Equity and Tletn Due, as the
case may be, in secordance with he provisions of this Agreernent; provided
turther that in lhe cvenl WP dncreases, on an average, by more than 0% (sx
por cenl) per apuum for the period betaeen the dale herenl and 0D, the
Parties shall meet, 25 soon a5 reaserably praclicable, ard sgree apon revision
of the pmeunt hervinbefore spocified such that the efficd of increase @ WL
in euedas ol soch 6% (sia per cend}, is rellected dn the Tolal Projeet Coet,

“Tracter” means a motod vehicle which 18 nof itsclf conatnecte=i o cary
any Joud other than the cquipmaat used for the purposs of progulsien, but
does ot inclede a road miler; and “Tractor with Urailcr®™ means a Unicter
with ar altached vebicle used for carnrying goads;

“Traffic Aid Post” shall have he meaging set fonth U Clagse 2002,

“T'ransfer [hale” means lhe dare on which thes Aprosinent and the
(Concession hercunder expires pursnant to (e pmvisions of s Aprecment
oor 15 terminales) by a Ternination Maotice:

“Truck™ means any mechamcal vehicle being a ooy carrier with a Gross
Wehicle Weight exceeding 12,000 (twelve thousand) kilngrams, but less than
20,000 (taenly thousand) kitogramsy;

“Uwer' means a person whe tavels or inepds to 1mvel an the Projec
Highway or any part theeeol infon any vehicle oo payment of Fee or in
secordance with fie peovisions of thiy Aprcenenl and Applicalde [uaws;

“Vesting Certificale™ shall have the meaning set firth in Clawse 38.4; and

WP means the Wholesale rice Index {or all commoadities as pubdished

by the Ministry of Industry, GO oand shall inclode any index wihicl
- “‘_tha!ihnrcs the WPL and sny refecence 1o WP shall, unleos the confexi
nlfsrwisa requires, be construed us a referencs. t enomihly WI'E
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DELIVERED THIS AGREEMENT AS OF THYE DAY, MONTH AND YEAR

FIRS ! ABOVE WRITTEM,

SIGHTY BEALLED AWD
DELIVIERID

For ared on behalf aff

THE MATTORAT ITHGHWAY S
AUTHORITY OF INTLA by:

{4, K. Sharma)

freneral Manager

MATIONAL HICH [WAYS AUTHOGEITY
OF MDA

Flot Mo, (-3 & -6, Sector. 1

1Jeeprks, Wew Delba- | 10875

SIGNED, SEALED AN
LDELIVIEED

For and op behall of

THE COMCESSI0 AIRE |rve:

{¥ikram IT, Sharina)

Mrector

S{IPREME PANVEL INEIAPUR
TOLLWAYS FRIVATE T.TMI'TED,
Supreme City, Hiranandaoi Cotples, Powal,
WMumbal  A000745, dMaharashira

THE  COMMON  BEATL OrF
COMCESSIOMAIRE lias been affixel pursuant
o the resolutton passed by the Board of]
Directors of Ihe Concessionaire al ils meeting
held on the 1% day of Movember 2010 harennlo
affized in the prescice of Vikram B, Sharnma,
Director, who hus signed lnese presenls
token  theregl and .
company Sccretary £ Authorised Officer who
has cowntersipned the samc i token (hercof

Inthe: progence of:

1.

b

Fowr Larng of Penvel - fodapur Sachion of ME-T3 frive kee 0.008 to km 36000 i e stats of
Mahsragiue: fo b axecoisd o SOT (ToN] ar DBFOT faws undar MODE Phase oF Prajact
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