L CO.NﬁEsslcﬂ AGREEMENT

- BETWEEN

- DEPARTMENT, GOVERNMENT OF KARNATAKA

_AND )

- KARNATAKA ROAD DEVELOPMENT CORPORATION LTD.

- AND

/s, GVRMP WHAGDHARI RIBBANPALLY TOLLWAY PRIVATE |
LIMITED (CONSORTIUM) |

FOR

IMPROVEMENTS TO (SH-1 0) FROM MAHARASTRA BORDER
' TO ANDHRA PRADESH BORDER VIA ALAND, GULBARGA, |

MALKHED, SEDAM, RIBBANPALLY (WHAGDHARI -
RIBBANPALLY ROAD) IN GULBARGA DISTRICT FOR A

LENGTH OF 141.20 KMS ON BOT ~VGF (TOLL)

~ PART- | - CONCESSION AGREEMENT

JUNE-2010
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| CONCESSION AGREEMENT |
. THIS. CONCESSION AGREEMENT is entered lnto on thrs the Z?‘ day of June 2010 atj."'
- Bangalore HEN _ -

BETWEEN

B '1. 'THE GOVERNOR OF KARNATAKA represented by Prmcrpa[ Secretary, Publlc Works
o Ports and Inland Water Transport Department (PW,P&IWTD), having its. office at 3" Floor,
Vikasa Soudha, Vidhana Veedht, ‘Bangalore- 560 001, (hereinafter referred to as the
"Government" which expressmn shall""' unle"f's repugnant to the context or meamng thereof, -
include its administrators, suc ,‘;essors fid assrgns) on G'l‘\t,= PART

AND

2. KARNATAKA R AD . DEVELOPMENT" SORPORATION LIMITED a Government
Company having its prmcrpai office at Nc iller Tank Bed Area ‘Thimmiah Road Cross,
Bangalore - 560052 (hereinafter referred .t “KRDCL” Wthh expresswn shall, unless

.

3.
office at #476, Talac:
Airport Road, Bangalo
expression shatl untes
“and permitted aSS|gns ar
Contd.....
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'ublic Works, Ports & TWT Deptt. . E-ANG,r{_oDF masren, o .
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The Govemment had resolved for Improvements to Whagdhan to Rlbbanpally Road
S (SH 10) in the"State of Kamataka (herelnafter cat[ed “Pro;ect Road”) on:Build, Operate' R
© . and Transfer (BOT) basis as per scope of work specd‘ iedin Schedule—B and Schedule-C~
':In accordance W|th the terms ‘and- condmons to ‘be set forth in-this. Concessuon

- Agreement The- pro;ect road: ’Whagdhan to Rlbbanpaliy Road (SH- 10) lies in the
~ northern part aof. Karnataka and provrdes vital connectlwty between Maharastra’ Border. at- E
_-Whagdhari with Andhra Pradesh Border at Rlbbanpally The road passes through.-,-
o Gulbarga and other Major towns viz!, Aland Sedam etc ' : o

. (.B):.-”

The Government had acoordlngiy |nv1ted proposals by its - Tender - Notlce No
KRDCL/IFB:’2009121 ‘dated 25.05.2009 on e- procurement basis for. the works to be taken

“up for implementation. Subsequently, three corngendums were tssued to the above -
- tender notice as follows. :

Corrigendum-1. No. KRDCL/IFB/2009/29 dated 03.07.2009
Corrigendum-2. No. KRDCLAFB/2009/36 dated 02.09.2009
Corrigendum-3. No. KROCL/IFB/2009137 dated 10.09.2009

The above notices were |ssued for Short llstmg of blc:!der'= for Emprovements operation

and malntenance of the above referred Road on BOT basis and had shortlisted bidder, o
the consortium comprising M/s. GVR Infra Projects Ltd, M/s RMN Infrastructures Ltd and

Mfs. Prathyusha Associates Shipping Pvi. Lid (collect;ve!y the "Consortium") w;th
M/s GVR Infra Pro]ects Pvt Ltd as its leader.

The Government had prescribed the technical and commercial terms and conditions,
and invited bids from the bidders pursuant fo the Tender Notlce for undertaklng the
Project. ’

After evaluation of the bids received, the Government had accepted the bid of the
Consortium and issued its letter of acceptance No. KRDCL/MD-DE-4/VGF(W-R)/2010-
11/0022 ditd. April 3, 2010 (hereinafter called the "LOA") (Annexure 1 to CA) to the
Consortium requiring, inter alia, the execution of this Concession Agreement within 45
(forty-five) days of the date of issue thereof.

~ The Consortium has since promoted. and incorporated the Concessionaire as a limited

liability company under the Companies Act 1956, and has requested the Government to

.accept -the Concessionaire as the entity which shall undertake and perform the
* obligations and exercise the rights of the Consortium under the LOA, including the -

obligation to enter into this Coricession Agreement pursuant to the LOA for executmg the
PrOJect (Annexure 2 to CA). a
-contd.....
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o (F) - -'.'By |ts tetter No, GVRMPIKRDCU2010-2011!04 dated 14.05. 2010 the Concesssonalre.

o ihas also jomed in'the said request of the Consortrum to the Government to acceptitas
' the entlty which’ shall undertake and perform the oblrgatrons and exercise the rights. of the -
_ : Consort:um lncludmg the obllgatton to.enter into thls Concessron Agreement pursuant to ) R
- __the LOA. The Concessmnaare has further represented to -the -effect that it -has been e :
o "_promoted by the Consortlurn for the purposes hereof (Annexure 3 to CA) ' '

o {G) .The Government has agreed to -the -said request of the Consortlum and the'
' ' 'Concessmnaire and has accordingly agreed to enter into this Concession Agreement _
with the Concessionaire for execution of the Project on BOT ba5|s subject to and on the‘ L
-~ ferms and condltlons set forth herelnafter (Annexure 4to CA) : '

NOW THEREFORE in consideration' of the foregoing and ‘the 'res-pective' covenants and.
- agreements set forth in this Concession Agreement, the sufficiency and adequacy of whichis
- hereby acknowledged and intending to be legally bound hereby, the: Parties agree as follows
(vide Articles 1 o 48 and Schedules A to X): Also the following documents attached shall be
. here to deemed to form an integral part of this Concession Agreement (Dlsbursement of grant
B consrderd as per negotiated pnce brd) : :

L ﬂ?u: (= For G¥RMP Wtaagdheri Ribbangalki Toliway Put. Lid.

. v F—/ A Managing Director :
ment  Khmataka Road Devalo ment C tion L ‘ _
| Secratary to Govern p Qrporation Lid.
PrmmpaWOrks ports & TWT Depit. 18t Floor, 16/, Miller Tank Bed Area, . (Pf ,\,\e(\. . ‘
public BANGALORE - 560 052, - Authorised Signatory
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KARNATAKA ROAD DEVELOPMENT CORPORATION LTD

ri Ribbangall Tollway Py, Ly, *

e '_"No KRDCL/CE/QOO? 10/ qgo P November]é 2009
;o '
o M GVR Infra Prqecis Ltd.,
A ‘No.476, Tala Cauvery Layout,
b - Amputha Halli, Byatarayanapura.,
_ New Bengaluru Intl. Airport Road
S ‘Bengaluru - 560092
) . S_ir,' :
. Sub Improvemen’rs to State nghway (SH 10) from Maharastra Border fo
£ . Andhra Pradesh Border via Aland, Gulborga, Malkhed, Sedam,
. Ribbanpally {Whagdhari-Ribbanpally road) in Gulbcrgc Disfrict fora
’ : length of 141.20 Kms on BOT Basis. .
.} Ref:  Your tender for the above work.
g With reference to the obo.ve, the péréen’rdge (@amount) quoted by
\ you for the above work are found fo be on the higher side. Hence you are
' requested to attend the meeting on 17-11-2009 at 11.30 AM in the
) .
chambers of Managing Director, KRDCL, Bangalore for negotiations.
) ~ Thanking you,
) ~ Yours forrhfully
:,) | for Karnataka Road Development Corporchon Limited ,
L) : &M N by o
- : CHlEF ENGINEE _ f} -
oy %l HAM( =
PR . Managing Director
DI &—"—«\—X'i:amataka Aoad Development Corporafion Ltd.
S 1st Floor. 16/, Milier Tank Pet 4r2a, CoT T ’
I BANGALOR': s [orEVRMP Whapiha
.""-)_. - Mincipal &mpm G\U‘('L_ R N _‘\,\W-jj);/
- Puhlic ‘-Aforl's Ports & TWT Depti. ‘ B L ook Si '
. Ignatory
- - Regd. Office : : 16/J, Miller Tank Bed Area, Thimmaiah Road Cross, Bangalore - 560 052
L) Telephone : 2238 2360, 2238 2362, 2238 0141, 2238 0142 Fax : 080-2238 0143
oy ' -gmail : m_ddeCI@kr_dCLCo.i:n,_ engkrdcl@krdcl.cd.in website : www.krdcl.codn



: Y '#476 Tcic: Cauvery Luyou’f

o Arruiha Halli; Byomrcyonupum,

3 New: Bengaiuru bntl. Alrporf Roud

e S 'Benguluru 580093, :
) “Phone : +91-80-4147 9522/9575‘

B : S _ _ o r o Fek 1491-80-4147 9511
T T P SRR K - S oo 0w s Eenall s girblr@gvrindra.com
) S R R Co e e . : 7 Web __:wwwgvrmfrc com °

D GVR/BOT/WAGRPL;/ 02 L e
Lo o To, 24 November 2009
J ol How Manacmv Director :
o Banganre T _ ) _
Yo .. .~ Sub: Our Bid for “Design, Engmeermg, Finance, Constructmn, Operatlon and
: o Maintenance of Whagdhari — Ribbanpally Road (SH 10) in the State of Karnataka on
) S Bmld Operate and Transfer (BOT) Basis™ :
¥ Ref: Yourletter no. 1960 dated 16-11-2009
\} R _Slr,
'\ o 7  B _ 'Kmdiy refer to our negotiations: held with your kmd self on 17—11 2009, we wish to state the
Teor -~ following few pomts for your kind consideration:
Yo o . The rate quoted by us is hlghly compet:twe as can be seen other competitors who had
. o envisaged have backed out.” We could able to quote this work as we had in house
s - design _and our methodology and establishment cost compare to others are -
_ _ competitive.
) ' 2. In the DPR the estimates does not include annual maintenance, periodic maintenance.
\ 3. Price escalation during the construction period is not considered in the DPR cost,
} o 4. Maintenance and repalrs during the construction period is not considered in the DPR
cost.
b 5. Being a toll project with a long duration of constructlon period there is a high risk is
involved and the funds from the financial institutions shall be slightly higher due to
) ‘ longer pay back.
3 _ . 6. We have considered the traffic on an optimistic note and any slight variation will
e L have great impact on our financial analysis.
) Keepmg in view the above circumstances, though it is very difficult to reduce the
| percentage already quoted by us for the above work, in view of continuing existing cordial

" relationship with your office, and with a motive of doing service to society we here by agree
; : V -to reduce the percentage quoted by us for the above work, -

r

Please find enclosed negoﬁa_fed price bid.

. @}(@\' Kindly approve the same and letter of Intent is issueat the earliest.
.;J_ ) ; A . . . ’

SR Thanking y'ou

J a"\ o Yours truly,

ranVR Tafra PrOJeCtS J_,td. o h \ . For GVRMP Whagdhan bebanpalh Tu%ivuay PVL. UcL

) /b& \\ {\Jk m al Sedfefary to Governmefﬂa“agmg Director " ((t\ \ QJ\VL//
Authorized Sifiblin-Works, Ports & 0ad Development Corporation Lt .
_ . mglqgﬁ? 164} _Miller Tank Bed Area, Authorised Signatory _

l__f'— Registered OFf|ce No : 10-5-35, Flat No. 30}3@@%&@&&)‘ SBimed Nogar, Masabiank, Hydercbud 500 028,
) A Ph 0402331 6969, Fox 040 . 233] 717] E-mail: gvrhyd@gvrlnfro com :
- R
) %}9 Corporcie Off:ce Vairams Complex, 4th F]oor 'I 12, Thyogcroyo Road, T.Negar, Chennm 600 017.

"Ph:044 - 28151581 / 1482, Fox : 044-2815 1683, E-moil : avrchennm@avrmfrc com .
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RS ANNEXURE 5
P - “Demgn Englneerlng, Finance Constructlon Operatlon and Malntenance of
: . Whagdhari — Ribbanpally Road (SH 10} i in the State of Karnataka on Build, Operate
J ... - - andTransfer (BOT) Basis”
by
D o o Neqotiated brice Bid
) L o s un Ind:an Rupees crores oniy)
j} (a) Negatlve Grant (Premlum) considering the estimated total cost Rs NIL crores _ -
: of the project (One time and upfront payment to be paid by the | (Rs.NIL crores in words) -
' Concessionaire within 90 days after signing the agreement).
) : . . “OR” - : X . L .. . . )
) R (b) For Grant Considering the estimated total cost of the pI'OJec:t (to Sietio'sfoinimr:; ”::Sx
B be glven in detail as per the Table ‘A’ beiow) le‘_e-s Only)
) Table A : Details of Grant Considering the estimated total cost of the project
) _ | Concession Year Yearly Grant Net Present Value of Grant
) ' . Figure/ Words ' A Figure/Words
b . . : Construction Period {year™ to year 2)
; ' : . . |
S 1(2010) 238 (Twenty Three Point | 53 g (Twenty Three Point Eight Crores Only)
) : e - Eight Crores Only) _ .
R 2(2011) . | 26.18 (Twenty Six Pointone. | 233 { Twenty Three Point Eight Crores Only )
Yy - eight Crores Only) ' o e . L
) o o Operation and Maintenance Period (year 3 to year 30)
. 3(2012) | 1149 (Eleven Point Four | g 49 ( Nine point Four Nine Crores only) | - i
A _Nine Crores only ) _ o : A i
o aeots) 12.64 (Twelve Point Six [ g 401 Nine Point Four Nine Crores only)
c : - Four Crores Only) - —=
Jo | s(2014 13.08 (Thirteen Point Zero | g g4 ( Eight Point Nine four Crores only)
. Nine Crores only) _ o o
) _' . o ‘ ‘
ph PR QJEC- S LT For GVRMP Whagdhan thbanpaih Tuilway P»t Ltd
3. B For G‘JR ‘“F“h k =R e
) ' ing Diresto ' 3 A
T Pnnmpal cretary to Government - /;\ M EM-@? gigciﬂiﬁt Egﬁréﬁraﬂm g . \ér\
- ) PUblIC WOI‘kS POI’tS & TWT Depﬁ hO“sed_ gé.;; Floor ‘lﬁll M “-ﬁ’ffﬂf‘k ?iiArea, _ Authgnsed S;gnatory
J
_} 4




T [ 15, 2.9 (Fifteen Point Two
i © (201:5) __Nine Crores only) |

R 3 10 00. (Ten F’otheroZero '
- 1(2018) - Crores only) :

9.5 ( Nme Point, F‘i_ve' Zero Cfp:rés' only}.. |

- 5.64( Fi\‘fje point six Four only}

.8 (2017)-
- 9(2018)
10 (2019
11 (2020)
12 (2021)
13 (2022)
14 (2023) L ' e o
- 15{2024) |- I - L 2
- 168(2025) 1 - B R '
17 (20286)
18 (2027)
_19(2028)
20 (2029)
_ 30 (2030) .
~ 31(2031)
32 (2032)
33 (2033)
© 34(2034)
35 (2035)
36 (2036)
37 (2037).
38 (2038)
39 (2039) -
(a) Total Present Value on PrOposal Due
Date @ 10% per annum on Appointed Date

OPALKRSHNA R S ' '
Authorlsed Signatory

For and on behalf of M/s GVR Infra Pro;ects Limited
(Lead Member of GVR- RMN PRATHYUSHA Consortlum)

' . Mifl
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| @e ;e'ﬂaa L - S
. F _
e F?ﬂanaging D“‘ector _ o GVRMP Whagdhari Rihbanpalh Toﬁway Pvt. i.td. N
Oag D
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KARNATAKA ROAD DEVELGPMENT CORPORATION 9LTD

" __'j'No KRDCL/MD DE 4/VGF(W- R)/2010 11/ oo &g\ '_ Apnls 2010

. Yo,
" M/SGVR Infra Projects Ld., .
Vairams Complex, 4'h floor, -
- No.112, Thyagaraya Road,
* T.Nagar, Chennai - 600 017.
L Tel:9144-28151681 / 1682
Fax: 9144-28151683. o :
: o - LETTER OF ACCEPTANCE

Sir, -

'- Sub }Tp.ovcmems o Scﬁe Highway - tSH 16} from :vranoromd Border fo Aﬁ'tinrcr' .
Pradesh Border via Aland, Gulbarga, Malkhed, sedam, Ribbanpally (Whagdhan- -
Rlbbdnpully road) in Gulbargcr District for a length of 14‘! 20 Kms on BOT B_czsl._'si

-Ref: (1) Your proposal dated 05. 10.2009.
(2) G.O No. PWD 64 EAP 2009 Bungulore dated 03-04 2010

- 1. ‘The Governmen’r in ifs order at ref. approved the nego’rlo’red tender of. fhe
' consorfium 'M/s.GVR Infra Project LUimited - M/s.RMN.:Infrastructure . lelied -
 M/s.Prathyusha Associated Shipping Private Limited for the said work. _ -
2. With reference to your proposal dated 05.10.2009 submitted in response To the
Request for proposal for the above project, we are pleased to convey the
acceptance of your negotiaied VGF price bid of Rs.90.64 Crores (Rupees Nlnei'y
Crores Sixty Six Lakhs Only) which Is 38% (Thiry Eight Percent Only) with ‘!0%](Ten
Percent}NPV.
You are advised to furnish the Performance Security by way of an irevocable Bonk
Guarantee as per clause No. 1.33 of RFP Pari- : Instructions to bidders.
4. You are ailso advised to arrange for execution of the Concessron Agreemen’r os! per
© RFP Part-ll Drof’r Concession Agreement. ’

G

Please acknowledge receipt of this letter lmmedlcn‘ely and communlcore
occep’ronce of contract. :

: -Thonkmg you,

Yours faithully,
3
N.S. Rﬂ%ﬁ / Y

MANAGING DIRECTOR (1/C) o
KRDCL / BANGALOREYQ/

- 7 i ._Copy submﬁied fo- PnnCIpol Secrerc:ry PWPEIWTD,-Vikas Soudho Bongolore -for- klnd |nformohorr IR —--—-—--v? f——»f-.'

Copy lo: : : :

1o -The Execuiive. Engmeer KRDCL prqect office, uiborg fomnfrEfmohon F3 necessary ochon

2. The Monoger {F/A}, KRDCL, Bongoiore torinkegm for GVHHP Whagdhan Rlbbanpalh Tanay Put. Ltd
. nagmg Director

\\Al A DLED Hrn ity LU e
Karnataka Road Development Corporauon KGR
gg \Q?ag, ~——

- ¥ '
Prmcma! Secretaly to Government - BANGALORE - 560 052.

1sl Floor 16/J, Miller Tank Bag Agn, -
hegﬁ%ﬁwgrkﬂ.ﬁme&f‘ﬁﬁ'lﬂqﬂmer Tank Bed Area, Thimmaiah Road Cross, Bangalore 5680 052 SRR

‘ Telephone : 2238 2360, 2238 2362, 2238 0141 2238 0142 Fax : 2238 0143
.enjal! : rn_dkrdci@krdcl co.in, engkrdcl@k_rdc!.co.rh website : www krdel.co.in:




'FJ. .

- To : o
' The Hon' Monogmg Dlrec’ror -

Karnataka Road Development Corporo’r;on LTd - ',1\.
: Bongalore 560052 ' 3

.. Sir,

o Amrufhu Ho“l

£ + Airport Rood, Bengeluru - 540 092

U Fax o s 080- 4147 9511

_Friday, 14 May 2010 -

' 'Sub “!mprovemen’rs to State nghway (SH 'IO) from Maharcshirc Border to

'-i';:Andhrc Pradesh Border via Aland, Guibarga, Maikhed, Sedam, Ribbanpaily

" (Whagdhari - Ribbanpally Road]) in Gulbarga Disirict for a Iengih of 141.20

" Kms on BOT Basis” — Release of EMD.

';Ref (1) Our Proposal dcﬂed 05- 10 2009
o (2) Our Acceptance Letter No KRDCL/MD- DE 4/VGF (W R)/2010-
_ 2011/0022/ 03- 04 2010

With respect 16 the above subject we here by submiﬁing the Cerfificate of
Incorporation of our SPV ~ M/s. GVRMP WHAGDHAR! RIBBANPALLY

TOLLWAY PRIVATE LIMITED having its office at #476, Talacauvery Layout,
Amruthahalli, Byfrayanapura, New Bangadlore Infl. Airport Road, Bangalore
560092 Karnataka, India, formed by our Consortium of M/s. GVR Infra Projecis
ltd (Lead Pariner), M/s. RMN Infrastructures Limited & M/s Pra’rhyushc
Associated Shlpplng Private Limited for execu’rlng the obove work.

The same may be noted in your records and a convenient date may be
infimated to this office in order to execute the Concession Agreemenf with
KRDCL & G_ov’r of Kamataka. .

. Thanking You
Yours fruly,

= Phone’ - 080 - 41479522/9575:':'”

C T Eemail erblr@gvrmFru com. o
U \Web oo gvrlnFru comi T

- oy FofGVﬁM'PWh' dhari Bt o
For GVR Infra PrOJeC‘r< L’rd N TR agdhari Ribbanpali Tof
L H AM I : way Pt it

‘V PaE et g@@ R G

or-16/J m&%@m \ ’@(@.__ ‘edslgnatoryrA—'---—--- ;

ST 1 |
Au%horlzed Signcx‘rory o "BANGALORE 560 052.

Regjsfered Office : Plot No. 231, Swany Ayyappu Saciety, Mudhc:pur Hydercbud 500081, INDiA. -
~ Phone: +91-40-4343 9999 Fax: +91-40-4343 9962 E-mail : gvrhyd@gvrmfro corm.

WPMS &t Deptt

T Corpo Office : Vdirams Complex 4" Floor, 112, Thyagarayo Road T.Nagar, Chennai - 600 o7, ' _.
' Phone +91-44-2815 168] /'l 682 Fax: +91-44-2815 1683 E- mcl[ vrchennul@ vrmFra com .
Brmc:pai Seclet ry to Government - _ - ‘ g : ; o

GVRINFRAPROJECTSLID 7.

i Bycfuroyanqpum New Be“gciuru lnfl. L
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PIANT TEAT WA+ U4520'9KA2010PT0053435'. S 2010 -2011.

¥ QHEZE'RT i’IFEITﬁH EaGll E ﬁﬁ o
‘GVRMP. WHAGDHAR RIBBANPALLY TOLLWAY F’RIVATE L!M[TED ~

'av*rrmﬁw TR SRR 1956 (1956 @ 1) & wfer:mtrr ﬁp‘qr S|kl %aﬂ?aﬁ |
N Wcr;frm@‘c'ﬁ-ﬁég%"l '

g - ﬁmmﬂmaﬁﬂaﬁaaﬁmwaﬁﬁwﬁ%ﬁ?ﬂﬁwm :
Gﬂ?ﬂ%t :

Form 1
Certlflcate of lncorporation

. ‘Corporate ldentity Number : U45209KA20_10PTCO53435 o T 2010-2011 -
‘| hereby certify that GVRMP WHAGDHARI RIBBANPALLY TOLLWAY PRIVATE
LIMITED is this day incorporated under the Companles Act, 1956 (No 1 of 1986)
and, that the company is pnvate limited.

o at’ B2ng galore thts Twenty Nineth day of Aprlt Two Thousand

T e

" Ay

leen unders
2 (0N

Herge Ta! weeg / Assistant Registrar of Cormpanies
Karnataka -

. Mailing Address as per record ava:lable in Reglstrar of Compames office: -
‘% GVRMP WHAGDHAR! RIBBANPALLY TOLLWAY PRIVATE LIMITED
#476, TALA CAUVERY LAYOUT, AMRUTHA HALLI, BYATARAYANAPURA NEW BENGALURU INTL.
AIRPORT ROAD, -~ . . . .
‘BENGALURU - 560092,
‘Karnataka, INDIA

%m%%%%%& %%%mm -
) o : %ﬁ ﬂ'm L-'j - ForSVHMP.Whagdhan.Rbt;a.-l | 3

S s p_/- Co _ I\/‘anaglng Drrector .
S T . ' Karnataka Road Develo ment Corporati
Principal sKiretary to Government P poration Ld. - (ﬁ‘\ . c)Jk_,_,l

st Floor, 16/J, Miller Tank Bed An_ea

~ Puplic Works, Ports & TWT Deptt. i BANGALORE 560 052. orised Signatory




 GVRMP/KRDCL/2010-2011/No.05 " |

-Amruﬁm Helli, ™ : L
. Byolaroyanapura MNew Bengoiuru nﬂ
e Alsport Rogad, Bengcluru 540 092,
- o-Phone 1 0BO - 4147 9522 1 9575
S Fax ;080 - 4147 9511 |
O E-mail - _gvrb|r@gvrmfru com - -
T wWebt wwwgvrlnfro com - "

@VMNFMPR«EE@EMEB e

Fﬁdqy, 14 May 2010 "

To,
The Hon' Monogmg DIFGCTO[’
Karmataka Read Developmen’r Corporq’non L’fd :

o Bcngo!ore 560052

- Sub: “lmp_r_ovemenis to ‘State Highway (SH-10) from Maharashira Border fo
" Andhra Pradesh Border via Aland, Guibarga, Malkhed, Sedam, Ribbanpally .

{Whagdhari - Ribbanpally Road) in Gulbarga District for a length of 141.20

~ Kms on BOT Bcs:s ~ POWER OF ATTORNEY-TO MR. A GOPAL KRISHNA.

“_'_Ref (1) Our Proposcl dated 05-10-2009

;'T%hjf. v }L/

(2) Our Acceptance Letter No KRDCL/MD DE- 4/VGF (W R)/20'£0—
2011/0022/ 03-04-2010
Sir,

With respect to the above subject we here by submifting in original POWER
OF ATTORNEY in favour of Mr. A. Gopal Krishna fo do all acts, deeds and
things in necessary in connection with the above mentioned road work on
behalf of SPV M/s. GVRMP WHAGDHARI RIBBANPALLI TOLLWAY PRIVATE
LIMITED. '

The same ‘moy be noted in your records and a Co_nvehien’r date may be -
intimated to this office in order o execute the Concession Agreement with
KRDCL & Govt. of Karnataka. :

| Thanking You

~Yours fruly, ..
For GVR [nfro Pro;ecfs Ltd -

L,,._ For GVRMP Whagdhan Ribha

\!\ q 0&9\ N . — bbanpall Tollway Pyt, L

v anagmg irector
fion Lid: -

honzed Slgncﬁory S takg/oad Develop(zsbc:orporah ‘ (P( \,\ms?fle—

HEL
- 5600 &, A}Jthonsed Slgnatory

Princ 1mi Secrefary {o Gr}VPmmpnf

PU‘b“C Régm*k:&dhﬁ?és QIR P8 thwamy Ayyoppa. Society, Madhopur, Hyderobad 500 081. INDIA. ™~
~ Phone : +91 ~40-4343 9999 Fox: +91 -40- 4343 9962 E-raail - . gvhyd@gvrinfra. com

Corporc:te Office : mems Complex, 4 Floor, 112, Thyagaraya Rood, TNugur Chennai - 600 017.
: Phone +91 44 2815 16!31 /1682 Fox +91-44- 2815 1683. E- mcu| gvrchennm@gwmﬁu com
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SR - -~ Managing Director o )
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BUBEAN EALY Tov 1y S LND N1/ 142, MoTT AL STREET,

. o : _T.NAGER, CHENNAI - 17,
. SR ' Phone 124347696

POWER OF ATTORNEY

1

i By this Power of Attomey, it is hereby informed that Mr. A Gopalakrishna, Authorised
Signatory for GVRMP WHAGDHARI RIBBANPALL! TOL__LWAY' PRIVATE LIMITED be

“and is hereby authorised to sign all the documents, conclude agreements, make relevant

T

f _correspbndence,' répresent before the. conceme'd‘Authori_ties in conne;tion with the
execution of Concession Agreement for the work “Improvement to State Highway (SH-

10) from Maharashira Border to Andhra Pradesh border via Aland, Guibarga, Malkhe_d,

Ty Sedam, Ribbanpally (Whagdhari-Ribbanpally road) in Gulba_rga Distficitil_- Kg,mataka_ fora
length of 141.20_Kms_under. Built Operate and Transfer (BOT) ‘basis’ _with Karnataka
_ﬁ.’ Road Devéiop-mé_r{t- Earporaﬁcun Limited for and on behalf of the_Company' and to do all

- such 'éc;ts, deeds and things necessary in connection 'W'Lt_h_gr iricidental fo the above.

Pj é ﬂw;.( . ForGVRMP Whagdhari Ribbanpalli Tollway Py, Ltd.

er d Signatory . -
- Public Works, Ports & TWT Deptt. - BANGALORE - 560 052. . —f g1 ”j?’a o )




o :-.AND WE DO HEREBY agree to ratify and conf frm all and whatever our sald attorney

' '--shall or purport to do or cause to be. done by VIrtue of these presents

N WITNESS WHEREOF we have executed thls power at Chennal thls 30m day of :

e Aprll 2010”

‘A Gopalaknshna '

| _Iﬁ e

_ _llAttestedIl o
 For GVRMP WHAGDHARI RIBBANPALLI TOLLWAY PRIVATE uMmTED
GVenkateswara Rao ' o B : : e
Director _ : o /_/
mmesi:i‘f:lﬁ-é—
7~ HEGDE)

Ck-7

L hﬂ ST ----------Fm-GVRMP-'wnagdhari Ribﬁanpélrii-Tn{!way Py Ltd.- -

DR | D S .‘ N : Managing D:rector ' ' S.sk
- : L : T © . Kamataka Road Development Corpora jon Lid. \\0?
Dnnupai Secxndr to Go\rernmem IstFloor, 16/J, Miller Tank Bed Area, . .~ nsed Slgnatory

- _pumh, Works, Ports & TWT Dep*t

‘... BANGALORE—560 052. -
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L | Prmcnpal Secr({t o Governme ¢ 1st Floor, 16/J, Miller Tank Bed Area, .- ﬁ \\ﬁ\o-)"‘

PU'bIlc Works Porls & IWE Deptt—— BANGALOF‘E 56U . 7 orised Saanaimy
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NEREIR SRR 27 3 Exemptton for Locat Traﬁ'c - : ' ' '
L BRI o 27, A4 Free use of service lanes . -
) o 27 5 Dtscounted Fee for frequent Users
) ‘: 27 6 Reapproprlation of excess Fee .
R 27.7 Tolling Contrac’for .
Y . 278Fee coltection pounts o
Ll [ 27.9 Additional charge for evasion of Fee
oo e 10 Additional Fee for overloaded vehtcles
... . '27.11 Differential Fee. '
) o ' 27_'.12 D;splay of Fee rates
) g
Art:c[e 28
) I _ . " Revenue Shortfall Loan
. 28.1 Revenue Shortfali Loan
) _ 28._2 Repayment of Revenue Shortfall Loan
e Art;c[e 29
b _ ' o Effect of variations in Traffic Grow‘th
R . 291 Effect of variation of in traffic growth
) 29.2 Modification in the Concession Period
- Article - 30
J ‘ Constructlon of Additional Tollway, _
3041 Restnctlons on construction of Add;ttonal Toll way
30.2 Modification in the Concession Period
30.3 Minimum Fee for the Project Road
30.4 Minimum Fee for the Additional Toli way
\ Article - 31
} . Escrow Account
o 31.1 Escrow Account
' R 31.2 Deposits into Escrow Account
b ' 31.3 Withdrawals during Concession Period
) ' 31.4 Withdrawals ubon Termination
}.
b ' L Ll ' ﬂw (_ ¢ For GVHMP Whagdhan Rxhhanpalh Tnilway Pvt Ltd.
o ; o . Managing Director -
g S Pnnmpal Secre%a to Governmem ._Kjglait:aika Road Development Corporahon Ltd_ g
Lo " Public Works, Ports & TWT Deptt R é)ﬁ?\,gff Miller Tank Beci Arez, . < nsed Slgnatory
2o LORE - 54 .




3 "',‘K'RDCL'-T ST 3 . - :Coﬁtessioﬁ Ag.réérrieﬁt--[mpfovéﬁienté to Wh.a"gd:ria_fi-ﬁibba'npéﬁy Road (SH-10).on-BOT -VGF (Toll) ~ . |

* Article - 32

j : Insurance _ =
el T T '32.1 Insurance durmg Concess:on Perlod
SnoaT U322 Nofice to Government:
' . i .- 82.3Evidence of Insurance Cover -
Do 30 4 Remedy for failureto insure
B ' U325 Waiver of subrogation
! = ) _ 328 Concessionaire's waiver
3 T 32. 7App!|catlon of insurance proceeds '_
D © . Aricle ~33
e  Accounts and Audit
} '. _ 33.1 Audited accounts
Y R 332 Appointment of auditors _ .
R ' 33.3 Ceftification of claims by Statutory Aud:tors
Jooc.o oo 334 Dlspute resolution
: | Art'icle_ -34
y - . Force Majeure
Vo o 344 Force Majeure
Joeo oo . 34.2Noh-Political Event -
A 34.3 Indirect Political Event
g 34.4 Political Event
34.5 Duty to report Force Majeure Event
'34.6 Effect of Force Maj'euré Event on the Concession
; 34.7 Aliocation of costs arising out of Force Majeure
" _ 34.8 Termination Notice for Force Majeure Event
; 34.9 Termination Payment for Force Majeure Event
‘ 34.10 Dispute resolution
/ - 34.11 Excuse from performance of obligations
" - Article - 35
! Compensation for Breach of Agreement
'35.1 Compensation for default by the Concessiona_ire :
/ _ 35.2 Compensation for default by the Government
}- o _ o ' . 35.3 Extension of Concession Period
Do ‘ 35.4 Compensation for Competing Roads -
,_5' o 35.5 Compensation to be in addition
J
J
T . L M- AVUJ— ""‘4' For GVBMP Whagdhan Rlbbanpalh Tn'!way Pvi. Ltd,
T T - : ' Managlng Director - "
A . Pringi ' - Kamateka Road -Development Corporation Ltd.- .
R pub;,-ga.,i,ff.-‘;f;",‘,%’ n;‘;%"ef nment 3 K‘aisl Floor, 164J, MlllirTank Bed Area, - (k—\y\o\l:&p‘p_ _
D ot Deptt, BANGALORE - 560 052. \Authorised Sianatans
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T Adhiglesss . oo o | TR e
o ' B o S ‘Suspensmn of Concess:onaires nghts _
S 361 Suspensuon upon Concesswnalre Default
ST 382 Government fo act on beha!f of Concessxonalre-
e 36,3 Revocation of Suspension . '
) : .; 36.4° Substitution of Concessmnalre 2
) _ : . +36. 5Termmat|on ' -
b A S 'Artic[e 37 : .
S B * Termination :
o 37.1 Termination for Concessmnaire Default
' - - 3T, 2 Termination for Government Defau]t '

R - 373 Termination Payment - ' : _
SRR © . 37.4 Other rights and obllgatlons of the Government .
' IR 37.5 Survival of rights -

" Arficle - 38 ) ' _
Divestment of Rights and Interest
| 38.1 Divestment Requifements
RN e . 38.2 Inspection and cure
i g © 38.3 Vesting Cerlificate
R © 38.4 Additional Faciliies

i . 7. . 38.5Divestment costs efc.

Article - 39

. Defects Llablllty aﬂ:er Termination

39.1 Liability for defects after Termination

39.2 Retention in Escrow Account
" Article - 40
) o Assignment and Charges

o 40.1 Restrlctlon on assignment and charges

40.2 Permltted assignment and charges
) 40.3 Substitution Agreement
L 40.4 Assignment by the Government
) ‘
)

S i L K- AM ‘. Fur GVHMP Whagdhan Rlbbanpaih Tollway Pw u
S M Managing Director -
Ao ; .Kamataka Road Deveiopmen* Corporation L. -
P;g';ia&iif}Pgiso&cr?f;?rggim -~ 1stFloor. 16/J, Miller Tank Bed Area, _' _ (& \\o? v Bt
S . BANGALORE 560 052. uthonsed Ssg_atory .
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'_ , Arucle 41 . :

i *ﬂ.Change in Law

R ) 411 Increase in costs - .
§ono et 41.2 Reduction in costs
S L. 41.3Protection of NPV R
*"41.4Restriction on cash compensatlon o
o 41 5 No claim in the event of recovery from Users :

"-Art:cte 2
) ) ' Llablllty and Indemnity
oo 4201 General indemnity s
B . 422 Indemnity by the Concessionaire .
PN o ‘ 42.3 Notice and contest of claims -~
o 42.4 Defense of claims
oy 42.5 No consequential claims
q . 42.6 Survival on Termination -
Article - 43 ' ' ' .
_ o *_ Rights and Tltle over the Site
[ S 434 Licensee rights .
C .. .77 43.2 Access rights of the Government and others _
43.3 Property taxes -
) 43 .4 Restriction on sub-letting
Article - 44
Dispu':te Resolution
R . ' 44.1 Dispute resolution
44.2 Conciliation
o , 44.3 Arbitration :
] ' 44 4 Adjudication by Regulatory Authority or Commission
Article - 45
Disclosure _ _
! 45.1 Disclosure of Specified Documents _
) 45.2 Disclosure of Documents relating to safety
jo e Article - 46
ST ' Redressal of Public Grievances
Joo ' 46.1 Complaints Register
| R © -+ 46.2 Redress of complaints
RN T p@u hm[ 4 FanVRMPWhaudhanRlbhanpthTnHwavat L.
B L : anaging Director
J Kamataka Road Development Corporation Ltd \\ o \ }
' "~ 181 Floor, 16/4J, Miller Tank Bed Area, %D
i ' P;inclpal Secr, e‘ yto Government " BANGALORE - 560 052. horised Slgnatory
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. Article 47
j '.'Mlscellaneous ' o
TR E Governlng law and Junsdlctlon
“47.2 Waiver of immunity - - '
4T3 Deprecxatlon B
-  47 4 Delayed payments
47, 5\Naiver. . S ; _
- 478 Liablllty for re\uew of Documents and Drawmgs_ o
. 47.7 Exclusion of lmplied waranties efc.
47.8 Survival :
47.9 Entire Agre_er_nent
47.10 Severability
47.11 No partnership
47.12 Third Parties o
47.13 Successors and Assigns
47.14 Notices =
47.15 Language
"47.16 Counterparis

Article — 48,
Definitions -
- 48.1 Definitions

~..

R | [{m . ForGuRmp Whaudhan thbanpaill Toltway Pvt. .
o e V-/ anaglng Dlrector T S

' Pyingiﬁa\ Secreiafy 10 mvanunam Kamataka Road Development Corporahon Ld, \f\ M
" pyblic Works, Ports & TWT 099 ~ 1st Floor, 16/J, Miller Tank Bed Area, o

BANGALORE - 560 052. . __"Authorised Signatory
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" Concession Agresment - Ifiprovements to Whagdhari-Ribbanpally Road (SH-10)- on BOT - VGF (Toll)

o ARTICLEA. 0
 DEFINITIONS AND INTERPRETATION: .~

" The words, abbreviations and expressions beginning with capital letters ‘and defined in-
- this Agreement (including those in Atticle 48) shall, unless the context otherwise requires,
have the meaning ascribed thereto herein, and the words and expressions defined in the

Schedules and used therein shall have the meaning ascribed thereto in the Schedules.

1.2 Interpretation

1.2:1 [n this Agreement, unless the context oihemise requires,

(é) .
: _(b)

(©)

references fo any legislation or any provision thereof shall include amendment or
re-enactment or consolidation of such legislation or any provision thereof so far as
stich amendment or re-enactment or consolidation applies or is capable of applying
to any transaction entered into hereunder, o E o

references to laws of Karnataka, laws of India or Indian law or regulation having the

~_force of law shall include the laws, acts, ordinances, rules, regulations, bye laws or

nofifications which have the force of law in the territory of India and as from time to
time may be amended, modified, supplemented, exf(ended or re-enacted; ' '

references to a "pérson" and words denoting a natural person shall be construed
as -a reference to any individual, - firm, company, corporation, society, trust,
-government, state or agency of a state or any association or partnership (whether .

. or not having separate legal personality) of two. or more of the above and shall

{d)

(e)

include successors and assigns; -

t_he' table” of contents, headings or sub-headings.in this: Agreerhent are for
convenience of reference only and shall not be used in, and shall not affect, the
ccnstruc’_(ion or interpretation of this Agreement; '

the words "include” and “including” are fo be construed without limitation _aﬁd
shall be deemed o be followed by “without limitation" or "but not limited to" whether
or not they are followed by such phrases;

H references 1o "construction” include, unless the context othe'iwi_se requirés,
investigation, - design, developing, engineering, _procurement, delivery,
transportation, installation, processing, fabrication, testing, commissioning and

~ other activities incidental to the construction, and “construct” shall be construed
accordingly; ' _ ' :

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

(h) any reference to _day shall mean a reference to a calendar day,

(i) - references to a "business day" shail be construed as a reference to a day (other

... than a Sunday) on which banks in Bangalore are generally open for business;
(] . any reference to moh_th shall mean a reference to a calendar month as per the
Gregorian calendar; : : ' :
S Lh X A‘L@l (..o  For GVRMP Whagdhari Ribbanpalli Tollway. Pvt. Ltd
o A L u./ : -,Managing Director :_ S L_,,— i
" Principal Secreldry fo Government Kimta{tf,kﬂ:agf’ e:;_‘?lpmim iog’oz"‘f” -y \m%’&’ —
" Public Works, Ports & TWT Dentt. - igan JoMiller Tank Bed Area, > v
SR ’ eptw. BANGALORE - 560 052. - Authorised Signatory
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any reference o any period commencing “from” a specified day or date and "al*
" or"until" a specified day or date shall include both such days or dates; provided- = -
.~ that if the last day of any period computed under this Agreement is not a business . .
- . 7. :day, then the period shall run until the end of the next business day,
* (m) . the words importing siﬂgﬁié_r shaii_idclude plural and vice versa; - -
. (n). ‘references to any gender.sh'éil_ include the other and the neutral 'gen'der;- _
(0} "lakh" means a hundred thousand (100,000) and “crore” means ten ‘million
- {10,000,000); . ST B L
() "indebtedness" shall be construed so as to include any obligation (whether

o (q) references to the "winding-'up", rdissolution", “insb[ve’ncy", or"'reor.ganisation"
- of a company or corporation shall be construed so as to include any equivalent or .

- corporation is incorporated . or any . jurisdiction .in . which such company or -
" “corporation ‘carries on business including the seeking of liquidation, ‘winding-up,
- reorganisation, dissolution. arrangement, protection or relief of debtors;

®

references to any date, period 'or"Pl;ojéc.t Milestorie’ shall mean and include such

date; period-or Project Milestone as may be extended pursuant to this Agreement;

Jincurred as principal or surety) for the payment or repayment of money, whether

présent or future, actual or contingent; - -

analogous proceedings under the law of the jurisdiction in which such company-or

‘any reference, at any time, to any agreement, deed, - instrument, licence or
document of any description shall be construed as reference to that. agreement,

" deed, instrument, licence or other document as amended, varied, supplemented,

(s)

(t)

(U}

S(v):

modified or suspended at the time of such reference; provided that this Sub-clause

- shall not operate so as’ to increase liabilities or obligations of the Government

hereunder or pursuant hereto in any manner whaisoever:

any agreement, consent, approval, authorisation, ‘notice, - communication,
information or report required under or pursuant to this Agreement from or by any
Party or the Independent Engineer shall be valid and effective only if it is in writing
under the hand of a duly authorised representative of such Party or the

- Independent Engineer, as the case may be, in this behalf and not otherwise;

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

references to Recitals, Articles, Clauses, Sub-clauses or Schedules in this
Agreement shall, except where the coniext otherwise requires, mean references to
Recitals, Articles, Clauses, Sub-clauses and Schedules of or to this Agreement,
and references to a Paragraph shall, subject to any contrary indication, be
construed as a reference to a Paragraph of this Agreement or of the Schedule in
which such reference appears; and

the damages payable by eit_hér Party to the other of them, as set forth in this
Agreement, whether on per diem basis or otherwise, are mutually agreed genuine

pre-estimated loss and damage likely to be suffered and incuired by the Party -

entitied to receive the same and are not by way of penalty (the "Damages").

' Condbssion Agreement - Impravéments to Whagdhar-Risbanpally Read (SH-10) onBOT -VGF (Tol) - " 7 o
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iL-_ R ﬂlbu. & _ For _GVRM.PWhagdhar_i_Ribbanpaili Tu!.'way Pvr l—!

SRR é_/ ' Managing Director S |

 Principal Sedfeitiry to Got " Kamataka Road Developmertt Corporation Lid: o L
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1 22 Unless express[y prowded otherwrse in this Agreement -any. Documentatlon requ:red to
-~ be provided or furnished. by" the -Concessionaire to the Government : and/ - or the
' -'lndependent Engrneer shatl be provided free of cost. and ‘i three copres and if the .
" Government. and/or the . Independent ‘Engineer .is Tequired “to" return  any such -
“Documentation with. their cornments and!or approva! they shall be entrﬂed to retain two - '
.+ copies thereof . ‘ : :

S 1.2_..3‘_" “The rule of construction,; |f any, that a contract should be mterpreted agamst the parhes -
' g respon5|ble for the drafting. and preparahon thereof, shall not apply o

S '-'_1.'2.4-:_Any word or expression used in this Agreement’ shall, unless otherwrse defined o o
' construed-in this Agreement, bear its ordlnary Englrsh meanrng and for these purposes
the General Clauses Act 1897 shall not apply ‘ : .

13 Measurements and arlthmetrc conventlons .

Al measurements and calculations shall be in the metric system and calculatlons done to
2 (two) decimal places, with the third digit of 5 (t" ve) or above being rounded up and
" below 5 (five) berng rounded down. .

‘ 14 Prronty of Agreements and errorsldrscrepancres

’ 1.4.1 ThIS agreement and all other agreements and documents forming part of thrs agreement .
are to be taken as mutually explanatory and, unless otherwise expressly provided
elsewhere in this agreement, the priority of this agreement and other documenis and.
‘agreements forming part hereof shal[ in the event of any conﬂlct between them, be in
the foi]owrng order . _ .

| '(a) thrs agreement and

(b) all other agreements and documents formrng part hereof

ie. the agreement at (a) above shall prevarl over the agreements and documents at
(b) above.

1.4.2 Subject fo Clause 1.4.1in case  of ambrgu:tres or drscrepancres within this Agreement the
following shall apply:

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

(b) between the Clauses of this agreement and the Schedules, the Clauses shall
prevail and between Schedules and Annexes, the Schedules shall prevail;

{c) between the written description on the Drawmgs and the Specifications and .

- Standards, the latter shall prevail ;

{d) between the drmensron scaled from the Drawrng and its SpBCIfIC written drmensron

the latter shall prevail; and

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

: L uu,._r_ L.—-—": For GVRMP Whagdhan Rrbbanpallr TUI\WB‘,‘ Pyt
' J L Managrng Director
P TlﬂCJpal Sedr ary to Govemmem . Kamataka Road Development Corporation Ltd. (f&\\'@ oo \L_,—/

Pubhc wgrks Ports & WT Deptr 15t Floor, 16/J, Miier Tank Bed Area,

BAN GALORE - 500 052. uthornsed Stgnator)'
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: : ARTICLE 2
S _ SCOPE OF THE PROJECT
2 1 Scope of the Pro_|ect

. The scope of the Prolect (the "Scope of the Prouect") shat[ mean and rnclude dunng the' o
' Concessmn Penod . , : . :

(a) |rnprovement of -the Pro;ect Road on the Slte set- forth in Schedule-A and as
- specified in. ScheduleB together with. provision of Project Facilities as specified in
* - Schedule-C, and:in conformlty with the Specrt‘ cat:ons and Standards set forth in -
Schedule-D; : L : : '

_ It'shall include Constructlon of two lane carrlageway with ermble pavement With
1.0m wide paved shoulders and all other facilities as required for a BOT project in
_‘the northern side of Karnataka State. The Project Road “Waghdhari — Ribbanpally

Road provides vital connectivity between Maharastra Border at ‘Waghdhari with
_Andhra Pradesh Border at Ribbanpally. :

.-{b) operation and maintenance of the Prolec:t Road in accordance wrth Schedule-K of
- this Agreement and- .

-(c) performance and fulﬂllment of all other obhgatsons -of the Concessrona:re in
' accordance with the provisions of this Agreement and matters incidental thereto or
necessary for the performance of any or at! of the obhgatlons of the Concessionaire -
under this Agreement ' .

O AT RC A S ForGupyp R
e e e L - A\m L_s o '..'whégdha”f”"bba’nnamrrr' '
R M . Managngrrector o S T Teitngy pye
Pnnupat :e!:r ary 10 Government Kamataka Road Development Corporation Ltd. -~ f\)\U‘ToQJ"'L———'
- Public Works, Ports &th Deptt. st Floor, 16/J, Miller Tank Bed Arez, . - Ayphy : g
BANGALORE - 56C 052, - 'Seq Signator,
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3 1 The Concess:on

Concession Agregment - Improvements to Whagdnar-Ribbanpally Raad {SH10) ‘o BOT - VGF (Tell) ~" " 7"~

© . ARTIGLE3
'GRART.OF -,conc_r-;ss_ronl |

. 311 ‘Subject to and in accordance wrth the provrsrons of this Agreement the Appilcable Laws ] o

.and the Applicable Permits, the (Government - hereby grants fo the Concessionaire the

concession set forth herein including the exclusive right, licence and authonty during the =~

- ‘subsistence . of this Agreement to construct, operate and ‘maintain " the Project (the

" "Concession") for a period of 30 (thirty) years commenging from the Appointed Date,
and the Concessionaire hereby accepts the Concession and -agrees to rmplement the
Pro_rect subject to and in accordance with the terms and conditions set forth herein.

| _3;1.2 .Subject to-and in accordance wrth the provisions of this ‘Agreement, the Concessron'_"
o ‘hereby granted shall oblige or entitle (as the case may be) the Concess:onarre to: '

(@)

(b_) ,

(c_) .

@

(@
@

. performance of the ob]rgatrons of the Concessionaire under this Agreement; and

@

Right of Way, access and licence to the Site for the purpose of and to the extent

. conferred by the prowsrons of this Agreement;

finance, [mprove operate and malntarn the Project Road durrng the Concessron

.Period;"

'upon completlon of the PrOJect Road and durrng the Operatron Perrod to manage‘
-operate and maintain the Project Road and regulate the use thereof by third partres c

levy, demand and collect appropriate Fee from vehicles ‘and persons liable for
. payment of Fees for using the Project Road or any part thereof and refuse entry of
any vehicle if the Fee due is not pald : :

petform and fulfil afl of the Concessronarres obligatlons under and in accordance h
with thrs Agreement : -

bear and pay all costs expenses and charges in connection w1th or incidental to the

not assign, transfer or sublet or create any lien or Encumbrance on this Agreement
or the Concession hereby granted or on the whole or any part of the Project Road
nor transfer, lease or part possession thereof, save and except as expressly
permltted by this Agreement or the Substitution Agreement.

3.2  Waiver of Two-Laning Plus

Delete_d
_ L B ﬁ\m (__z For GVHMP Whagdhari Hrhbanpallr Taway Fe.. eid.
.. Mariaging Director - o : -
l! _ -.anatska Road Development Corporation Lid. R A(_\,\q?gb‘!%/ o
Pnncrpal Secretary to Government . _1«—loor 16/J, Miller Tank Bed Area, - - o
 Public Works, Ports & TWT Deptt - BANGALORE - 560 052. . Authorised Signatory .
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. . ARTICLE4 . oo
.. .7 .. CONDITIONS PRECEDENT " -~
41 'C‘?"di'tibi,‘f""Precedent' o Chm e T

S0 411 Save and except as expressly provided in Articles '4,°9, 10, 24, 34, 44 and 47, the
b7 respective rights and obligations of the Parties under this Agreement shall be subject to.

Joisono 4l thesatisfaction in-full of -the conditions precedent specified in this Clause 4.1 (the -

.- "Conditions Precedent”). < .. oo 0 ST

-"41.2 The Concessionaire may, upon providing the Performance Security to’ Government in
. accordance with Arlicle” 8, at any time after 90 (ninety) days from.the date. of this -
- Agreéement or on an earlier day acceptable to Government, ‘by notice _require the .
‘Government 1o satisfy-any.or all of the Conditions Precedent set forth in this Clause 4.1.2 . |
within a period of 30 {thirty) days of the notice, or such longer period.not exceeding 60 .
R _ . - (sixty) days'as may be specified therein, and the conditions precedent required to be
S : satisfied. by the Government prior to the Appointed Date shall be deemed to have been
' fulfilled when the Government shall have: o S .

R

w

(@) provided to for the Cdn_cession'aire' the Right of Way to the Site in'éccordance with.
- - the provisions of Clause-10.3.1; provided that the’ conditions 'set forth in Clause -
10.3.2 shall also be satisfied on or priorto the Appointed Date; - - . '

(b) procured for the Concessionaire the Righ{ of Way to .’cake up the project work as per
- . 8chedule G; B . o - : .

. R - (¢} procured approval of the Railway authorities in the form of a general arrangement
b oo . drawing that would enable the Concessionaire to construct road overbridges/
R R . underbridges at level crossings on the. Project Road in- accordance with the
b o : " Specifications and Standards and subject to the terms and conditions specified in

’ S such approval; and’ _ o ‘ .

. | .('d) .proc:ured al Applicéb[é Permits relating to environmehtal protection and
| _ : ' conservation of the site. -

o - Provided that the Government may from time to time by notice extend, for.up to 6

I - (six) months, the period for procuring the approval set forth in sub-caluse (c) andfor
sub-clause (d) above and in that event the land to be covered by overbridges or the
affected sections of the Project Road, as the case may be, shall be included in the
Appendix referred to in Clause 10.3 and dealt with in accordance with the provisions
thereof; and provided further that upon procurement of such approval, the
Concessionaire shall be entitled to a period of 12 (fwelve) months therefrom for
completiton of the overbridges. For the avoidance of doubt, the approval specified in
sub-clause {b) above shall cease to be a Condition Precedent upo n the extension
of time under this Provision. '

= 4.1.3 The Conditions Precedent required to be satisfied by the Concessionaire prior o the
L) - . -Appointed Date shall be deemed to have been fulfilled when the Concessionaire shall
- “have: ' -

(&) provided Performance Security'to the Government;
(b} execited and procured execution of the Escrow Agreement;
L o "_(c) executed and procured execution of the Substitution Agreement; |
(d)"proc':ured all the Applicable F‘ermits Spéciﬁed in Scheduie?E_ unc.onditic_mally- or if
subject to conditions then all such conditions' shall have been satistied in full and
. " "such Applicable Permits are in full f e ' IR '
. sueh pp Permits are in fu orceland eﬁeg, . For GVRMP Whamn;n Ribbanpalli Toflway Pyt. Ly
S e T Kamatakk @oad Developmant Corporation ' T
Lo _ . : poration ', i e o
B L R _ _ 1st Fioor, 1644, Miller Tank Bed Awce, . Y0tH0OMISed Signatory -
. principal Secretary 10 Government . BANGALORE - 560 052, . I '
L . Public Works, Ports & T Deptt. o :
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(e) executed the Financing Agreements and delivered to the Government 3 (three) true
. coples thereof, duly attested by a Director of the Concessionaire;. © "1 ..
. (). delivered to the Government 3 {three) true copies of the Financial Package and the
" Financial Model, duly attested by a Director of the Concessionaire, ‘along with 3
‘(three) soft copies of the Financial Model in. MS Excel version or any substitute
~ thereof, which is acceptable to the Senior Lenders; N SR R

f-"‘(g) - delivered to the Government: ~from - [the Consortium ‘M'e_mber'é,':thei'r respective] -
~ . "confirmation, in original, of the correctness of their’ representations and warranties -
- setforth in Sub-clauses (k), (1) and {m) of clause 7.1 of this Agreement; and ;

(h). delivered to the Govemment a legal opinion from “the legal counsel. of the:
- Concessionaire with respect.to the authority of the Concessionaire to enter into this
Agreement and the e_nforceability of the provisions th_ereof: . ' '

" Provided that upon request in writing by the Concessionaire, the Government may, in-its
discretion, waive any of the Conditions Precedent set forth in this Clause 4.1.3. o

 4.1.4 Each Party shall make all reasonable endeavours to satisfy the Conditions Precedent
- within the time stipulated - and shall provide the other Party with such- reasonable
“cooperation as may be required to assist that Party in satisfying the Conditions Precedent
for which that Party is responsible. - cet T o N
4.1.5 The Parties shall noﬁfy each other in writing at least once a month on the progress made

" in satisfying the Conditions Precedent. Each Party shall promptly inform-the other Party
- when any Condition Precedent for which it is responsible has been satisfied. - '

4.2 Damages for delay by the Government

In. the event that (i} the Government does not porocure fulfilment of any or all of the
Conditions Precedent set forth in Clause 4.1.2 within the period specified in respect.
thereof, and (i) the delay has not occurred as a result of breach of this Agreement by the
 Concessionaire or due to Force Majeure, the Government shall pay to the
Concessionaire Damages in an amount calculated at the rate of 0.1% (zero point one
per cent) of the Performance Security for each day's delay until the fulfilment of such
Conditions Precedent, subject to a maximum of 20% (twenty percent}) of the

Performance Security.

o Lmy; AM (__.  ForGVRMP Whagdhari Ribbangall Toilway Pyt. Ltd.-

- Managing Director . L .
bbb

L ' : " Kamateka Road Development Corporation Hd; :
. Principal Sec} ary 1o quer“menﬁstFroor’. 1614, Miller Tank Be¢t Aica, o :
- Public Werks, Patis & WT Deptl - BANGALORE - 560 052. S orised Signatory
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oot i o [ OBLIGATIONS OF THE CONCESSIONAIRE "~ "~

. 7. . 54 Obligations of the Goncessionaire - T e
. . 514 Subject to.and on the terms and conditions of this Agreement, the Concessionaire shall

b - catits ccost and expense procure finance for and undertake the design, engineering,

St : - procurement, construction, operation and maintenance of the Project Road and observe, -

Fuoo e " fulfil, comply with and perform all its -obligations ‘set out.in this Agreement or arising

B R A P The Conéessionaire shall comply with all Applicable Laws and Applicable Permits

Ln _ . " (including renewals as’ required)' in the performance of its obfigations under -this -
yoovoo o Agreement. o - o N o
RO - 5.1.3 - Subject to Clauses 5.1.1 and 5.1.2, the Concessionaire shall discharge its obligations in
' o " accordance with Good Industry Practice and as a reasonable and prudent person. '

. ) R ' 514 The Concessionaire shall, at its own cost and expense, in addition o and not in
R ~ derogation'of its obligations eisewhere set out in this Agreement: N
Jo . (a) make, or cause fo be made, necessary applications to the relevant the Government -
IRER R - Instrumentalities with such particulars and details, as may be required for obiaining all -
b . Applicable Permits (other than those set forth in Clause 4.1.2) and obtain and keep in -

“force and effect such Applicable Permits in.conformity with the Applicab_le_ Laws; . =~

() proc:ure,' as required, the appropriate proprietary  rights, licences, agreements and -

. _ i permissions for materials, methods, processes and systems used or incorporated into the -

b ..~ ProjectRoad; - ' S o

R ) perform and fulfill its obligations under the Firianéing Agreements; - .

e L (d) make reasonable efforts to maintain harmony and -good industrial refations, among the
personnel employed by it or its Contractors in connection with the performance of ifs
‘obligations under this Agreement; ‘ : '

i _ (e) make reasonable efforis to facilitate the acquisition of land required for the purposes of
: s the Agreement;

(f) ensure and procure that its Contractors comply with all Applicable Pemnits and Applicable
. Laws in the performance by them of any of the Concessionaire's obligations under this
_ Agreement;

(g) not do or omit to do any act, deed or thing which may in any manner be violative of any of
‘the provisions of this Agreement; ' : :

o (h) support; cooperate with and _facilitaté the Government in the iniptementation and
. operation‘of the Project in accordance with the provisions of this Agreement; '
) _ ® transfer the Project Road fo the Government upon Termination of this Agreement, in
T ' ~ accordance with the provisions thereof. ;
)
oy ’
2 SRR h.; (. ForGvRMP Whagdhari Ribbanpalil Teiway Pz, Ltd
. o M o anaging Director S Co e
y -. - S I./ : . Karnataka Road Development Corporation. td. - : \ ?JL,,L_/——
. 0 principal Secretary to _Governmem 1st Floor, 16/, Miller Tank Bed Area, =~ > N
37 pubhic Works, Ports & WT Deptt BANGALORE - 560052, -~ Signatory
T ' - 18- '
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Obligations relating o Project Agreements

It is expressly agreed that the Concessionaire sha

-Project. Agreements or -any ‘other agreement, and. no default under. any Project

- Agreement or agreement shall excuse the Concessionaire:from its obligations or lability
R - hereunder. T R AP L :
522

The Concessionaire shall submit to the Government the drafts of a!l"Pr_dj'ect Agreements -

“including in particular the EPC Contract, the Financing Agreement, the 0&M Contract
-and the Tolling Contract or any amendments or replacements thereto for its review and.

comments, and the Government shall have the right but not the obligation to undertake
such review and provide its comments, if any, to the ‘Concessionaire within 15 (fifteen)
days of the receipt of such drafts. Within 7 (seven) days of execution of any Project

" Agreement or amendment thereto, the Concessionaire shall submit to the Government a

true copy thereof, duly attested by a Director of the Concessionaire, for its record. For'the-

- avoidance of doubt, it is agreed that the review and comments hereunder shall be limited
o ensuring compliance with the terms of this Agreement. It is further agreed that any

* failure or omission of the Governmient to review and / or comment hereunder shall notbe - '
" construed or deemed as acceptance of any such agreement or -document by the
. " Government. No review and/or observation of the Government ‘and { or its failure fo

review and / or convey its observations on . any document shali relieve the

Concessionaire of its obligations and fiabilities under this Agreement in any manner nor

- shall the _Government be liable for the same in any manner whaisoever.

523

The Concessionaire shall not make ahy ‘repléce'ment or ér’nendments to ahy of the
Financing Agreements without the prior written consent of the Concessioning Authority if

. such replacement or amendment has, or may have, the effect of imposing or increasing

any financial fiability or obligation on the Government, and in the event that any

- replacement or amendment is made without such consent,-the Concessionaire shali not

enforce such replacement or amendment nor permit enforcement thereof against the
Government. For the avoidance of doubt, the Government acknowledges and agrees that

it shall not unreasonably withhold its consent for restructuring or rescheduling of the Debt

524

525

Due.

The Concessionaire shall procure that each of the Project Agreements contains
provisions that entitle the Government to step into such agreement, in its sole discretion,
in substitution of the Concessionaire in the event of Termination or Suspension.

Notwithstanding - -anything to the - contrary contained in this Agreement, . the
Concessionaite agrees and acknowledges that selection or replacement of an O&M
Contractor and execution of the O&M Contract shall be stbject to the prior approval of
the Government from national security and public interest perspective, the decision of
the Government in this behalf being final, conclusive and binding on the Concessionaire,’
and undertakes that it shall not give effect to any such selection or contract without prior
approval of the Government. For the avoidance of doubt, it is expressly agreed that

. approvai of the Government hereunder shall be limited to national security and public
" interest perspective, and the Government shall endeavour fo convey its decision thereon

expeditiously. - : S :

ﬂhﬂw (__  For GYRMP Whagdhari Ribbanpali Tohway P, Ltd.

R P I’L/ Karn - Managing Director - S _ ,
oo e _ : : mataka Road Davelopment Comporation Lid. \,\ \QML—-——/’ S
~ - Principal _S_emle ary to Government 45 Fioor 16/, Mifler Tant P »nrjT AWt _

~ Public Works, Ports & TWT Deptt. . BANGALORE-s6L.  © Authorised Signatory
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" for ‘all its. obligations under this- Agreement notwithstanding anything: contained in-the
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L s also agr_é:e,fd_ that the Goverhment-'shail'not__b'e liable in’ any 'ménher,toh account of -
_ grant.or otherwise of such approval and that such.approval or denial thereof shall notin -
Yo e - any manner absolve the Concessionaire or its Contractors flom any liability or obligation - .
e _"_:junderthisAg.reement., R T S P EE ER AP
e s3 ‘Obligations relating to Change in Ownership _ T MR
. i1 531 The Concessionaire shall not undertake or permit any Change in Ownership, except with-
N L the prior written approvat of the Government. .0 - T 00 . ) .
e 532 Notwithstanding - anything to the ~contrary contained - in this - Agreement, the -~ S
e ‘Concessionaire agrees and acknowledges that: - L ST e ' ‘
e B () all acquisitions of Equity by an acquire, either by himself or with any person acting in
b e T © " concert, directly or indirectly, including by transfer of the direct or indirect legal or
JEI .. beneficial ownership or-control of any Equity, in aggregate of not less than 15%
R s o - (fifteen per cent) of the fotal Equity of the Concessionaire,; - R s
. or | _ I _

() _acquisition of any control directly or indirectly of the Board of Directors -of the
~*" " Concessionaire by any person either by himself or together with any person or .
. persons acting in concert with him shall -be. subject to' prior. approval of the -

“ Government from national security and public interest perspective, the decision of

“the -Government . in this behalf being final, conclusive and ‘binding on. the

o Co . Concessionaire, and undertakes that it shall not give effect to any such acquisition

J © o ir. . of Equity or control of the Board of Directors of the Concessionaire without such

& : ... prior approval of the Government. For the avoidance of doubt, it is expressly agreed.

‘that approval of the Government hereunder shall be limited to nationa! security and
public interest perspective, and the Government ‘shall ‘endeavor fo convey its

decision thereon expeditiously. It is also agreed that the Government shall not be

. _ liable in any manner-on account of grant or otherwise of such approval and that

o ‘stich approval or denial thereof shall not in any manner absolve the Concessionaire

' from any liability or obligation under this Agreement. ‘

For the purposes of this Clause 5.3.2:

) (a) the expression “"acquirer”, "control” and "person acting in concert" shall have the

. : -meaning ascribed therefo in the Securities and Exchange Board of India

/ (Substantial Acquisition of Shares and Takeover) Regulations, 1997 or any

_ statutory re-enactment thereof as in force as on the date of acquisition of Equity,

o , . or the control of the Board of Directors, as the case may be, of the
; Concessionaire; :

(b) the indirect transfer or control of legal or beneficial ownership of Equity shall
mean transfer of the direct or indirect beneficial ownership or control of any
- . company or companies whether in india or abroad which resufts in the acquirer

) T - acquiring control over the shares or voting rights of shares of the Concessionaire;
A o - and : : : :

o
S PRI | Qu . Ak ol For GVRMP Whagdhari Ribbanpeli Tofway Pet. Ltd. *
o R . Managing Director S .
; SO " " amataka Road Development Corporaion L. =+ 4 N o ok
"~ Principal Sec e{a ‘ - ‘4t Floor, 16/, Miller Tank Bed Are, - - |~ .
oy o Frinln fyto Government . " p s\ GALORE - 560 052 ~ Althorised Signatory
Lo h ] . LL : : - : : : : B
- - PublieWerks, Ports &TWT Deptt - 20- R R -
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,;" R ) ": (C}_"powef to.arp'poiht,’ -\'&hethé'r_ by thtr‘éct'ér'by_ Vu’cue Q’f..-.cbntf_oi 6r_ :'acc]'ui_s:ﬁﬁonl_of- -
e "~ 'shares of any. company- holding :directly. ‘or -through one. or more companies. -
) L e e - (whether situated in' India or abroad) the Equity of _thelfCQ‘npe’ssion’ajre, not less~ .
TR B I than haif of the directors ‘on the Board of Diréctors of the Concessionaire or of
Yo e o vt L any company, directly or indirectly whether situated in-india or abroad, having ...~
e T e “ultimate control of not less than: 15% (fifteen per:cent). of the Equity of the .
Y . Concessionaire shall constitute acquisition of control,.directly-or indirectly, of the
L R o -~ Board of Directors of the Concessionaire, ~ * B T T
. _ 5.4 Employment of foreign nationals IR . _
KR ' The Concessionaire acknowledges, agrees and undertakes that employment of foreign
N _personnel by the Concessionaire and/or its contractors and their subcontractors shall be -
subject to - grant of requisite regulatory permits - and’ . approvals Jincluding .
o _ RO ‘employment/residential -visas and work permits, if any required, and the obligation to
) e " apply for and obtain the same shall and will always be of the Concessionaire and,
b e L . notwithstanding anything to the contrary contained in this Agreement, refusal of or
T inability—r—to—robtainrlanyfsuch,,permits,,and,appro,vals,,,by,jhe Concessionaire or any of its
R vl . contractors or sub-contractors shall not constitute Force Majeure Event, and shall notin
o .~ any -manner excuse the Concessionaire from the performance and discharge of its
o : ... obligations and liabilities under this Agreement. o A o
: 55 Employment of trained personnel _ _
EEA . The Concessionaire shall ensure that the personnel engaged by it in the performance of
LI - its obligations under this Agreement are at all times properly trained for their respeciive
' - - functions. I : L . o
- ' 56 Sole purpose of the Concessionaire _
o ' The Concessionaire having been set up for the sole purpose of exercising the rights and
, observing and performing its obligations and fiabilities under this Agreement, - the
Concessionaire or any of its subsidiaries shall not, except with the previous wriiten
P _ consent of the Government, be or become directly or indirectly engaged, concerned or
_ " interested ir any business other than as envisaged herein.
} ,
}
I
}
!
)
S
Sy o fg...ﬁ ;"ﬂm} (___.  ForGVAMP Whagdhari Ribbanpalli Tollway Pet. L
T o _: . " . - anagin Dire ) = : ) o :
: ‘.} = 3 l. R E é’ P_/ ‘ Karnataka Road Deveiimem gf)?;brar - S \ . J}JL—,/ .
-4+ Pprincipal Secfetary to Government . 1stFloor, 16/, Mier Tank Bed Ar S % ied .
. PublicWorks, Poris AWTDepll.  BANGALORE 50 ogp . Authorised Signatory
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. ARTICLES

" OBLIGATIONS OF THE GOVERNMENT = -

X Obl'igaﬁ.pﬁé_ of'the__Go\_.fetnmeht

e The Government shall, at its own cost and _éxpens'é undertake, cérﬁply with and peiﬁforrn

-all

_its obligations set out in this Agreement or arising :here'und_er.;_j.

' 642 The Government agrees 1o provide support to the Condeésionéire'and' undertakes to
- ohserve, comply with and perform, subject to and in accordance with the provisions of

,thi's _Ag_reeme_nt__and the Applicable Laws, the following:

_ @

()

©
@
(©)
®
(©)
(h)

®

upon writteni request from the Concessionaire, and subject 1o the Cohcessionéire o

complying with Applicable Laws, provide all reasonable support and assistance tothe
‘Concessionaire in procuring Applicable Permits required from -any Government -
instrumentality for implementation and operation of the Project; - T '

upon written request from the Concessionaire, assist the Concessionaire in obtaining
access to all necessary infrastructure facilities and utilities, including water and
electricity and telecommunications facilities at rates and on terms no less favourable
to the Concessionaire than those generally available to commercial'custome_rs'
receiving substantially equivalent services; o e '

procure that no barriers are erected or placed on the Project Road by any
Government Instrumentality - or  persons c!aim’ing.__through or -under it,” except for
reasons of Emergency, national security, iaw and.order .or collection of inter-state.
taxes; ’ ' ‘ U . Lo BT

make best endeavours to procure that no local Tax, toll or charge is levied or =
imposed on the use of whole or any part of the Project Road; ' :

subject to and in accordance with the Applicable Laws, grant to the Concessionaire
the authority to regulate traffic on the Project Road; o '

assist the Concessionaire in procuring Pofice assistance for regulation of traffic,
removal of trespassers and security on the Project Road; '

not do or omit to do any act, deed or thing which may in any manner be violative of
any of the provisions of this Agreement; ' '

support, cooperate with and facilitate the Concessionaire in the implementation and
operation of the Project in accordance with the provisions of this Agreement; and

upon written request from the Concessionaire and subject to the provisions of Clause
5.4, provide reasonable assistance to the Concessionaire and any expatriate
personnel of the Concessionaire or its Contractors to obtain applicable visas and
work permits for the purposes of discharge by the Concessionaire or its Contractors
their obligations under this Agreement and the Project Agreements.

- N~ ﬂm} (< For GYRMP Whagdnari Ribbanpail Taltway Put. Lid:

0 PL___/ ' Managing Director
Kamataka Road Develcpment Corporation !1d. = -

* Principal Se

cretary to Government
. BANGALORE - 580 0%2.

ised Signatory
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e 82 ~“Maintenance obligations prior to Appointed Date’ . T R
LT -~ During the. D_é'\relopment'Périod,; the Government shall maintain the Project Road, atits
Yo e .7 2 own-cost and expense, so that its traffic worthiness and safety afe at no time materially .~ -
ST " inferior as compared to its condition 7 (seven) days prior to the last date for submission of ©
y T T the Bid, and in the event of any material deterioration or damage other than normal wear.. .
R O S ~and téar, undertake repair thereof, or pay to the Concessionaire the cost and expense, as .
5 . . determined by the Independent Engineer. for undertaking ‘such repair after the Appointed -
o "+ Date. For. the avoldance of doubt, the Government shall -undertake - only routine
. maintenance during the Development Period, and it shall undertake special repairs.only ~
g ~ for ensuring safe operation of the Project Road, or in the event of excessive deterioration = .
} ‘ . or damage caused due to unforeseen events such as floods or torrential rain, SRR
"“) : 6.3 " Obligations relating to Competing Roads AR
R - The Government shall procure that during the subsistence of this Agreement, neither the
D Government nor any Government Instrumentality shall, at any time before the 10th (tenth)
S " - anniversary of the Appointed Date, construct or cause to be constructed any Competing
Yoo e Road;. provided that the restriction her_ein'_shsil not apply. if the ‘average traffic on the
R S Project Road in any year exceeds 90% (ninety per cent) of its designed capacity specified
P ' in Clause 29.2.3. Upon breach of its obligations hereunder, the Government shall-be liable

Coo : to payment of compensation to the Concessionaire under and in accordance with Clause

: ig K- ﬂmL_J " For GYRMP Whagdhari Ribbanpalli Toflway Put. Ltd.
Managing Director : -

2 O Y3 y._/ Kamataka Road Davelopment Gorporation {16, - \ )\DLM/L_’——-
- S " principat gacretary 1o government 1st Floor. 16/J, Miller Tank Bed Area, . - (A‘Bt;l (O : S

e rke, Ports TWT Deptl.  BANGALORE - 560 052

orised Signatory -
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o S ARTICLE7
REPRESENTATIONS AND WARRANT[ES

ke 71 -_Representatlons and Warrantles of the Concess:onaire '_ '

- B The Concessronalre represents and warrants to the Government that

L f.'_'(a) it is duly orgamsed and valldly exrstmg under the Iaws of Indla and has fut[ power.
. and: authority to execute and .perform its’ obllgattons under this- Agreement and to.
S carry out the transactlons contemp]ated hereby, : .

T .. . '(b) it has taken all necessary corporate. and other actions under Apphcable Laws to
' “authorise the execution and: delivery -of this Agreement and to vahdly exercise - [ts‘
 rights and perform its obllgatrons under this Agreement; o

'{c) it has the financial standing and capacrty to undertake the PrOJect 1n accordance with
- the terms of this Agreement . . : o

( ) thls Agreement constltutes its Iegal vaiid and btndlng obl:gatlon enforceab]e agamst
- it in accordance with the terms hereof; and its obligations under this ‘Agreement will
be legally valid, blndrng and enforceab]e obllgatlons agalnst it m accordance wrth the
terms herecf; Sl : : :

. (e) it is subject to the Iaws of India, and hereby express[y and wrevocably waives any
' immunity in any. jurisdiction in respect of this  Agreement or matters ar[smg
thereunder lncludlng any obhgatlon liability or responsibility- hereunder

' (f) the information furnished in the. Bid ‘and as updated on or before the date of this
- Agreement is frue and accurate in all respects as on the date of this Agreement

{g) the executlon delivery and performance of this Agreement will not conflict with, result

"~ in the breach of, constitute a default under, or accelerate performance reqmred by
any . of the terms of its Memorandum and Aticles of Association or those of any
member of the Consortium or any Applicable Laws or any covenant, contract,
agreement, arrangement, understanding, decree or order fo which it is a party or by
whrch itor any of its properties or assets is bound or affected;

(h) there are no actrons suits, proceedmgs or investigations pénding or. to its
knowledge, threatened against it at law or.in equity before any court or before any-
other judicial, quasi-judicial or other authority, the cutcome of which may result in the
breach of this Agreement or which individually or in the aggregate may result in any
material impaiment of its ability to perform any of lts obllgatrons under this
Agreement

() it has no knowiedge of any \nolatlon or defauli with respect to any order wrlt'
injunction or decree of any court or any legally binding order of any Government
Instrumentality which may resulf in any material adverse effect on its ability to

~ perform its obligations under this Agreement-and no fact or circumstance exists .

- which may give rise to such proceedings that would adversely affect the performance

of lts obligations under this greement

— e —--—wL d Pt L‘_-—:-‘;é* - For GVBMP Whagdhan Rrbbanpa!h ict.way?u* ttd
' Mdnagmg ‘Director

o o & mmeﬂtl Karnataka Road Development Corporation Lid. : ‘-—\“ \o&yk—/”—
. Pnncrpal Secr ar : .

151 Floor 16/, Milier Tank Bed Area, : | |
Pl!bh(} WOTKS POI'tS &“NT Depﬁ BANGALORE 550 052 _ S 'A}Jthorised Signatory
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.(}) lt has comphed wrth Appllcable Laws in all matenat respects and. has not been
o -'subject to any fines,’ penalties, injunctive refief or any other civil or.criminal liabilities * W
- which in the aggregate have or may have a- materlal adverse ef'fect on lts abllrty to_ D
'perform its obhgatlcns undér thrs Agreement :

(ky it shal[ at no time undertake or- permit any change in ownershlp except in accordance B
.~ .with-the provisions of clause 5.3 and.that. the existing promoters { consortium-
.- members together with their Associates hold not less that 51% (fifty one: percent) of .-
- vits issued and paid up Equity as on the date of this Agreement that the respective
. ~holding of each consortium member conforms to the representation made by ‘the
- Consortium and accepted by the Government as part of the Bid; and that no member
of the Consortium shall ho[d Iess that 10% (ten percent) of such Equrty durmg the
'--Constructlon Period;

() the Consortium Members and their- Associates _have the fi nancral stand[ng and '
_resources to fund the required Equity and fo raise the debt necessary for undertaklng :
"~ and |mplement|ng the Project in accordance with this Agreement :

-(m) each Consortium Member is duly organrzed and validly exrstlng under the ]aws of the -
- jurisdiction of its incorporation, and has requested the Government to enter into this -
‘Agreement with the Concessionaire pursuant to the_ Letter of Acceptance, and has -
agreed f& and uncondltronally accepted the terms and condltrons set. forth in thls
Agreement . .

- (n) all its nghts and 1ntere5ts in the Project Road shall pass to and vest in the
. Government. on the Transfer Date free and clear of all liens, claims and °
* Encumbrances, without any further act or 'deed on its part or that of the -
" Government, and that none of the Project Assets including materials, supplies, or
. equipment forming part thereof shall be acquired by it, subject to any agreement
under which a security rnterest or cther lien or Encumbrance is retained by any
person, save and except as expressly provided in this Agreement;

(o) no representatlon of warranty by it contained herein or. in any other document

 iurnished by it fo Government or o any Government Insfrumentality in relation to
Applicable Permits contains or will _contain any untrue or misleading statement of
material fact or omits or will omit to state a material fact necessary to .make -such
representatlon or warranty not misleading; and

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

7.2 Representations and Warranties of Government

The Government represents and warrants to the Concessionaire that: -

. ( ) it has full power and authority to execute, deliver and perform its obligations under .
“this Agreement and to carry out the transactions contemplated herein and that it has.
“taken all actions” necessary to execute this Agreement, exercrse its' rights and
perform its obllgatrons under this Agreement

e e -t _; e --=-—L_, H~ Aqu_l_ - """‘ For GVRMP- Whéidharr Rlbhanpalh Tc way Pt Lt

Managmg Drrector

S : - Kamataka Road Devel RLWL__,
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7.3

(g
(h) all information ‘provided by it in the Tender Notice ‘and mwtatron to bid in connection _
with the Project is, to the best of |ts know!edge and bellef true and accurate in all -

B R L ﬂtui (—-——‘ For GVRMP Whaadhan mbhan' 0 T

Concessron Agreernent Improvements to Whagdhan Rlbbanpally Ftoad (SH 10) ot BOT VGF {Toll)

-'.(b) it has taken alI necessary actions. under the Appllcable Laws to authonse the_‘

_ execution, delivery and performance of this Agreement

i _'::(c) it has the financial stand:ng and capactty to. perform [ts obilgations under the L

Agreement

“in accordance WIth the terms hereof:

(e) there -aré no actions, sunts or proceedlngs pend[ng or; to’ lts knowledge threatened o
‘against it at law or in equity before any court or before any other judicial, quasi- -
- judicial or other authority, the ‘outcome of which may result in the default or breach of =
this Agreement or which individually or in the aggregate may result in any matenal'. _ B

“impairment of its ability to perform its oblrgattons under this Agreement;

(f) it has no knowledge of any vrolatron or. defauit W|th respect to any order wnt

~injunction or any decree of any court or any legally birding order of any Government
- Instrumentality which may result in any material adverse effect on the Govemment‘
' abtllty fo perform its oblrgatrons under this Agreement -

—

it has complred with Appl[cabte Laws in a[! matenal respects

- material respects '

(i) it has the nght power and authonty to manage and operate the Pro;ect Road up to‘

the Appomted Date;

G it has good and valid right o the S|te and has power and authonty to grant a Ircense
in respect thereto to the Concessronaire and

(k) upon the Concessionaire paying the Concession Fee and performlng the covenants L '

herein, it shall not at any time during the term hereof, intetfere with peaceful exefcise
. of the rights and discharge of the obligations by the Concessionaire, in accordance
_ with this Agreement.

Disclosure

In the event that any occurrence or c:rrcumstance comes to the attention of either Party
that renders any of its aforesaid representations or warranties untrue or incorrect, such
Party shall immediately notify the other Party of the same. Such notification shall not
have the effect of remedymg any breach of the representation or warranty that has been

~ found to be unirue or incorrect nor shall it adversely affect or waive any obligation of
' erther Party under this Agreement.

u!:way Pyt. Ltti

‘Managing Director

BANGALORE 5. 2. orxsedSugnatory

o .‘ ' v ' y/ . Kamataka Road Development Gorporation Lid. \\ ,,LuvLI"
' -Principal Secremry to Government 15 T190% 164, Miller Tank Bed Area, . u«k eV

~ Public Works, Ports & TWT Depti, -
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. ARTICLEB~
. SV o ij- DIS._C;I_;AIMER--I}..Z';
8.1 v Drsclarmer - '

AL I The Concesswnarre acknow[edges that prior te the executlon of thrs Agreement the i
- Contessionaire has, after a comp!ete and careful examination,. made” an independent -~ S
- “evaluation of the Tender Notice, Scope of the: F’ro;ec’( ‘Specifications .and. Standards, -
" Site, local conditions,’ physrcal ‘qualities. of ground, subsoil and geology, traffic volumes - . .
_."and all information provided : by ‘the ‘Government are .obtained, ‘procured or. gatheredi_ S
“otherwise, and has determined o its satisfaction the accuracy or otherwise thereof and
the nature and extent of difficulties, risks and hazards as are likely to arise or may be
‘faced by it in the course of performance of its obligations hereunder; Save as provided in
- Clause 7.2, the Government makes no representation whatsoever, express, implicit or
. otherwise, regarding the accuracy and/or completeness of the information provided by it .
and the Concessionaire confirms that it shall have no claim whatsoever agalnst the
Government in this regard : :

- .81.2 The Concessionaire acknowiedges and- hereby accepts the nsk of lnadequacy, mistake
or error in or relating to any of the matters set forth in Clause 8.1.1 above and hereby_ :

' acknow]edges and agrees that the Govemment shall not be liable for the same in any-
manner whatsoever to the Concessionaire, the- Consortlum Members ‘and thelr. .
N Assocuates or any person clalmmg through or under any of them

R R L "" Bk L—ﬁ | rm GYRMP Whagdhan Rlbbnﬂ‘,}ﬁlsl Takiay Pt (kT

S . Co Mana i : ' ’
o oy k‘_/ Ka;ﬂataka Road Degvgoggll‘e(:tor , LJJ(_/ .
_ Pr:ncrpal Secreta to Government. 1st Flooy 16/J Mmgr _izr iOrporatton td \\,t\\a R
“Public Works Ports & TWT Deptt. .~ BANGA ORE . 55?0 5‘53; Area. - <hihorised Signatory
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Z-L':.'9.1 , e
e L The Concessronaire shall for the performance of: :ts obltgatlons hereunder durrng the SR
. Construction Period; provide to the Government. no later than 180, (one hundred and ~

o KRDGL

_ ARTICLE 9 -
PERFORMANCE SECURITY

- Performance Securrty

S ‘eighty) . days" from ' the . date . of this" Agreement an -irrevocable -and unconditional - .
' guarantee from a Bank for a sum equivalent to Rs. 12.39 Crores. (Rupees Twelve Crores . -
" and Thirty'Nine Lakhs only) in the form set forth in Schedule F:(the “Performance

" Security”). Until such time the Petformance Security is provided by the Concessmnarre "

pursuant hereto and the same comes into effect, the Bid Security 'shall remain in force

-and effect, and upon siich provision of the Performarice Security pursuant hereto, the
: Government shall release the Bid Secunty to the Concessronalre :

9.2

Approprratlon of Performance Securlty

Upon occurrence of a Concéssionaire Default, the Government-shall, wrthout prejudlce :
-to its other rights and remedies hereunder or in law, be enfited to encash and .

appropriate the relevant amounts from the Performance Security as Damages for- such

Concessionaire’ Default. Upon - such’. encashment - and . appropriation from - the:

Performance Security, the Concessionaire shall, within 30 (thirty) days thereof, replénish,

" in case of partial. ‘appropriation, 1o its original level the Performance Security, and in case

of appropriation of the entire Performance Secunty provide a fresh Petformance

‘Security, as the case may be, and the Gorncessionaire shall, within the time so granted,

replenish or furnish fresh Performance Security as aforesaid . failing which the

Government shall be entitled to terminate this Agreement in accordance with Article 37. .

~ Upon replenishment or furnishing of a fresh Performance Security, as the case may be,

9.3

Pubhc Works, Ports & TWT [}eptt BANGALO RE - 560 052

as aforesaid, the Concessionaire shall be entitled fo an additional Cure Period of 90

“(ninety) days for remedylng the Concessionaire” Default, ‘and in the event of the

Concessionaire not curing its default within such Cure Period, the Government shall be
entitled to encash and appropriate such Performance Security as Damages, and fo
terminate this Agreement in acceordance with Ariicle 37.

Release of Performance Seeécurity

The Performance Security shall remain in force and effect for a period of one year from
the Appointed Date, but shall be released earlier upon the Concessionaire expending on
Project construction an aggregate sum that is not less than 20% (twenty percent) of the
Total Project Cost; and provided the Concessionaire is not in. breach of this Agreement.
Upon request made by the Concessionaire for release of the Performance Security afong
with the particulars which establish satisfaction of the requirements specified under this
Clause 9.3, the Government shall release the Performance Security forthwith.

For GVRMP Whagdhan Rrhbanpallr Tt }way Pvt. Ltd.

R ‘ !;/ o Managmg D:rector

i : arnataka Road Development Cor ' |
poration Ltd, : M“”

Prmmpal Secre ary to Governmentst Floor, 16/J, Miller Tank peg Area, ' /k i -\\W -

T

rised Signatory
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o CARTICLEd0
- RIGHTOF WAY - - =
404 'The Stte

- "The site of the Project Road shal[ be as descnbed in Schedule-A and in respect of which -
- the Right of Way shall .be provided : and granted by the Government: to the

. Concessionaire as a [rcensee ‘under and in accordance with' this Agreement (the "Site"). .

For the avoidance of doubt, it is hereby acknowledged and agreed that references to the
Site shall be construed as references to the site of the PrOJect Road as set forth |n

. .'Schedule—A

10.2

1024

. Llcense Access and nght of Way

The Government hereby grants to the Concessionaire access to the Slte for carrylng out

. any surveys, investigations and soil tests that the Concessionaire may deem necessary

“during the Development Period, it being expressly agreed and understood that the -

-~ Government shall have no habillty whatscever in respect of survey, ‘investigations and

tests carried out or work undertaken by the Concessronalre on or about the Srte pursuant

- hereto in the event of Term[nat[on or otherwise. -

1022

In consrderat[on of the Concessron Fee, this Agreement and the- covenants and

“warranties on the part of the Concessionaire herein contained, the Government, in

accordance with the terms and conditions set forth herein, hereby grants to the
Concessionaire, commencing from the Appointed Date, leave and license rights.in .-

- respect of alt the land (along with any buildings, constructions or immovable assets, if

- any, thereon) comprising the Site which is described, delineated and shown in Schedule-
" A -hereto (the "Licensed Premlses") on an "as is where is" basis, free of any
. Encumbrances, to operate and maintain the said Licensed Premises, together with all

and singular rights, liberties, prrvlleges easements and appurienances whatsoever fo the
said Licensed Premises, hereditamenis or premises or.any part thereof belonging to or in
anyway appurtenant thereto or enjoyed therewith, for the duration of the Concession
Period and, for the purposes permitted under this Agreement and for no other purpose

‘whatsoever,

10.2:3 The license, access and right of way granted by this Agreement to the Concessionaire

10.2.4

shall always be subject fo existing rights of way and the Concessionaire shall perform ifs
oblrgatlons in a manner that Project Road or an alternative thereof are open to traffic at
all times during the Construction Period.

It is-expressly agreed that the License granted hereunder shall terminate automatlcally
and forthwith, without the need for any action to be taken by the Government to
terminate the License, upon the Termination of this Agreement for any reason
whatsoever.

10.2.5 The Concessionaire hereby lrrevocably appomts the Government (or its nommee) 0 be

its true and lawful attorney, to execute and sign in the name of the Concessionaire a
transier or surrender.of the License granted hereunder &t any time after the Concession
Period has expired or has been terminated earlier in terms hereof, -a sufficient proof of
which will be the declaration of any duly authorized officer of the Government, and the
Concessmnalre consents to it bemg reglstered for this purpose.

. Co Komt k " anaging Director o :
Ce o e ‘ aKka Road D o M””
‘Principai SBC}EI ryfo hQVB!‘ (LULLL L P Floor, 1674 er:rfrlﬁz:]'ij iorporfn? o \M?
Public Wo_rks,_PortS_ _& _fW__T Depil. : BANGAL ORE : sgo {(3?- R, Authonsed Slgnatory :
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) o S - 10 2. 6 [t is expressly agreed that: -

- B (|) trees on the Site are property of the Government except that the Concessnonalre shall
e s ‘be entitled fo exercrse usufructory rtghts thereon during the Concesslon Period;

L '(i_i) any archaeologlca[ discoveries shall betong to and vest in the Government and the L
R T R * Concessionaire shall promptly report the discovery thereof to the Govemment and
N s “follow its instructions for safe removal thereof and - : S

o B (m) mlmng nghts do not form part of the Ilcense granted to the Concessronalre under this
AR Agreement and the Concessionaire hereby acknowledges that it shall not have any -
S04 7o 0 ining rights er any interest in the underlying minerals or fossils on or under the
j “o. .. .. . Licensed Premises. Forthe avoidance of doubt, mlnmg rrghts mean the nght fo mme_
o . any and a!i minerals or mterest therern : Y : '

103 Procurement of the Slte ._ .

o .' - 10. 3. 1 Pursuant fo the notice specifi ed in Clause 4 1.2, the Government Representatlve and the
ST Concessionaire shall, on a mutually agreed date and time, inspect the Site and prepare a
merriorandum containing an inventory of the Site including the vacant and unencumbered
- land, -buildings, structures, road works, trees and any other immovable . property on or -
. attached to the Site. Such memorandum shall have appended thereto an appendix’ (the "
“""Appendix”) ‘specifying in reasonable detail those parts of the Site to which vacant.
access and Right of Way ‘has not been granted to the Concessionaire. Signing of the
~ memorandum, in two counterparts (each of which shall constitute an original), by the
“authorised representatives of the Parties shall be deemed to constitute a valid license and
Right of Way to the Concessionaire for free and unrestricted use and development ofthe -
. vacant and unencumbered Site during the Concession Period under and in accordance
with the provisions of this Agreement and for no other purpose whatsoever. For the
" avoidance of doubt, it is agreed that valid licerise and Right of Way. with respect fo the
_ parts of the Site as set forth in the Appendix shall be-deemed to have been granted to the
Concessionaire’ upon vacant access thereto being provided by the Govemment to the
Concessionaire.

10.3.2 Without prejudice to the provisions of Clause 10.3.1, the Parties hereto agree that on or
prior fo the Appointed Date, the Government shall have granted vacant access and Right
of Way such that the Appendix shall not include more than 10% (ten per cent) of the total
area of the Site required and necessary for the Project Road, and in the event Financial
Close is delayed solely on account of delay in grant of such vacant access and Right of
Way, the Govemment shall be liable to payment of Damages under and in accordance
w1th the provisions of Clause 4.2. .

10.3.3 On and after mgmng the memorandum and untll the Transfer Date, the Concessmnalre
shall maintain a round-the-clock vigil over the Site and shall ensure. and procure that no
encroachment thereon takes place, and in the event of any encroachment or occupation

. on any part thereof, the Concessionaire shall report such encroachment or occupation
- forthwith fo the Government and undertake its removal at its cost and expenses.

.- principal Sec?et 7 %o Government Tt 1670, M /h',\\‘%
FIRERE Public Works, Ports&TWTDeDﬁ "~ "BANGALoRg a”kBedArea Authonsed Signatory
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10 3 4 The Government shall make best ef‘forts 1o prowde and grant the nght of Way to the S
S Concessronalre in.respect of all fand included'in the Appendix,. and in the évent-of delay - -
for ‘any reason other than Force Majeure or--breach of - thrs Agreement by the -
- Concessionaire, it.shall pay to the Concessionaire. Damages in a sum calculated at the
. rate of Rs. 50 (Rupees fifty) per day for every 1,000 (one thousand) square meters or -
- part thereof, commencing from the 91% (mnety fi rst) day of the Appornted Date and untll :
~:such nght of Way is procured. ‘ :

103 5 Upoh - receiving Rrght of Way in respect of any Iand lncluded in the Appendl)( the
. Concessionaire shall complete the Construction Works thereon within a. reasonable’
period to be determined by the Independent Engineer in accordance with Good Industry
" Practice; provided that the issue of Provisional Certificate shall not be affected or delayed
on account of vacant access fo any part of the Site not being granted fo the
Concessionaire or any construction on such part of the Site remaining incomplete on the
~ date of Tests on account of the delay or denial of such access thereto. For the avoidance : -
“of doubt, it is expressly agreed that Construction Works on all lands for which Right of
- Way is granted within 90.(ninety) days of the Appointed Date shall be completed before
the Project Completion Date. It is further agreed that the obligation of the Concessionaire
to complete the affected Construction Works shall subsist so. long as the Govemment
_continues to pay the Damages specified herein, and upon the Government ceasing fo . *
pay such Damages after giving 60 (sixty) days' notice thereof to the Concessionaire, the
obligation of the Concessionaire to cornplete such works on such paﬂ of the Site shali ‘
cease forthwith. .

10 3.6 The Concessmnarre shall if S0 reqwred by the- Government procure on behalf of the
Government, on the terms and o the extent specified by the Government, the additional
land required for [Toll Plazas, Traffic Aid Posts, Medical Aid Posts, under passes and
over passes of f_or] construction of works specified in Change of Scope Order issued
under Article 16, in ‘accordance with this Agreement and upon procurement, such land
shall form part of the Site and vest in the Government; provided that the Concessionaire
may, by notice given to the Government no later than 60 (sixty) days from [the Appointed

Date or the date of Change of Scope Order, as the case may be)] require the
Govemnment to initiate and undertake proceedings for acquisition of such land under the
provisions of the Applicable Laws and the Government shall take all such steps as may
be reasonably necessary for such land acquisition forthwith; provided further that the cost
of land acquired under this Clause 10.3.6 shall be borne by the Government in
accordance with the Act; provided ‘also that the [and to be acquired by the Government
hereunder shall be deemed to be included in the Appendix referred to in this Clause 10.3
and dealt with in accordance with the provisions thereof. [For the avoidance of doubt, it is
agreed that the minimum area of land o be acquired for the Toll Plazas and approach
roads thereof shall conform to the provisions of Schedule-B and Schedule-C. It is further
agreed that the Government may, at any time after the Bid Date, suo mofo acquire the
land required hereunder.] ‘

- 10.3.7 The Concessionaire may procire at its cost and expense and on its own the land that
may be required by it for Additional Facilites and the Government shall have no
obligation or Ilabmty in respect thereof. For the avoidance of doubt, the Concessionaire
shall 'seek prior consent of the Government to connect any Additional Facifity to the

. Project Road and such consent shall not be unreasonably withheld.

o - S L JfL/ .. % Y- ﬂm (4 " For GVRMP Whagdhan Hfbhanpalh Ta!way Pvt Ltd
R : ~Managing Diractg o
** Principal Secretary'to Government Kamataka Ro ¢ \ L/ |
ool -

: - Pye d Develg :
Public Works, Ports & TWT Deptt. - 1st Figor, 147 M,,,Zﬁgnio;f’f’mf __On . (kuth
o BANGALORE seo o orised Slgnatory
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Slte to be free from Encumbrances

: ﬁSubject to .the provisions -of Clause 103 the Slte sha!l be made avaltable by the e
. Government to the Concessionaire’ pursuant hereto :free from- alf ‘Encurnbrances and.
. .occupatlons and without the Concessionaire being required fo make any payment to the - -
- Government on -account of any costs,. _compensation, expenses and charges for the -
. acquisition and use of such Site for the duration of the Concession Period. except insofar. - -

- as otherwise expressly prowded in this Agreement. For the avoidance of doubt, it is

“agreed that existing rights of way, easements, privileges,: Ilberttes and appurtenances tol

S the Llcensed Premlses shail not be deemed fo be Encumbrances

105

- Protectlon of Site from encroachments
: Dunng the Concession Period, the Concessmnelre shall protect the Site from any and all

occupations, encroachments or Encumbrances, and shall not place or create nor permit
any Contractor or other person claiming through or under the Concessionaire to place or

- create any Encumbrance or security interest over all or any part of thé Site or the Project

- Assets, or on any rights of the Concessionaire therein or under thls Agreement save and

o except as otherwise expressly set forth in this Agreement

106, -

1Speclalltemporary rlght of way
The Concessionaire shall bear all costs and charges for any spemal or temporary nght of

way required by it in connection with access 1o the Site. The Concessionaire shall obtain
at its cost such facilities on or outside the Site as may bé required by it for the purposes

' . of the Pro;ect Road and the performance of |ts obllgatlons under this Agreement.

10.7

10.8

Access to the Government and lndependent Engmeer

The Ilcence right of way and right to the Site granted to the Concessronalre hereunder
shall always be subject to the right of access of the Government and the Independent
Engineer and their employees and agents for inspection, viewing and exercise of their
rights and performance of their obligations under this Agreement. .

Additional land for Wayside Amenities

Additional land as necessary fo accommodate the way side amenities as per Schedule B
and Schedule C shall be made available 1o the Concessionaire as per the Handing over
Schedule (G) free from all Encumbrance and without the Concessionaire being required
to make any payment to Government on account of any costs, expenses and charges for
the use of such additional. land for the duration of the Concessron Period provided
Concessionaire has fulfilled his obligations as per the provisions of the Concession
Agreement. The Concessionaire shall commence, undertake and complete all

~ Construction Works on the Project Road in accordance with this Agreement.

Kamataka R a”agmg Drreotor .
Tnelaka Road Develp, ‘J\swk——"”"
P. mcmat Qacre%ar 10 Governrnem 15t Floor, 16/, Mn:gﬁzni()g’;’;a“,f” b, - E \\ %
! ~ Public Works, Pods & T Depﬂ : ANGALORE 260 052 rea, horised Slgnatory .-
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0 ARTICLE 11, '
UT!LITIES ASSOCIATED ROADS AND TREES

fut "_'_1.1.1,'_. Ex;strng utllltles and roads

Notw:thstandmg anythlng 10 ‘the contrary contalned herern the Concessronarre shalt' R
. -ensure that all existing roads, right of way or ufilities on, under or above the Site are kept . - R
. incontinuous satisfactory - use, if necessary, -by providing  suitable temporary or . .. -
.. permanent diversions with the authority of the controlling body of that road, right of way
. or_utility, and the, Government shall, .upon written . request from' the. Concessmnalre
. initiate and’ undertake at the Concessionaire's cost legal proceedings for. acqursrtlon of -
. .any rtght of way necessary for such drversron B . : :

112 Shrftlng of obstructrng utilities

The Concessionaire shatl subject to App[lcab[e Laws and wrth assrstance of the
Government, undertake  shifting of any utility including electric lines, water pipes and .

- telephone cables, to an appropriate location or alignment within or otttside the Site if and -

~.only if 'such dtility causes a material adverse effect on the. construction, operation or -

- maintenance. of the Project Road. The cost of such shifting shall be borne by the .
Government or by the entity owning such utility, if the Government so directs, and in the .
‘event of any. delay in shifting thereof, the Concessionaire shall be excused for failure to
perform any of its obligations hereunder if such failure is a direct consequence of delay
on the part of the entity owning such electric lines, water plpes or telephone cables as
_the case may be. . '

' ‘11.3. .'New utrlrtles and roads

- 11341 The Concessmnawe shall alEow subject to such condltlons as the Government may
. specify, access to, and use’ of the Site for laying telephone lines, water pipes, electric
cables or other public utilities. For the avoidarice of doubt, it is agreed that use of the Site
- urider this Clause shall not in any manner relieve the Concessionaire of its obligation to
maintain the Project Road in accordance with this Agreement and any damage caused
by such use shall be restored forthwith.

11.3.2 The Government may, by notice require the Concessmnalre to connect any adjoining
road to the Project Road, and the connecting portion thereof falling within the Site shall
be constructed by the Concessronarre at the Government's cost in accordance with
Article 16. The maintenance of such connecting poriion shall be undertaken by the
Concessionaire in accordance with the provisions of Clause 17.1.3.

~ 11.3.3 The Government may by notice require the-Concessionaire to connect, through a paved
road, any adjoining service station, hotel, motel or any other public facility or amenity to
the Prolect Road, whereupon the connecting portion thereof that falls within the Site shall
be constructed and maintained by the Concessionaire upon advance payment of the cost
' -(except for the roads included in the scope of work) to be made by the beneficiary entity
in accordance with the amount and petiod as determined by the Independent Engineer.
For the avoidance of doubt, any connecting road constructed prior to the Appointed Date
and falling within the Site shall be maintained by the Concessionaire upon advance
payment to be made by the beneficiary entity in accordance with the prowsrons of this
Clause.

o | 2’ ﬂ O ‘For GYRMP Whagdharr Rrbnanpaltr rn.swav Py, Lid,

o _ Managlng Dlrector \\ A
Kémataka Road Development Gorporation (¢ A
Pri mclpa! Sépr tary to Govers nmem 1st Ffoor 164J, Miller Tank Bed Area, ?Jtonsed Si
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D 11 4 Fellmg oftrees . _ R : e
R N N LR The Government shall aSSISt the Concessxonalre m obtammg the Appllcable Permlts for EERE
;)_. . felling of trees to be identified by the. Government for this purpose if and -only if such . B
e e frees cause a matena[ adverse effect on the construction operation or maintenance of -
D S R the’ Project-Road. The cost of 'such felling of trees shall-be borne by the Government, -
G e and dncthe ‘event of any. delay infelling thereof for reasons beyond the control of the = -
) ERREL __:Concesswnaire it shall be ‘excused for falluré to. perform any of its: oblitgatlons‘_f-’ T
Co ent = hereunder if such failure is a dlrect consequence of delay in the felling of trees. For the .~ ‘

.| avoidance of doubt, the Parties hereto agree that the felled trees shall be deemed to be
 owned by the Government and. shall be remained in such -manner and subject io: such S
condmons as the Government rnay in its sole d|scretaon deem appropnate :

s

N

)
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)

.»J ’

A k—m e = = 2 .= - For GVAMP Whagdhan Hibbanpaih Te.iway Pe-

: . ?/ S lKa -~ Managing Director \@
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L ARTICLEM2 S
T e CONSTRUCTION OF THE PROJECT ROAD
SR 1‘2_.1-‘" Oblrgatrons pnor to commencement of constructron L

) bl N L Pnor fo commencement of Constructlon Works the Concessronaire shali

~y e (a) submit fo’ the Government and the Independent Englneer itS detalled deS|gn

. construction methodology, quality assurance procedures, and the procurement ;
engineering and construction time schedule for completion of the Project in .-
- accordance with the F’rOJect Comp[etron Schedule as set forth in Schedule-G; '

Ny S (b) ’appoint ifs representative duly authorised to deal with the Government in respect of
o ' all matters under or arising out of or relafing to this Agreement;

b RRE . (¢) .undertake, do and perform all stch acts, deeds and things as may be necessary or
o o ' required before commencement of construction under and in accordance with this -
) R R - Agreement, the Applicable Laws and Applicable Permits; and ' :

(d) make its own arrangernents for quarrying of materials needed for the PrOJect Roed B
2 .under and in accordence wrth the Applicable Laws and Appltcab!e Permits.

2.2 - Mamtenance durlng Construction Penod

" During the Construction Period, the Concessionaire shall maintain, at lts cost the
- existing lane(s} of the Project Road so that its traffic worthiness and safety are at no time
materially inferior as compared t{o its condition 7 (seven) days prior to the date of this
-Agreement, and shall undertake the necessary repair and maintenance works for this
- purpose; provided that the Concessionaire may, at its cost, interrupt and divert the flow
of traffic if such interruption: and diversion is necessary for the efficient progress of
Construction Works and conforms to Good Industry Practice: provided further that such
interruption and diversion shall be undertaken by the Concessionaire only with the prior
written approval of the Independent Engineer which approval shall not be unreasonably
withheld. For the avoidance of doubt, it is agreed that the Concessionaire shall at alf
times be responsible for ensuring safe operation of the Project Road.

123 Drawings

In respect of the Concessronalres obligations with respect to the Drawings of the Project
Road as set forth i in Schedule-H, the following shall apply:

R B ) The Concessionaire shall prepare and submit, with reasoniable’ promptness and in
3 _ ' such sequence as is consistent with the Project Completion Schedule, three copies
' each of all Drawings to the Independent Engineer for review;

) _ - (b} 'By submitiing the Drawings for review to the Independent Englneer the
3 : ' . Concessionaire shall be deemed to have represented that it has determined and
J Lo . verified that the design and engineering, including field construction cnterla related

thereto, are in conformrty with the Specifi catrons and Standards;

ﬂz . ﬂ [ " For GVHMP Whagdhan mbbanpamtd’uway Pt Lid,

g F;r ::Jf;lp% Sek@ret ry fo Govemment Kfrs'la:‘éaof‘fgﬁe&';'ﬁpm;nt Corporation Ltd, . . (-k— Ve ?‘J‘ML_’"
Lo ic Works Pons ller Tank Bed Ares, .~~~ Authorised Signatory
PR &TWTD eptt. BANGALORE - 560 052, . . R _g_n i
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L {e) lethln 15 (fifteen) days of the recelpt of the Drawmgs the lndependent Englneer aE i
- shall - review the same and convey its -observations . t6 the. Concessionaire with- "
- particular reférence to their conformity or othemnse with the Scope of the Project and
. the Specifications and Standards. The Concessionaire shall not be obliged to await -
.. the observations of the Independent Engineer on the Drawings submitted pursuant -
~hereto beyond the “said 15 (fifteen) - days .period and may begm or- contmue'- -
Constructlon Works at its own discretion and risk; . . : :

Co(d) Jf the. aforesald observatlons of the Independent Englneer mducate that the Drawmgs _
.. are not in conformity with the Scope of the Project or the Spemt‘catlons and .
‘Standards, such Drawings shall be revised by the Concessionaire and resubmitted to _
the Independent Engineer for review. The Independent Engineer shall- give its.
-‘obseruatlons if any, w1thln 7 (seven) days of recelpt of the revised Drawings; L

{e) . No review and/or’ observat:on of the Independent Engineer andfor its failure to review
- andlor convey its observations on any Drawings shall relieve the Concessionaire of

. R . its obligations and liabilities under this' Agreement in’ any manner nor shall the
oo B S lndependent Englneer or 1he Government be liable for the same ln any manner; '

Ty )y Wlthout prejudlce fo the foregoing provisions of this Clause 12.3, the Concessnonalre_ '
L S © . “shall submit to the Gavernment for review and commients, its Drawmgs relating fo
alignment of the Project Road, finished road level, location and layout of the Toll

. Plazas and general arrangement drawings of major bridges, flyovers, interchanges
and grade separators, and the Government shall have the right but not the obligation
to undertake such review and provide its comments, if any, within 30 (thirty) days of -

* the receipt of such Drawings. The provisions of this Clause 12. 3 shall apply mutat:s o
mutandis to the review and comments hereunder; and

-{g) -Within 90 (nlnety) days of the Project Completion Date, the Concess;ona[re shall

- . furnish to the Government and the Independent Engmeer a complete set of as-built

- Drawings, in 2 (two) hard copies and in micro film form or in such other medium as

may be acceptable to the Government, reflecting the Project Road as actually

designed, engineered and constructed, including an as-built survey illustrating the

layout of the Project Road and setback fines. if any, of the buildings and structures
forming part of Project Facilities. :

12.4 Two laning of the Pro;e'ct Road

: 1241 On or after the Appointed Date, the Concess:onalre shall undertake construction of
_ ‘ . Project Road as specified in Schedule-B and Schedule-C, and in conformity with the
' Specifications and Standards set forth in Schedule-D. The 730" (Seven Hundred and
Thirty) day from the Appomted Date shall be the scheduled date for completion of
Project Road (the "Scheduled Date™) and the concessionaire agrees and undertakes
that Project Road shall be completed on or before the Scheduled Date. -

S For GVHMPWha d
P? ﬂm [ g han behanpalh Tollway Pvt. Ltd

L : o Managnglrector

A Principal Secrefary G‘S;?‘rg wnent Kamataka Road Davelopment CorDoratlon d \“\”M
SR Public Works Pons & ﬁD“ 1stFloor. 16/, Miller Tank Bed Area, ~  Authorised Sign
S - | o BANGALORE 560 052, L TETREE g atory._
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R 1242 The Concessmnalre shai! construct the PrOJect Road in accordance with the Pro;ect R R
= el Completlon Schedule set forth'in Schedule G. In the. event that the Concessronalre fails -
~.to achieve any Project Milestone within a period of 90 (ninety)- days from the date set . - B
"+ forth for such Milestone in'Schedule-G, unless such failure has occurred due to Force .-
Majeure or for reasons solely attributable to the Government, it shall pay Damages to the L
- Government in a sum calculated at the rate of 0.1% (zero ‘point one per cent) of the = -

~* amount of Performance Security for delay- of each day until such Milestone is achiéved; B

“provided-that if ‘any or all Project Milestones or the Scheduled Date are extended in:: .
- accordance with the provisions of this: Agreement the dates set forth in Schedule-G shall
- be deemed to be modified accordingly and the provisioris of this Agreement shall apply

as if Schedule-G has been amended as above; provided further that in the event Project -
Completion Date is achieved on or before the Scheduled Date, the Damages paid under

this Clause 12.4.2 shall be refunded by the Government to the Concessionaire, but- :

without any interest thereon. For the avoidance of doubt, it is agreed that recovery of

‘Damages under this Clause 12.4,2 shall be without prejudice to the- rights -of the.-

* Govemnment under this Agreement including the nght of Termination. thereof

1243

In the event that PI'OJeCt Road s not completed within the 270 (Two Hundred and _
Seventy) days from the Scheduled Date, uniess the delay is on-account of reasons -
solely atributable to the Government or due fo Force Majeure the Government shali be
entitled to terminate this Agreement S : '

125 Two-Lanmg Plus of the Prqect Road
| E '-Deleted
12.6 Termina_tion due to failure 'to complete Two-Laning Plus_.'
Deloted . | |
12.7 Construc_tion ot Service lanes by the Government
Deleted
- : ﬁ,ﬁ ‘ '.WM“.'_ . e “— L, H- ﬂu_u L___ﬂ For GVRMP Whagdhan thhanpalli To tway Pvt Ltd ‘
Pnncmat Se’éremmﬂ"t Karnetaka gg:dn;ggige;?gt}?;oreﬁon Ltd : \i\“ ?W o

Pu’oha wGrks. Parts &TWT Deptt 1t Fioor, 16/, Miller Tank Bed Area,

BANGALOHE 560052, . OﬂsedSignafory
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R N ARTICLE13 S

Ty MONITORING OF CONSTRUCTION

B -_ ".""_"13.1;-' g Monthly progress reports

- f"--Dunng the Constructlon Per:od the Concessmnawe ‘shall, no }ater than 7 (seven) days = -

- after the close of each month, furnish to the Government and the Independent Engmeer B

R - a monthly report on progress of the Construction Works and shall prompt[y give such_ SR
v .. other re[evant mformat:on as may be reqwred by the lndependent Engmeer

Jom 132 Inspect:on

B : Dunng the Construction Penod the Independent Englneer shall mspect the PrOJect Road . -

. C at least-once a month and make a report of such inspection (the “Inspection Report”)
Yy ’ _ stating in reasonable detail the defects or deficiencies, if any, with particular reference to

T - the Scope of the Project and Specifications and Standards. It shall send a copy of the
3 LT T Inspection Report to the Government and the Concessionaire within 7 (seven) days of -

such inspection and upon receipt thereof, the Concessionaire shalt rectify and remedy
the defects or deficiencies, if any, stated in-the Inspection Report.’ Such inspection or
R submission” of Inspection Report by ‘the Independent Engineer shall not. relieve or
Yoo SR " .--absolve the Concessionaire of its obligations and liabilities hereunder in any manner
S : ~ whatsoever.. : :

- 133 Tests .

b . 13.3.1 For determining that the Construction Works conform to the Specifications and
: : - Standards, the Independent Engineer shall require the Concessionaire to carry out or
- cause 1o be carried out Tests, at such time and frequency and in such manner as may
be specified by the Independent Engineer.from time to time, in accordance with Good
; - . Industry Practice for quality assurance. The size of sample for such tests shall narmally
' comprise 10% {ten per cent) of the quantity andfor number of tests prescribed by IRC
andfor PWD for the construction works undertaken by the Government through their
contractors. The Concessionaire shall, with due diligence, carry out or cause to be
} carried out all the tests in accordance with the instructions of the Independent Engineer
' and furnish the results thereof fo the Independent Engineer. For the avoidance of doubt,
the costs to be incurred on any Test which js undertaken for determining the recification

of any defect or deficiency in construction shall be borne solely by the Concessionaire.

S o 1832 1Im the event that resuits of any tests conducted under this Clause 13.3 establish any

' : . defects or deficiencies in the Construction Works, the Concessionaire shall carry out
remedial measures and furnish a report to the Independent Engineer in this behalf. The
_ Independent Engineer shall require the Concessionaire to carry out or cause to be
S R carried out tesis to determine that such remedial measures have brought the
S o - Construction Works into compliance with the Specifications and" Standards, and the
). _ ~ procedure set forth in this Clause 13.3 shall be repeated until such Construction Works
' "~ conform to the Spemf catlons and Standards. '

Pl : B R ' N L i ':{ A;U; DU FDr GYRMP Whagdhan H|hhanpall| TuI#way Pyt Ltd,

L L : ‘Managirg Dlrector -

S fl é’s/ Kamataka Road Deveiopment Corporation Lid, \f\"’?"“’\mk/

e Prmctpal Sedretary to Government 15t Fioor, 16/J, Miller Tank Red Area, ﬁf‘; d o
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.3' For the a\rordance of. doubt it is agreed that fests pursuant to- thls C!ause 133 shalt be.

-"-'._5‘Con'cajssicfmﬁgéeémem ;1mpru'veme'nts to Wh'a.i;u'hari-sibhanﬁaily'Road-(su;w) on BOT'- ves (Toll) i

* . undertaken- in addition to and’ independent of the tests that. shall be carried out by the.
- -Concessionaire for its own quality assurance in accordance with Good Industry Practice.
"It is -also agreed .that a copy ‘of the results of such tests shall be sent - by the' L
Concessronalre to the Independent Engrneer forthW|th S - e

434

- Works is such that Project Road is not likely. to be achieved by the Scheduléd Date, it - ;

Delays dunng constructron : _ _ :
if the Concessrona[re does not achleve any of the Pro;ect Mllestones or the Independent.:

Engineer shall have reasonably determined that the rate of progress of Construction

- shall noftify the Concessionaire to this effect, and the Concessionaire. shall, within 15

(fifteen) days of such notice, by a communication inform the Independent Engineer in

-reasonable detail about the steps it- proposes o take fo expedlte progress and the period -

' wrthln which it shall achleve the Project Completlon Date

135
1351

Suspensmn of unsafe Constructron Works

Upon recommendatlon of the Independent Engineer to this effect, the Government may'

by notice require the Concessionaire to suspend forthwith the whole or any part of the. '

" Consfruction Works if, in the reasonable opinion of the Government, such work threatens

. 13.5.2

13.5.3

1354

the safety of the Users and pedestrrans

The Concessronalre shall, pursuant to the notice under Clause’ 1351 suspend the
Construction Works or any part thereof for such time and in such manner as may be
specified by the Government and thereupon carry out remedial measures to secure the

~safety of suspended works and the Users. The Concessionaire may by notice require the -

Independent Engineer to inspect such remedial measures forthwith and make a report fo
the Government recommending whether -or not the suspension hereunder may be
revoked. Upon receiving the recommendations of the: Independent Engineer, the
Government shall either revoke such suspension or instruct the Concessionaire to carry
out such other and further remedial measures as may be necessary in the reasonable
opinion of the Government, and the procedure set forth-in this Clause 13.5 shall be
repeated until the suspension hereunder is revoked.

Subject to the provisions of Clause 34.7, all reasonable costs incurred for maintaining
and protecting the Construction Works or part thereof during the period of suspension
(the "Preservation Costs"), shall be borne by the Concessionaire; provided that if the
suspension has occurred as a result of any breach of this Agreement by the
Government, the Preservation Costs shall be borne by the Government.

If suspension of Construction Works is for reasons not attributable to the

. Concessionaire, the Independent Engineer shall determine any extension of the dates

set forth in the Project Completion Schedule to which the Concessionaire is reasonably
entitied, and shall recommend the Government accordingly whereupon the Government.
shall decide upon extension of such Project Completion Schedule dates in accordance
with the recommendations of the Independent Engineer. In the event that the Scheduled -
Date is extended pursuant hereto, the Concession Period shall be deemed to be

- extended by a period equal in length to the period of extension of the Scheduled Date

o L M. AM (. ForGVRMP Whagdhan Rlbhanpallt Tu!iw.:y Put. L1d.

Managing Drrector o .
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'13 6 .-Vldeo recordmg :

: - Durlng the Constructlon Penod the Concessxonalre shall prowde to the Government for_ SRRt
-every calendar quarter, a video recording, which will: be compn!ed intoa 3 (three)- -hour -
.. compact disc or digital video disc, as the case may be, covering the status and progress.
- of Construction Works in that quarter. The first such video recording shall be provided to o
. the  Government within 7 (seven) days of the Appointed: Date and thereafter no Iater L
: than 15 (flfteen) days afterthe close of each quaﬂer S : :

e A — - L }—( X ﬂ 1;‘_,_ (ﬂ R o For GVRMP Whagdhan Ribhanpallnauway Put. Lt _
L anaglng Dire T ‘
; eniKa ctor - _
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_ . . ARTICLE14 R
e e L ‘.- . COMPLETION CERTIFICATE. .
~0 14117 At least 30 (thirty) days. prior to the likely completion of the Project - Road, the
-~ Concessionaire. shall notify the Independent Engineer of its intent to subject the Project -
. Road to Tests. The date and time. of each of the Tests shall be determined by the
~ Independent Engineer in consultation with the Concessionaire, -and notified fo the
- Government who may designate its . representative to  witness . the Tests. The .
- Concessionaire ‘shall provide such’ assistance ‘as the Independent Engineer may -
-Teasonably require for conducting the Tests. In the event of the Concessionaire and the -
" Independent Engineer failing.to. mutually agree on the dates for conducting the Tests, the
Concessionaire shail fix the dates by not less than 10 (ten) days notice to- the
Independent Engineer. ' R . '

14.1.2 All Tests shall be conducted in accordance with Schedule-1. The independent Engineer
shall observe, monitor and review the results of the Tests to determine compliance of the
Project Road with Specifications and Standards and if it is reasonably anticipated or -
determined by the Independent Engineer during the course of any Test that the.

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

14.2 Completion Certificate

Ubon COmpIétion of Construction Works and the Independent Engineer détermi'ning the
Tests to be successful, it shall forthwith issue to the Concessionaire and the Government
a certificate substantially in the form set forth in Schedule-J (the "Completion
Certificate™) :

14.3 Provisional Certificate

The Independent Engineer may, at the request of the Concessionaire, issue a
provisional cerlificate of completion substantially in the form set forth in Schedule-J (the
"Provisional Certificate"} if the Tests are successful and the Project Road can he
safely and reliably placed in commercial operation though certain works or things forming
~part thereof are outstanding. and not yet complete. in such an event, the Provisional
Certificate shall have appended thereto ‘a list of outstanding items signed jointly by the
Independent Engineer and the Concessionaire (the "Punch List"); provided that the
Independent Engineer shall not withhold the Provisional Certificate for reason of any
work remaining incomplete if the delay in completion thereof is attributable to the
Government.~ : ' ' :

e %*‘"*ﬁm SLE T o VAP Whspdar Rbangls Ty Py
T . . - Kamataka Road Develg r L . R
'- Y : : eiopment Corporafion 114~ . - _ ko«#"/ :
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14 4 Completlon of Punch Llst Items

14 4 1 A[I |tems in the Punch Llst shall be compieted by the Concessmnaire w1th|n 90 (nme’ry) L
days of the date of issue of the Provisional Certificate and for any delay thereafter, other "~ -
~than for. reasons solely attribuiable to the Government or due‘to. Force Majeure, the

. Government ‘shall be entited to recover Damages from -the Concessmnalre to be -

“caleulated and paid for each day of delay until all items are completed, at the lower of (a) D

-~ 0.1% (zero point one per cent) of the Performance Security, and (b} 0. 2% (zero point two

- . per cent) of the cost of completing such items as estimated by the Independent Engineér. :

- Subject to payment of such Damages, the Concessionaire shall be entifled to a further .

-~ period not exceeding 90 (Ninely) days for completion of the Punch List itéms. For the
avoidance of doubt, it is: agreed that if completion of any item is.delayed for reasons
solely attributable to the Government or due to Force Majeure, the completion date
thereof shall be determined by the Independent Engineer in accordance with Good
lndustry Practice, and such completion date shall be deemed to be the date of issue of
the Provisional Certificate for the purposes of Damages if any, payabie for such item
under this Clause 14.4.1. ' : : .

1442 Upon comipletion of -all Punch Llst itemns, the Independent Engmeer shall issue the'
Completion Certificate. Failure of the Concessionaire to complete all the Punch List items -
within “the time set. forih in Clause 14.4.1 for any reason, other than ‘conditions
constituting Force Majeure or for reasons solely attnbutable fo the Government shall

" - entitle the Government fo terminate this Agreement.

14,5 :Wrthholdlng of Prov:sronal Certlf cate

<1451 If the Independent Englneer deterrmnes that the Project Road or any part thereof does

o not conform to the provisions of this Agreement and cannot be safely and reliably placed .

in commercial operation, it shall forthwith make a report in this behalf and send copies

thereof to the Government and the Concessionaire. Upon receipt of such a report from

. the Independent Engineer and after conducting its own inspection, if the Government is

of the opinion that the Project Road is not fit and safe for commercial service, it shall,

within 7 (seven) days of recetvmg the aforesaid report, notify the Concessionaire of the

defects and deficiencies in the Project Road and direct the Independent Engineer. to

withhold issuance of the Provisional Certificate. Upon receipt of such notice, the

Concessionaire shall remedy and rectify such defects or deficiencies and thereupon

Tests shall be undertaken in accordance with this Article 14. Such procedure shall be
repeated as necessary until the defects or deficiencies are rectified.

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

14.6 Reschedulmg of Tests -

If the lndependent Engineer certrﬁes {o the Government and the Concessmnalre that itis

unable to issue the Completion Certificate or Provisional Certificate, as the case may be,
- because of events or circumstances on account of which the Tests could not be held or

had to be suspended, the Concessionaire shall be entitled to re-schedule the Tests end
: hoid the same as soon as reasonably practicable.

e S A L ﬂm [P For GVR_HF Whég'dhar'i Rihhanpalli Tc! tway Put. Lt
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ARTICLE 15 :
ENTRY lNTO COMMERCIAL SERVICE

154 .Commerclal Operatron Date (COD) - _ :
T Pro;ect Road shall be deemed fo-be complete when the Compietlon Certiflcate or the -
** Provisional Certificate, as the case may be, is issuéd under the provisions of ‘Article 14,
and accordingly the. commercial operation date of the PrOJect shall be the:date on which
such Completion Certificate ‘or the Provisional Certificate is issued” (the "COD“) The ..
Project Road shall enter into commercial service on COD whereupon the Conicessionaire

" 'shall be entitled to. demand and collect Fee |n accordance wrth the provrsmns of Art:cte
.27, .

- 152 Damages for delay

Subject fo the provisions of Clause 12 A, it COD does not oceur prior to the 91 (nlnety :

first) day from the Scheduled Date, uniess the 'delay is on account of reasons solely due
_to Force Majeure, the Concessionaire shall pay Damages to the Government.in.a ‘sum . -
- calculated at the rate of 0.1% (zero point one per cent) of the amount of Performance

Security for delay of each day until COD is achleved : S

s RN 9_@ o ﬂ e Fr GVRMP Whagdhan thbanpallr Tollwav Put. L1
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S i -kﬁDCL . L L " Concessron Agreement ImprovementstoWhagdhen RrhbanpallyRoad (SH10} on BOT VGF(ToH)
) ARTIGLES R
A o .CHANG_EOFS(;QP_E Ll
R X | Change ofScope e _ n . o
' o -__16 1A Government. may, notwrthstandlng anythrng to the contrary contamed in thls Agreement
R - .require the provision of additional works -and 'services which are- not included in the -~ ..
yooonl oo oo Scope: of the Project as ‘contemplated by this Agreement ("Change of Scope™). Any ... -
oo e such.Change of Scope : shall'be made in accordance with the provisions of this Article 16 .
). . .. - andthe costs thereof shall be expended by the Concessronatre and relmbursed to lt by o
. ... “the Government in accordance with Clause 16:3. - R
DT . 16.1.2 If the Concessionaire determines at any time that a Change of Scope is necessary for .
B - providing safer and improved services to the Users, it shall by notice in writing require .

Yo . the Government to consider such Change of Scope. The Government shall, within- 15 -
I - (fifteen) days of receipt of such notice, either accept such Change of Scope with
y oo ' . . modifications, if any, and initiate proceedings therefor in accordance with this Article 16

: -+ . orinform the Concessronarre in wntlng of rts reasons for not acceptmg such Change of

- Scope. _ . : :

16.2 . Procedure for Change of Scope

'? , . . S 16.2.1 Inthe e\rent of the Government determlntng thata Change of Scope is. necessary, it shall o
_ - issue to the Concessionaire a nofice specifying in reasonable detail the works and
L . - services contemplated thereunder (the "Change of Scope Notice™}.

~ 16.2.2 Upon receipt of a Change of Scope Notice, if it covers addltlon of works, the
Concessionaire shall, with due diligence, provide to the Government such mformatlon as -
s necessary, together with prellmlnary Documentation in support of:

_ _(a) the |mpact if any, which the Change of Scope is kkely fo have on the Project
- L : . Completion Schedule if the works or services are required to be carried out during
' : ' o the Construction Period, and

(b) the options for |mplement|ng the proposed Change of Scope and the effect, if any,
" each such option would have on the costs and time thereof, mc]udmg a detailed
breakdown by work - classifications specifying the material and labour costs
.calculated in accordance with the schedule of rates applicable to the works
3 . assigned by the Government to its confractors, along with the proposed
) premlumldiscount on such rates; provided that the cost incurred by the
| Concessionaire in providing such information shall be reimbursed by the
Government to the extent such cost is certified by the Independent Engineer as

reasonabie :

- -16.2.3 Upon receipt of information set forth in Clause 16.2.2, if the Government decides to
) . ' proceed with the Change of Scope, it shall convey its preferred option to the
; Concessionaire, and the Parties shall, with assistance of the Independent Engineer,
) thereupon make good faith efforts to agree upon the time and costs for implementation

o N thereof. Upon reaching an agreement the Government shall issue an order (the
y o ' : - "Change of Scope Order”) requiring the Concessionaire to. proceed with the

- T performance thereof. In the event that the Parties are unable to agree, the Government
may, by issuing a Change of Scope Order, require the Concessionaire to proceed with
the performance thereof pending resolution of the Dispute, .or carry out the works in

accordance with Clause 16 5.

S
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- 46.2.4 The broi;fisidné' of this: Agreement, f__ins'c_‘)faf _'as: théy relate to C'o'ns'tructiénl _Wofks_ and
' Tests, 'shall apply. mufatis mutandis. fo- the ‘works undertaken by the Corcessionaire - -

N e under this Article 16.

16.3.1 Within 30 (Thirty) days of notification of change of scope, the Government shall make an o

- advance payment to the Concessionaire in a sum equal fo 20% (twenty per cent) of the -~
Coor o ve.7if ilcost of Change of Scope as agreed ‘hereunder, and in the event of a Dispute, 20%

Jooowwo i s (iwenty | per -cent) of the cost. assessed by _ the . Independent ‘Engineer. - The.

b BR U '_,;16,3' ".\Paymé.ntfc'n_' Chéﬁge_b_f S_cbpe__’_‘.

_ L . - - Congcessionaire shall, after commencement of work, present 1o the Government bills for -

Yoo oo L payment In respect of the works in progress or completed works, as_the case may be,

. . o . supported by such Documentation as is reasonably sufficient for the Government to -

oo .determine the accuracy thereof. Within 30  (thirty) days of receipt of such bills, the

I - - Government shall disburse fo the Concessionaire such amounts as are ceriified by the

B EPSE PR Independent Engineer as reasonable and after making a proportionate deduction for the ...
B ' . advance payment made hereunder, and in the event of any Dispute, final adjustments -

theréto shall be made under and in accordance with the Dispute Resolution Procedure.

o - 16.3:2 Notwithstanding anything to the contrary contained in Clause 16.3.1, ail costs arising out -
JooooLnom o ofany Change of Scope Order issued during the Construction Period shall be borne by -
BT . ‘the Concessionaire, subject fo-an aggregate ceiling of 0.25% (zero point two five per.
cent) of the Total Project Cost. Any costs in excess of the ceiling shall be reimbursed by
the Government in accordance with Clause 16.3.1. In the event that the total cost arising
out of Change of Scope Orders (if ‘any) issued prior to the Project Completion Date is’
less than 0.25% {zero point two five per cent) of the Total Project Cost, the difference
thereof shall be credited by the Concessionaire fo the Safety Fund within a period of 180
(one hundred and eighty) days of the Project Complefion Date: R ' L

16.4 Restriction on certain works
16.4.1 Notwithstanding anything to the confrary-contained in this Article 16, the Government
_shall niot require the Concessionaire fo undertake any works or services if such works or

services are likely to delay completion of Project Road; provided that in the event that
Government considers such works or services to be essential, it may issue a Change of
Scope Order, subject to the condition that the works forming part of or affected by such
Order shall not be reckoned for purposes of determining complefion of Project Road and .
issuing the Provisional Cerfificate. : -

. 16.4.2 Notwithstanding anything to the contrary contained in this Article 16, the Concessionaire
‘ - ' .. shall be entitled to nulfify any Change of Scope Order if it causes the cumulative costs
relating to all the Change of Scope Orders to exceed 5% (five per cent) of the Total
Project Cost in any continuous period of 3 (three) years immediately preceding the date
, of such Change of Scope Order or if such cumulative costs exceed 20% (twenty per
o cent) of the Total Project Cost at any time during the Concession Period.

L Fq’_ﬁvnwwhagdha:i-_Rihhanpam..Tbsiway put, Ltd.
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CORRDCL: L T Concession Agreemeit - Improverionts to Whiagdharl-Ribbanpally Road (SH-10) on BOT -VGE (Tal) -

R BREE _-‘165 Power of the Governmentto undertake works e .
T 1651 Notwﬂhstandlng anythmg to the contrary contamed in, Clauses 162 and 163*'.
B T " Govermnment may, after giving. notlce to the: Concessronalre and consndenng its reply
thereto, award such works or setvices to any person on the basis of open. competitive .~
.~ bidding; prowded that the Concessionaire shall have the option. of matching the first =
- ‘ranked bid'in terms of the seléction criteria, subject fo payment of 2% (two per cent) of -+
< thé hid amount to the. Government, and thereupon securing the award of such works or
_services. For the avoidance of doubt, it is -agreed that the Concessionaire shall be
entifled to exercise such option only if it has participated in'the bidding process ‘and its
' b|d does not exceed the first ranked brd by more than 10% (ten percent) thereof

16.5.2. The ‘works undertaken in accordance w;th thrs Clause 16.5 shali conform to the'
-Specifi catlons and Standards and shall be carried out in a manner that minimises the
‘disruption in operation of the Project Road. The provisions of this Agreement, insofar as
they relate to Construction Works and Tests shall app]y mutatrs mutand:s to the works
_ carrled out under this Clause 16 5. :

AR 1 6.6 Reductlon in Scope of the Pro;ect

~16.6.1 If the Concessionaire shall have faited to comp[ete any Constructron Works on account'
- of Force Majeure or for reasons solely attributable to Government, Government may, in
its discretion, require the Concessionaire to pay.80% (eighty percent) of the sum saved
 therefrom, and upon such payment to Government, the obligations of the Concessmnarre

“in respect of such works sha[l be deemed to have been fulfilled. :

. 16.6.2 For determlnlng the obllgatlons of the Concessionaire under this Clause 166 the .
~ provisions of Clauses 16.1, 16.2 and 16.4 shall apply mutatis mutandis, and upon issue
of Change of Scope Order by Government hereunder, the Concess;onarre shall pay
forthwith the sum specn" ied therein.

R - L ﬂ - For GYRMP Whagdhan Rlbbanpalli To‘iway Pvt. Ltd-
. : e Managlng Dlrec:tor
1 Princtp'al Sec!etary T Government . Kamataka Road Development Corporation Lid \\ QRL»/L—-—-—'—'
T R 1st Floor; 16/J, Miller Tank Bed Area, .~ = - thonsed Signatory _
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1713
: . stretches of approach roads, over-passes, under-passes or other structures situated on3
_the Srte but not forming part of the carnageway

1711

: -.._Conceeéidn Agreement ;lmﬁrnvernents“to Whag'dhaﬁ-ﬁih-l;anoalty.Boadl(S'.ii}itt}) oh ‘Bor-\rGF‘(rolr}fE_ :
f ARTICLE 17 SRS
e : OPERATION AND MAINTENANCE ‘
17 1 O&M obllgatlons of the Concesslonalre '

Durmg the Operatton Penod the Concessronalre shall operate and mamtarn the PrOJect o

" 'Road in accordance with. this Agreement either by itself, or through the O&M Contractor .-
and if required, modrfy Tepair or otherwise make improvements 1o the Project Road to-

- comply with the provisions of this Agreement -Applicable Laws and Applicable Permits, -

~and conform to Good lndustry Practlce The oblrgatrons of the Concessronarre hereunder -

~ shall lnclude

f(a) . permitting safe smooth and unmterrupted flow of traff ic on the Pro;ect Road durlng o

- normal operatmg condrtlons

- _(bj - collecting and approprlatlng the. Fee

o (C)' minimising disruption to traffic in the event of acmdents or.other |n0|dent—aﬁect|ng' :

the safety and use of the Project Road by provrdlng a raprd and effectrve response .
and malntamrng liaison with -emergency services of the State; ' : S

{d) lcarryrng out penodtc preventive marntenance of the Prolect Roacl

'-.('e), undertakrng routiné maintenance mcludrng prompt repairs of potholes cracks '

‘joints, ‘drains, embankments, structures, pa\rement markrngs Ilghtlng, road slgns-
" - .and other traffic contro! devices; : '

() undertaking major mamtenance such as resurfacmg of pavements reparrs to

~_structures and repairs and refurbishment of tolling system and other eqmpment

_"(g) preventing, with the assistance of concerned law enforcement agencies, any--

unauthorised use of the Project Road;

(h) ' preventlng, 'with the assistance of the concerned Iaw enforcement agenmes any
encroachments on the Project Road; including the Site;

- () protection of the environment and provision of equrpment and materials therefor

174.2

(i) ~operation and maintenance of all communlcatlon control and administrative
systems necessary for the efficient operatron of the Project Road,

(k) . maintaining a public relations unit to interface with and attend to suggestions from
the Users of the Pro;ect Road, Governrnent agencies, media and other agencies;
and

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

The Concessionaire shall. remove promptly from the F‘ro;ect Road all surplus
construction machinery and materials, waste maierials (including hazardous materials

. and waste water), rubbish and other debris (including, without limitation, accident debris)

and keep the Project Road in a clean, tidy and orderly condition, and in conformity with
the Applicable Laws, Applicable Permits and Good Industry Practice.

The 'Ccncessmnarre shall maintain, in conformity with Good Industry. Practice, all -

47-
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L " 'KRDCL- o :_. e -“Concés'_sio'ﬁ'Agreeﬁier';t -_l.nipfbvern'énbtoWhégdhari.-RibE;énbélly‘ﬁbéa (sH-10) on':B:(_)T-._VGF*(ToII) -
~"17.2" Maintenance Requirements

" The Concessionaire shall procure that at-all times during :the Operation: Period, the. .
“Project Road conforms to the maintenance requirements. set forth in ScheduleK (the -
.- .. "Maintenance Requirements"}. T T S S
473 Maintenance Manual -~ . . e LT T
' Not later than 180 (One Hundred Eighty) days prior. to the' Scheduled Date, the -
~Concessionaire shall, in consultation with the Independent Engineer, evolve a repair and .
. 'maintenance. manual -(the “Maintenance Manual®) for the regular’ and preventive .
" maintenance of the Project' Road in conformity with the Maintenance Requirements,
‘Safety Requirements and Good. industry Practice, and shall provide 5 (five). copies
thereof to the Government and 2 (two) copies to the Independent: Engineer. The -
‘Maintenance Manual shall be tevised and updated once every 3 (three) years and the . -
- provisions of this Clause 17.3 shalt apply mutatis mutandis, to such revision. .~ '

174 Maintenance Programme

1741 Not later than 45 (forty five) days prior to the beginning of each Accounting Year during:
_the .Operation Period, the Concessionaire shall provide to Government and the
Independent Engineer, its proposed annual programme of preventive, urgent and other .
_scheduled maintenance “ (the "Maintenance . Programme") to ' comply. with the

. Maintenance Reguirements, Maintenance Manual and Safety- Requirements.  Such
Maintenance Programme shall include: ' K [ '

(a) preventive maintenance schedule; -

(b) rarréngements and procedures for carrying out urgént repairs;
- {2} criteria to be adopted for deciding maintenance needs; -

(d) intervals and procedures for carrying out inspection of all elements of the Pfoject_ _
Road; - : : } . - :

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

(H arrangements and procedures for carrying out éafety related measures; and
{g) intervals for major maintenance works and the scope thereof;

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

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

175 S_a_tfety, vehicle breakdowns and accidents

'17.5.1 The Concessionaire shall ensure safe conditions for the Users, and in the event of unsafe
conditions, . lane closures, diversions, vehicle breakdowns and accidents, it shall follow
the relevant operating procedures including the setting up of femporary traffic cones and
lights, and removal of obstruction. and -debris without delay. Such procedures shall

. conform fo the provisions of this Agreement, Applicable Laws, Applicable Permits and
Good Industry Practice. ' . ' ' ' '

LT k—/ Lklﬂ wil o Fof GVRMP Whagihaii hibﬁai;ﬁéui Tolway Pyt Ltg.
L g o / ST Managing Director = . =~ P o :
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- 1'_:, :-:..=1',7,5.2::Thé"Cbnce,s'sioﬁéire's;.ré'spons;ibili‘ty .fi__:-'r. r'es__c':ue._:qbéfaﬁoh's on fh_e‘_Pfojepf' R'oa_'d__':sh_al‘[ be . .
R se to any ‘particular incident until stich time as the competent

~ limited to an initial respon _ ! K N
> and shall include prompt. removal of vehicles or debris or any - -

7 "_auﬂ)oﬁty' takes charge an
- 'other obsruction, ‘which may _ _
. purpose, it shall -maintain and operate 2 round—the—c_lo_ck_vehicle-'rescue post with one .~

“(twenty thousand) kilograms; provided that | _
" Concessionaire shall maintain’ and operate two - such -vehicle rescue
' “crane each, and such posts shall be locate

. 178
17.6.1

If, in 'the reasonable opinion

endanger or interrupt

: De‘-'dommissidhihg'due to Emergency :

of the Concessionaire,

e f:drii_:’eséion Ag.;reerhen.t improvements to Whagdhari-Ribkanpally Road (SH;‘:O) on BOT =VGF (Téllj" o A

the smooth flow of traffic. [For this S Y

: ‘mobile crane having the capacity to lift a truck with a Gross Vehicle Weight of 20,000 o
| ; on. and after the Scheduled Date, the ..

posts, -with one L

at each of the Toll Plazas. .. -

ihere- exists an -Emergenéy which

watrants de-commissioning and-closure to traffic of the whole or any part of the Project
Road, the Concessionaire shali be entitled to de-commission and close the whole orany

thereof warrant; provided that

" ‘part of the Project Road to traffic for so long as such Emergency and the consequences . )
such de-commissioning and particulars thereof shall be -
noftified by the Concessionaire to Government without any delay, and the Concessionaire

shall diligently cafry out and abide by any reaso_nable.direct_ions‘ that Government may S

-give for dealing with such Emergency. .

.17.6.2 The Conc’eséibnaire shall re-commission the Project
- quickly as practicable . after

the circumstances

closure have ceased to exist or have so abated as
- commission the Project Road. = ' :

: ,. ;17.7. Lane clo:sure"_

1774

The Concessionaire shall
maintenance or repair work

Engineer. Such approval shall be sought by the ,
request to be made at least 7 (seven) days before the proposed closure of lane and shall
be accompanied by particulars thereof. Within 3 (three) days of receiving such request, -
the Government or Independent Engineer shall grant permission with such modifications
‘as it may deem necessary and a copy of such permission shall be sent to the

Government:

17.7.2 The provisions of Clause 17.7.1 shall n
‘ ' 47.8.1 or to closure of any lane for a perio
time of the day and 6 {six)

hours in & day at a

Engineer as off-peak fHours when the flow of traffic is

- 17.7.3 .Upon receiving the permission pursuant to Clause

entified to close the designa
any delay in re-
Govemnment calculat
Fee for every siretch
of delay until the lane

RS
o Principal Secretary to
- Public Works, Ports & IWT Deptt.

opening such’ _
ed at the rate of 0.1%

overnment - -

Roéd or the affected part thereof as

leading to its decommissioning and

io enable the Concessionaire fo 1e-

Project Road for undertaking

s except with the prior written approval of the Independent

Concessionaire . through a written

ot épply to de-commissioning under Ciaus_e
d hot exceeding

2 (two) hours in a day at any
iime specified by the independent
comparatively lower.

47.7.1, the Concessionaire shall be

ted lane for the period gpecified therein, and in the event of
lane, the ‘Concessionaire
(zero point one per cent) of the Average Daily

shall pay Damages o

of 250 (two hundred and fifty) Meters, or part ihereof, for each day

has been re-opened for traffic.

R R

 Managing Director

Karataka Road Development Corporafion Lid. - g
-1st Floor, 16/J, Miller Tank Bed Area, | '

~BANGALORE - 560 052.

" "Fof GVRMP Whagdher Ribanpal Toiway Put. Lt

Authoris_ed,Signator‘y:'

49




. pyilic Works, PO

L CUOKRDCL G et "-_-'ConcessionAgreemeﬁx-1m;’;r'dveme_msm\'nfhagahar'i-ﬂisbanpaﬁyRuéd (SH-10) 63 BOT-VGF (Tol) - =~ "o "

o 178 Damages :fdlj bre_éch of maiﬁfg_nan_de bbligétioris:':-._

" 17.8.1 In the event that the Concessioniaire fails to repair or rectify any defect or-deficiericy set
© 7" forth in‘the Maintenance Requirements within the period specified therein, it shall be -
- ~“deemed o be in breach of this Agreement and the ‘Government-shall be entitied to -
. recover. Damages, fo be calculated and paid for each day of delay until-the breach.is -
" .\ -cured, at-the higher of (a) 0.5% (zero point five per cent) of Average Daily Fee, and (b} oy
. 0.1% (zero point one per cent) of the cost of such repair.or rectification as estimated by’ ~
* . the Independent Engineer. Recovery of such Damages shall be without prejudice to the
.~ rights ‘of the Government under this Agreement, including the: right of Termination:

'17.8.2 The Damages set forth in Clause 17.8:1 may be assessed and specified forthwith by the
" . Independent Engineer; provided that the Government may, in its discretion, demand a .
smaller sum as Damages, if in its opinion, the breach has been cured promptly and the
~ Concessionaire is otherwise in. compliance with " its ~ obligations héreunder. . The
‘Concessionaire shall pay such Damages forthwith and in the event that it contests such
Damages, the Dispute Resolution Procedure shali apply. ‘ : ;

179  Government's right to take remedial measures BRI :
- '47.9.1 In the event the Concessionaire does not maintain and/or repair the Project Road or any - '
o ~ part thereof in conformity with the Maintenance Requirements, the Maintenance Manual
‘or the Maintenance Programme, as the case may be, and fails to commence remedial
- ‘works within 15 (fifteen) days of receipt of the O&M Inspection-Report or a notice in this
behalf from Government or the Independent Engineer, as the case may be, Government .
- shall, without prejudice to its rights under this Agreement including Termination thereof,
be entitfed fo undertake such remedial measures at the risk- and cost of the
Concessionaire, and to recover its cost from the Concessionaire. In addition to recovery
of the aforesaid cost, a sum equal to 20% {twenty per cent) of such cost shall be paid by
the Concessionaire to Government as Damages: - o

17.9.2 Government shall have the right; and the Concessionaire hereby expressly grants to the
Government the right, to recover the costs and Damages specified in Clause 17.91
directly from the Escrow Account as if such costs and Damages were O&M Expenses,
and for that purpose, the Conceéssionaire hereby agrees fo give irrevocable instructions
to the Escrow Bank to make payment from the Escrow Account in accordance with the
instructions of Government under this Clause 17.9.2 and debit the same to O&M
Expenses. :

. 47106 Overriding powers of Government

17.10.1 If in the reasonable opinion of the Government, the Concessionaire is in material breach

- of its obligations under this Agreement and, in particular, the Maintenance
Requirements, and such breach is causing or fikely to cause material hardship or danger

to the Users, Government may, without. prejudice to any of its rights’ under this
Agreement including Termination thereof, by notice require the Concessionaire to take
reasonable measures immediately for rectifying or removing such hardship or danger, as

- the case may be. S ' ' .

R R VRN W s
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S 17102 I_r‘_'l't_h':e év_e'nf :thét'rthé_‘Cbricessiohaire,_'u'pon nofice ﬁnder‘ '.Ciau-'se'z.-‘l?f'."l_ 0.4, fails ta regfify
©iilo o orremove any hardship or danger within.a reasonable period, Government may exercise
. -overriding powers under this Clause 17.10.2 and take over the petformance of any orall . -

= | the obligations of the Concessionaire fo the extent deemed necessary by it for rectifying - S

By R " or-femoving such hardship or danger; provided that the exercise -of such overriding
LGl o powers by Government shall be of no greater scope and of no longer duration than is
N reasonably required hereunder; provided further that any costs and expenses incurred
S e by the Government in discharge of its obligations hereunder shall be deemed to be O&M
T Expenses, and Government shall be entitled to recover them from the Concessionaire in.
e F o0 'accordance with the provisions of Clause 17.9 along with the Damages specified therein.
Ty 17103 In the event of a national emergency, civil commotion or any other act specified in - -
L Clause 34.3, Government may-take over the performance of any or all the obligations of -
Sy o the Concessionaire to the extent deemed necessary by it, and exercise such control over
R - the Project Road or give such directions 1o the Concessionaire as may be deemed
" S . . necessary, provided that the exercise of such overriding powers by Government shall be
A of no greater scope and of no longer duration than is. reasonably required in-the
... .. circumstances which caused the éxercise of such overriding power by Government. For.
S : ' " ‘the avoidance of doubt, the consequences of such action ‘'shall be dealt in. accordance
. ‘with the provisions of Article 34. SRR R o

o 17.11 Restoration of loss or'damége'_.t.o Project Road _

Save and except as otherwise expressly provided in this Agreement, in the event that the
Project Road or any patt thereof shall suffers any loss or damage during the Concession
Period, from any cause whatsoever, the Concessionaire shall, at its cost and expense,
S ‘ o  rectify and remedy such loss or damage forthwith so that the Project Road conforms {0
;. - . 1 . theprovisions of this Agreement. ' . - ' :
1712 Nodifications to the Project Road
o The. Concessionaire shall not carry out any material modifications to the Project Road
‘save and except where such modifications are necessary for the Project Road to operate
in conformity with the Maintenance Requirements and Good Industry Practice; provided
that the Concessionaire shall nofify the Independent Engineer of the proposed
modifications along with particulars thereof at least 15 (fifteen) days before commencing
work on such modifications and shall reasonably consider any suggestions that the
independent Engineer may make within 15 (fifteen) days of receiving the
Concessionaire's proposal. ' : ' :

17.13 Excuse from performance of obligations |
The Concessionaire shall not be considered in breach of its obligations under this

i o Agreement if any part of-the Project Road is not available to traffic after the COD on
v B account of any of the following for the duration thereof:

- R . (a) an event of Force Majeure; _ A _
. SRR (b) easures taken fo ensure the safe use of the. Project Road except when unsafe
) o y - conditions on the road occurred because of failure of the Concessionaire to perform
L _ ~ - its obligations under this Agreement,or _ :
N o (c) compliance with a request from Government or the directions of any Government
' : Instrumentality, the effect of which is to close all or any part of the Project Road.

5. Principal Secre_ta)y o Government . Kamataka Reag Degvelcimemegi?:w, o \\“ {\M _
+ - Public Works, Ports & IWT Depit. .- - Ist Floor, 161, Miller Tark Bect Aree, < VA o

BANGALORE - 560 052
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' No’rw:thstandrng the above, the Concessronalre shall keep all unaffected parts ‘of the

S '._‘PrOJect Road open to traifi ic provnded they can be operated safe!y

CTAALE

Barrlers and dwersrons

'; :"‘-’The Government shall procure that dunng the Operatlon Perlod ho. barrlers are erected
T.or placed by any Govemment Instrumentality on the: Project’ Road except for.reasons of

" Emergency, national security, - law and order -or - collection -of .inter-state - taxes. The
Government shall also make . 'best. endeavors to. procure ' that no - Governmentr'.'-

*down of approach roads to the Project | Road that may cause a materlal adverse effect on R

“Instrumentality -shall undertake or cause to be undertaken,. except for reasons’ of
Emergency, national security or law and order, any diversions of traffic from, or, closmg

: the ﬂow of traﬁ' ic to and from the PI’OjeC’t Road

1745

Adverhs:ng on the Site - _ _ .
The. Concess:onalre shall not undertake or permlt any form of commercial advertising,

_ display or hoarding at any place on the Site if such-advertising, display or hoarding shail: '
* be visible 1o the Users while driving on such Road; provided that this restriction. shail not -

‘apply to-the Toll Plazas, rest areas, bus shelters and telephone booths located on the
Project Road if the advertising thereon does not, in the opinion of ‘Government, distract
‘the ‘Users or violates extant guidefines of relevant guidelines / standards. For the
avoidance of doubt, it is agreed that the rights of the Concessionaire hereunder shall be '

" subject ‘to Applicable. Laws, as- in force and effect from time to fime; and no
: compensa’uon shall be c|a1med on account thereof. :

Pnncapdl Scl.r _
: Dubi;g \Mnrks Parts & im DGP“ _ ‘IstFloor, 16/, WMiller Tank Bed Arsa.

L e ﬂ -;_‘F” GVAMP Whaudh-ari_ﬁibﬁanﬁaniréumy‘ﬁvi.'ttd.

lary 10 uovammem : Karnataka Road Development Corporahon §:+1 M\MK O(L,L,__—-/
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ARTICLE’IB SR
SAFETY REQUIREMENTS

Safety Requlrements s

The Concessionaire shall comp!y w1th the provisions of this Agreemem Appl[oable Laws R o
and- Appllcable Permits and conform to Good Industry Practice for securing. the safétyof . ° )
‘the Users. In particular, the Concessionaire shalt deve[op, Implement and .administer a

- 'surveillance and safety programme for providing a safe environment on or about Project
- Road, and shall comply w1th the safety requwements set forth in Schedule-L (the "Safety'

18.1.2

482

. Requirements”).

The Government shall appolnt an exper;enced and quallt‘ ied firm or orgamsatron (the .-

"Safety Consultant”) for carrying out safety audit of the Project Road in accordance
with the Safety Requirements, and shall take all other actions necessary for securlng- o

comphance with the Safety Requrrements

. Expendlture on Safety Reqmrements

All costs and expenses arising out of or relatlng to Safety Requwements shall be borne-

by the Concessionaire to the extent such costs and expenses form part of the works and
- services-included in the Scope of the Project, and works and services, if any, not forming

part of the Scope of the Project shall be undertaken in accordance with the provisions of =
Article 16. Costs and expenses on works and services not covered hitherio before and
arising out of Safety Requirements shall be borne from out of a dedicated safety fund

- {the "Safety Fund“) to be managed and operated by the Government ora substitute

thereof.

L- s € "Fp&' GVAMP Whagd'hari Ribbanpal Tus!way'n}:f. iid.'

Prmc;pal Setrmm . Managing Director

Publlc Works, Ports & IWT DBDﬂ ... ~Kamataka Road Development Corporation Ltd. \\ ©¥ M
: | “. o 1stFloor, 164, Miller Tank Bed Area, - Authonsed Slgnatory
BANGALORE - & '
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| o ARTIGLEM® T
. MONITORING OF OPERATION AND MAINTENANCE

- During Operation Period, the Concessionaire Shail;'ho later 't'hah.'f_(é_éven) days after the -~

. close of each month, furnish.to the Government and the Independent Engineer a

~monthly report stating in reasonable detail the condition of the Project Road including ifs = " " B

. compliance or otherwise with the Mainteriance Requirements, Maintenance Manual, :
‘ Mainteniance Programme and Safety. Requirements, and shall promptly give such other

- relevant information as may be required by the independent Engineer. . - -
-Irlspectibn_- a T . e . el

" The Independent Engineer shall inspect the Project Road at least Oncé‘ a month. It shall
. make a report of such inspection (the "O&M Inspection Report") stating in reasonable

detail the defects or deficiencies, if any, with particular reference to the Maintenance.

‘Requirements, Maintenance Manual, - the Maintenance Programme: and Safely

- Requirements, and send a copy théreof ‘to the Government and thé Concessionaire

193

Tests .-

within 7 (seven) days of such inspection.

For detérminihg that the 'Projéct- Rbad ICOnforrris_ fo the Méiri{éhahce Reduirementé,' the.

~Independent Engineer shall require the Concessionaire to carry out, or. cause {o b&

carried out, tests specified by it in accordance with Good Indusiry Practice. The
Concessionaire shall,-with due diligence, carry out or cause {0 be carried out all such

tests in accordance. with the instructions of the Independent Engineer and furnish the .~

results’ of such tests forthwith to the Independent. Engineer. The costs incurred in

194
19.4.1

c_onduc_ting such tests shall be solely borne by the Concessionaire. " -

_Remedial measures

The Concessionaire shall repai'r”qr rectify the defects or:deﬁciienc;ies, if any,'set-'forth in
the O&M Inspection Report or in the test resulis referred to in Clause 19.3 and furnish @
report in respect thereof to the independent Engineer and the Government within 15

(fifteen) days of receiving the O&M Inspection Repori or the test fesuits, as the case may

_ be; provided that where the remedying of such defects or deficiencies is [ikely to take

19.4.2

more than 15 (fifteen) days, the Concessionaire shall submit progress reports of the
repair works once every week until such works are completed in conformity with this
Agreement. ' : :

The Independent Engineer shall require the Concessionaire to carry out or cause to be

carried out tests, at its own cost, to determine that such remedial measures have brought

" the Project Road into compliance with the Maintenance Requiréments and the procedure

set forth in this Clause 19.4 shali be repeated until the Project Road conforms to the
Maintenance Requirements. In the event that remedial measures are not comipleted by
the Concessionaire in conformity with the provisions of this Agreement, the Government

- shall bé entitied to recover Damages from the Concessionaire. under and in accordance

-.19.5

with the provisions of Clause 17.8. -
Monthly Fee Statement o : ‘ o
During the Operation Period, the Concessionaire shall furnish to the Government within
7 (seven) days of completion of each month, a statement of Fee substantially in the form
set forth in Schedule-M (the “Monthly Fee Statement”). o

| L.\gﬂw (.. = . [For GVRMP Whagdbari Ribbanpall Tolway Put, Ltd.

S e A : - Managing Director 3
- Principal Ser’:retal fo Goverament Kamataka Road Devsispment Corporation Ud.

BANGALORE - 560 052.

" Public Works, Ports & W1 Dptt, 151100k 164 Miller Tenk Betiavea,
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S0 ARTICLE 20
B "r_--'.lTRA_FFICREGl'J_LATl_ON- AT

" 204 Traffic regulation by the Concessionaire

" “The Concessionaire shall requlate traffic on the Project Road in accordance with the Applicable:

"~ Laws, and subjéct to the supervision and contro! of the State authorities [or a substitute thereof] o

*-empowered in this behalf under the Applicable Laws.

.°20.2 Police assistance = T _ SIS _
' For regulating the use of Project Road in accordance with the Applicable Laws and this. . -
Agreement, the Government shall assist the Concessionaire in procuring police assistance -
. from the State Police Department. [or a substitute thereof]. The police assistance shall
include setting up of a traffic aid post (the *Traffic. Aid Post") at each of the Toll Plazas o
with a mobile Police squad for round-the-clock patrofling of the Project Road. = '

. '20.3 Buildings for Traffic Aid Posts . - - o _ o ,
' . The Concessionaire shall, in accordance with the type designs prescribed for such police
. outpost buildings by the Government of Karnataka or-a substitute thereof, construct
. buildings not exceeding 25 (twenty five} square meters of plinth area, for each of the
' Traffic Aid Posts, and hand them over fo the Government not later than 30 (thirty) days
~_‘prior to the Scheduled Date. The Traffic Aid Post[s] shall be deemed to be part of the. Site
*and shall vest in the Government. =~ . _ - R : L

20.4 . Recurring expenditure on Police assistance

On or before the Scheduled Date, the Concessionaire shall provide to the State Police
Department or a substitute thereof one Jeep or similar vehicle in good working condition
along with chauffeurs for round-the-clock patrolli'ng as set forth in Clause 20.2 and shall
meet the operating costs of such vehicle including the salaries and allowances of the
chauffeurs. : :

- V? H, ﬂ ml[ AT For GVR_ME'Wh?gdha'ri Rib an_p.ailii'Tnllway'Pv_t.'L‘td;. -

-~ principal Se;:r tary-_to_Government SRR Managing Director -~~~

Kamataka Road Der , . \ C}UL__,_—
puplic Works, Ports & IWT Deptte 37 o2 Develapment Coporaton L1y (k oo™ |
Lo C C o S ’ : v ’ er 4 . R Y : -1y ’
TR T b BANGALORE - Saénk Beri_f_lre.a., uthonsed Slgnatory :

y 55-




-

R

:"_,‘i'; KRDCL i B 'Cpncés_sidl:l‘.f.-\grée.ﬁ'l'en't - lﬁl;iiuvemen!s 1o Whégdh_éﬁ-Ribbanpally Rozd (5H-10)- on BOT -VGF (Tall) - Lo

YR

212

213
' On or before COD; the Concessionaire shall provide to the State_MediCal Department or

.. UARTICLEZ1
. EMERGENCY MEDICALAID. ..~
 Medical Aid Posts

'For providing emergency medical aid during the Operation Period, as set forth in‘this -

- Agreemeént, the Concessionaire shall assist the Government [or a subsfitute thereof-to be. -
"+ designated by the Government} in- setting up .and .operating a medical aid post {the

© "Medical Aid Post") at-each of the Toll Plazas with round-the-clock ambulance services
-+ for victims of actidents on the Project Road. ' R LT g

" Buildings for Medical Aid Posts . | -
" The Concessionaire shall, at its cost and in accordance with the type designs prescribed

for such buildings by the State Medical Department (or-a substitute .thereof to be

. designated by the Government), construct an aid post building and 2 {two) residential. -

quarters, and hand them over to the Government, not later than: 30 (thirty) days prior to .

* Scheduled Date. The Medical Aid Post(s) shall e deemed to be part of the Site and -

“shall vest in the Government. .

Recurring expenditure on Medica! Aid Posts

a substitute thereof to be designated by the Government one ambulance in good working
condition along with chauffelrs for round-the-clock ambulance services as set forth in

" Clause 21.1 and meet the operating costs of such ambulance including the salaries and -

allowances of the chauffeurs. The Concessionaire shall also reimburse to the Siaie
Medical Department (or a substitute thereof to be designated by the Government) the
actual expenditure incurred by it in each Accounting Year on the medical equipment, and
the pay and allowances of up to 2 (two) medical personnel deployed exclusively for the
Medical Aid Posts and ambulance, and shall maintain the Medical Aid Post buildings in
accordance with Good Industry Practice. For the avoidance of doubt, it is agreed that the

Concessionaire shall not be liable for any other expenditure incurred by the State
.Medical Department or a substitute thereof to be designated by the Government.

B L R- hM (<. = For GYAMP Whagdnari Ribbanpalf Tollway Pyt Lt
B ey Ve R .‘ ¥ Ribbanpali Tollway Pyt
o . . i . . g Virector ’ :
. v - _ 1 _Kamaf o ) . . - " . . .
g Pﬁnc‘tpai Se(if ary 10 G&?SF:;Q Cst FE::;Z? ﬂag/k? eﬁ;ﬁpm?z Comporation L4d. (iﬁ N DLJ\/J -
‘ [ p. - 164, Miller Bart fipnn ' : . : .
. \M_mrks‘ ?Qﬁs& kN T .BANGALORE_. 'ank ..p ! érea, - o uth_orlsed_ Signato_ry .
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“Traffic census

. ARTCLEZ2
TRAFFIC CENSUS AND SAMPLING

“The Concessionaire shall install, maintain ‘and operate electronic/computerised traffic
_counters at-each of the Toll Plazas and collect data relating to the number and types of

. vehicles. using the Project Road. The Concessionaire shall also install, maintain and
' operate weighing. platforms (Weigh—in—motion_type) for .recording, on a sample basis, the
"“weight of commercial goods vehicles ‘using the Project Road. A weekly statement of

222

Traffic survey

‘such data shall be compiied and furnished forthwith by the Concessionaire to the .
“Government substantially in the form specified in Schedule-N. o

Government may require the Concessionaire to conduct, during each year of the
Concession Period, a detailed traffic survey at such frequency and on such days as the
Government may specify, provided that the cumulative period of such survey shall not

 exceed 14 (fourteen) days in a year. The Concessionaire shall, at its own cost, camry ouf

223

2234

or cause to be carried out, the survey .in the form and manner reasonably sp_eciﬁed by
the Government and fumish a detailed report thereof within 15 (fifteen) days of the
completion of each survey. For the avoidance of doubt, Government may also conduct
traffic surveys, in such manner as it deems fit and at its own cost, through any agency

'designated by it for this purpose. - .
‘Traffic sampling

For determining the actual trafﬁc on the. Project Road, 'Gove_rnr-nent shall be entitled to
inspect the relevant records of the Concessionaire, and may, at its own cost, undertake

' traffic sampling -substantially in the manner set forth in Schedule-O at such frequency as

it may deem appropriate, but in no case for less than a continuous period of 7 (seven)

~ days. The Concessionaire shall provide such assistance -as the Government may

223.2

224

reasonably require for such traffic sampling. -

If the traffic sampling puréuant to this Ciause‘ 223 demonstrates that the actual traffic is

‘more than the fraffic reporied by the Concessionaire, the traffic determined by the traffic

sampling shall be deemed to be the traffic for purposes of this Agreement and in the
event of any Dispute relating fo the traffic sampling, the Dispute Resolution Procedure
shall apply. For the avoidance of doubt, Realisable Fee for any comparable period shall
be calculated with reference to the traffic determined hereunder. :

Computer systems and network _
The Concessionaire shall instal, dp_erate and maintain a computer system with round-

the-clock connections to the networks of the Government and other related entities for
exchange of data and information useful or necessary for efficient and transparent

. regulation and management of traffic. For this purpose, it shall follow such protocol for

Electronic Data Interchange (the "EDI") as the Government may specify. -For the
avoidance of doubt, it is agreed that the form specified in Schedule-N may be modified

" by the Government from time to time for. conforming to the requirements and output of

EDI. |

: : . H hmu- L _Fm"GVHMP_Whagdhan Ribbanpalli Tollway Put, Ltd.
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So L ARTICLE23 -
" INDEPENDENT ENGINEER

. 231 Appoin_tme’rit ofllfidependent EnQineer'f_ : : _ _
' Govemment shall appoint a consulting engineering firm from a panel not exceeding
5 (five) firms or bodies corporate, constituted by the Government substantially in
" ‘accordance with the selection’ criteria set forth in Schedule-P, to be the Independé&nt

~ Engineer under this Agreement (the "Independent _Engineer").-‘The"’appointment-shall.j'

* be'made no later than 90 (ninety) days from the date of this Agreement and shall be fora

- period of 3 (three) years. On expiry of the aforesaid peftiod, the Government may inits .
discretion renew the appointment, or appoint another firm from a fresh panel constituted
“pursuant fo Schedule-P to be the Independent Engineer for a term of 3 (three) years,
and stich procedure shall be repeated after expiry of each appointment. .

'23.2 Duties and functions ' R ' '

" 93.2.1 The Independent Engineer shall discharge its duties and- functions ‘s'ubst'antia!]y in
 accordance with the terms of reference set forth in Schedule-Q. ' -

" 2322 The Independent Engineer ‘shall submit regular periodic r'eports'.'(a't least once every .
' month) to the Government in respect of its duties and functions set forth in Schedule-Q.

'23.3 ‘Remuneration _ _ 5 o _

' - The remuneration, cost and expenses of the Independent Engineer shalt be paid by the -

'Government and subject to the limits set forth in Schedule-P, one-half. of such
remuneration, cost and’ expenses shall be reimbursed by the Concessionaire o the
Government within 15 (fifteen) days of receiving a statement of expenditure from the
Govemment. * - o - S o

23.4 Terrrii_naﬁoh of éppointment
23.4.4 The Government may, in its discretion, terminate the appointment of the Independent

Engineer at any time, but only after appointment of another Independent Engineer in
accordance with Clause 23.1. ' '

23.4.2 If the Concessionaife has reason to believe that the Independent Engineer is not
discharging its duties and functions in a fair, efficient and diligent manner, it may make a
written representation to the Government and seek termination of the appointment of the
Independent Engineer. Upon receipt of such representation, the Government shall hold a
fripartite meeting with the Congessionaire and Independent Engineer for an amicable
resolution of the Dispute, and if any difference or disagreement between the Government
and the Concessionaire remains unresolved, the Dispute shall be setiled in accordance

with the Dispute Resolution Procedure. In the event that the appoiniment of the

independent Engineer is terminafed 'hereundef, the Government shall appoint f_o_rthWith"
" another independent Engineer in accordance with Clause 23.1.. ' ‘

- . L H - ﬂm (¢ ror GVRMP Whagdheri Ribbanpalli Tofiway Put. Ltd.
_ Managing Director - ‘ . :
SR = - - Karnataka Road Development Comporation Lid. . . \:\ K de'/ .
" Principal Secretary to Government 1stFioor, 1644, Miller Tank Bed Area, . /k" & Fae
* " public Works, Ports & IWT Deptt.” BANGALORE - 560 052. - -Authorised Signatory -
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The Government shall requrre the Independent Engmeer to desrgnate and notlfy fothe -
Government and-the Concessionaire up to 2 (two) persons employed in its firm to sign
“for and on’ behalf of the Independent Engineer, and any communrcatron or document
“required fo be signed by the’ independent Engineer shall be valid and effective only if + -
" 'signed by any of the demgnated persons;. provided that the Independent Engineer. may, Dt
by notrce in wrrtlng, substltute any of the desrgnated persons Dy any of 1ts employees

236, ._-Dlspute resolution

If either, Party disputes - any advice, mstructlon decnsron d:rectlon ‘or award of the_
* Independent Engineer, or, as the case may ‘be, the assertion or failure to assert
jurisdiction, the Dispute shall be reso!ved II'I accordance with the Dlspute Resolution '
. Procedure

o L"“' Bz C e ForGURRP Whagdhari R'ibﬁanpalli,Tuiirvay-'Pri..Ltd.
Managing Director

Prrncmal SecreILry to Government  Kamataka Road Devar opment Corporation Lid.. (Q‘-f\,\d\du/

Pubhc WDTks Ports & IWT Depﬁ - AstFioor, 16/, Miller Tank Bed Area,
| BANGALORE-560052. - Authorised S'gnﬂfory
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.. ARTICLE 24
T N ~ FINANCIAL CLOSE .
.24 ‘Financial Close. T _
2414 The Concessionaire hereby agrées and undertakes that it shall achieve Financial Close
SO .. 'within 180 {one hundred-and eighty) days from the date of this' Agreement and in the -
" event of delay, it shall be entitled to a further period not exceeding 120 (one hundred and
- twenty)- days, subject to payment of Damages to Governmient in a sum calculated atthe -
- rate of 0.1% (zero point one per cent} of the Performance Security for each day of delay; - .
. provided that the Damages specified herein shall be payable every week in advance and -~ -
the period beyond the said 180(one hundred and eighty} days shall be granted only to
the extent of Damages so paid; provided further that no Damages shall be payable if
such delay in Financial Close has occurred solely ‘as a result of any default or delay by
~ the Government in procuring satisfaction of the Conditions Precedent specified in Clause
‘4.1.2 or due to Force Majeure, o ' : - o :

24.1.2 The Concessionaire shall; upon occurrence of Financial Close, notify Government -
forthwith, ‘and shall have provided to Government, at-least 2 (two) days prior to the = .
Financial Close, 3 (three) true copies of the Financial Package and the Financial Model,
duly attested by a Director of the Concessionaire, along with 3 (three) soft copies of the
Financial Model in MS Excel versioh or any substitute thereof, which is acceptable fo the
“Senior Lenders. : o ‘ ’ : '

24.2 Termination due to failure to achieve Financial Close = : o _

24.2.1 Notwithstanding anything to the contrary contained in this Agreement, but subject to

: Clause 34.6.1, in the event that Financial Close does not occur, for any reason
whatsoever, within the: period set forth in Clause 24.1.1, all rights, privileges, claims and .
entitlements of the Concessionaire under or arising out of this Agreement shall be
deemed to have been waived by, and to have ceased with the concurrence of the
Concessionaire, and the Concession Agreement shall be deemed to have been .
terminated by mutual agreement of the Parties. For the avoidance of doubt, it is agreed
that in the event the Parties hereto have, by mutual consent, determined the Appointed
Date to precede the Financial Close, the provisions of this Clause 24.2.1 shall not apply.

24.2.2 Upon Termination under Clause 24.2.1, Government shall be entitled to encash the Bid
Security and appropriate the proceeds thereof as Damages; provided, however, if
Financial Close has not occurred solely as a result of the Government being in default of
any of its obligations under Clause 4.1.2, it shall, upon . Termination, return the Bid
Security forthwith along with Damages equal to 25% (twenty five per cent) thereof. For
the avoidance of doubt, it is expressly agreed that if the Bid Security shall have been
substituted by Performance Security, the Authority shall be entitled to encash therefrom
an amount equal to Bid Security. o

o ou s e For G W il Toay P, .

. " Managing Director. PR '

. : - : . ctor. -

| — . Kamataka Road Deval ' \ ' l\DL_,/ :
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- Principal Secr_Ltary to Government -~ 7St Floor. 164, mifle, ~ (-:Otpor?hf) f’f‘ utho‘;ds;sd Signatory” o
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ARTICLE 25
-GRANT
'251 Grant =

25.1. 1 The Government agrees to. provrde to the consessronalre cash support by way ofan .
- outright Grant equal to the sum set forth-in the b:d namely, Rs. 80.66 Crores (Rupees .
- Ninety Crores and Sixty Six Lakhs only), which is 38% of the fotal project cost with a
-discount rate of 10% per annum used for comput:ng the total grant on Net Present Va]ue .
(NPV) basis. . : '

'25.1.2 The grant shall be dlsbursed to the concessionaire by way of equity support in accodance o
with the provisions of clause 25.2, and the balance remaining, if any, shall be dlsbursed
as Q&M support in accordance with the provisions of c]ause 25.3.

25.2 Equity Support

2521 Subject to the condition specifi ied in this clause 25 2, the grant shal[ be credited to the
. Escrow Account and shall be applied by the Concessionaire for meeting the total. prOJect
cost and shail be freated as part of the shareholders funds (the “Equity Support’}-

25.2.2 The equrty support shall be equal to the sum spen‘" ied in the bid and as accepled by the

.Concessioning: Authroity, but in no case be greater. than the ‘Equity, and shall be further

. restfricted to a sum not exceeding 20%(twenty percent ) of th fotaf project cost.. For the

- avoidance of doubt, the Total Project Cost to be reckoned for the purposes of th:s
_Clauses 25.5.5 only shall include Equijity Support

'25.2. 3 Equrty Support shall be due and payable {o the Concessmnalre and after it has expended }
- the Eqmty, and shall be disbursed propor‘tlonately along with the loan funds thereafter
remainig to be disbursed by the senior lenders under the Financing Agreements. The

' Government shall disburse each tranche of the Equity Support as and when due, but not
later than 15 (fifteen) days of receiving a request from the Concessionaire along with
necessary particulars:

25,24 In the event of occurrence of a Concessionaire Default, disbursement of equity support
shall. be suspended till such Concessionaire. Default has been cured by the
Concessionaire.

25.2.5 The payment of eqmty support shail be as per Appendlx B
253 - O&M Support .

25.3.1 The balance of the Grant, if any, remalnlng after dlsbursement of the Eqmty Support shall
be disbursed to the Concessionaire in accordance with Clause 25 3.2 for meeting O&M
expenses of the Project (the “O&WM Support”). ‘

25.3.2 The O&M support shall be disbursed by the Govermment in quarterly mstalments and the
first such instalment shall be released within 90 (Ninety) days of COD. Each instalment
shall be-a sum equal to 5 (five) per cent of the Equrty Support and such instalments shall

. be disbursed by the Government until the Grant is exhausted.

25.3.3 The payment of O&M support shall be as per Appendix — B.

L H ﬁm L___s: For G‘JRMP Whagdhan Rmbanpallt Tnilway P"t L.

I T | ' Kamiaka R anaging Director .
S . axa Hoad Devalopment Corporat &\ LQL__,___
' Pr‘nmp?ﬂ Sec.b‘t ry to Governmenl. 18t FIoor 16/, Miller Tank t':i»)et:?1 ﬁr'\or”e;td /PS; ko
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-/ CONCESSION FEE  *
e "._261 Conces:on Fee

S [n consideration of grant of Concessmn the Concessmnalre shall pay to the Government’_ _
by way of cencessmn fee (the “Concess:on Fee”) a sum. of Rs1 (Rupee one) per v
annum. . : :

'---26.2 Deleted. N
' 263 Deleted.
264 ﬁeleted.
265 Deleted.
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T IR S Managing Direci - ' A
| B L 7 or-
R ‘ . mataka Road Development Cor, L/,l
rincipal Secretar; Wt Floor. 1641, Miller Tank ~- - i‘on*Ud o (k?\\ k

Public Works, Ports & IWT Deptt. BANGA' ORE 56

_’-3. o Authorlsed Slgnatory

62 _




. :_. R -~ rearest’s {five) rupees’in accordance with the Fee Notification: provided further that the O - T |

x .KRD_CL : - A .'.ancé.s's'ipnAgré:eﬁ.éni -.lmprovem.é:.nsloWha'gdﬁ:aﬁ:Ri'bBanbélly.H.o'a.r.“ll(Sh-‘lDi;dﬁ BOT—VGF(I‘OII) ‘
| . ARTICLE27 o o
©. 274 Collection and appropriation ofFee . Lo ERET
. 27.1.1:0n and from the COD till the Transfer Date, the Goncessionaire shall have the sole and
7" exclusive right to demand, collect and appropriate Fee from the Users in accordance with -
- this Agreement and the Fee Nofification ‘set forth in Schedule-R; e
. provided that for ease of paymient and_collection, such _Fee shall be ‘rounded_off to the

Loncessionaire may. determine and collect Fee at such lower rates as it ma

_ _ y, by public...
'notic’:e to the Users, specify in respect of all or any category of Users or vehicles. Lo

- -27.1.2 The Concessionaire acknowledges and agrees that upon payment of Fee, any User shall -
' be entitled to use the Project Road and the Concessionaire shall not place, or cause to be
. ‘placed, any restriction on such use, except to the extent specified in any Applicable Law,
Applicable Permit or the provisions of this Agreement. : o o
' 27.1.3 The Concessionaire acknowledges and agrees that any User who is not liable for
' -~ payment of the Fee shall be entitled to use the Project Road without any restrictions,
except to the extent specified in any Applicable Law, Applicable Permit or the provisions
- -of this Agreement. For the avoidance of doubt, the Concessionaire hereby acknowledges-
- that Exempted Vehicles are not liable to payment of Fee. - - ' S

27.2 Revision of Fee :

27.2.1The Parties hereto acknowledge and agree that in accordance with the Fee Notification,
' the Fee specified therein as applicable on COD (the “Base Fee") shall be revised -
- annually on April 1 in accordance with the provisions of the Fee Notification; provided,
- however, that such revision shall not be effected until a period of 6 (six) months has
elapsed from the date of the immiediately preceding determination of Fee hereunder. For
- the avoidance of doubt, it is agreed that revision on account of variation in WPI shall be
restricted to 40% (forty per cent) of the variation in WP} occurring between April -1
immediately following the date of this Agreement and April 1 of the year of revision
hereunder. :

2_7.2.2 Deleted
- 27.2.3 Deleted

27.2.4The Concessionaire hereby acknowledges and agrees that it is not entitied to any revision
‘ of Fee or other relief from Government or any Government Instrumentality, except in
accordance with the express provisions of this Agreement.

27.3 Exemption for Local Traffic

The Concessionaire shall not collect any Fee from Local Traffic, and shall issue passes in
respect thereof for commuting on the Project Road, [but without crossing more than one
Toll Plaza during the course of a day]. ‘ '

bk U For GVRMP Whagihari Ribtanpali Toway Pyt 115,

S . Kamaiak .;Wanagin'g Director -
 Dptant ) o - famaiaka Road Development Cornarati - ‘ o _
___P;'"Cfpal SeL{retary to. Government - 1stFioor, 16/y, M,Fr'fgr'r.—:mkoig)ni.)::::ﬂj:()rn fd' L \’\e @JL,,/ .
g __U_b_lrc;Works. Ports & IWT Deptt. = - BANGALORE - 565 052 -
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';For carryrng out the provrsmns of thls Clause 27 3 the Concessmnarre shal[ formulate
_"publrsh -and lmptement an’ appropnate scheme and ake- such ‘modifications to the -
~scheme as may reasonably be suggested by the Government or-by Local Traffic from - -

“"time to fime; ‘provided that for defraying its expenses on issuing of passes and handling of -
Local Traffic, the Concessionaire shall be entitled to chargé a monthly. fee of 'Rs.100- .~ -

TR e P (Rupees one hundred only) to be revised annually to reﬂect ‘the variation in WP! as
Yoo L compared fo January 1, 2007, and.then rounded “off to the nearest. 5 -(five) rupees; .7
o e, provided further: -that no passes will be required or-Fee col!ected from a vehrcle that uses_ R

Yl S e part of the Project Road and does not crossaToi[ Plaza

f)'. TR 274 Free use ofservrce Ianes T '

o L Deleted : ;

. AT 275 Drscounted Fee forfrequent Users'- _ o

)‘. g o | '_2751 The Concesslonalre shall, upon request from any person issue a return pass on’

payment of a sum equal to 150% {one hundred and fifty per cent) of the Fee payable for
. ...’ the respective vehicle if it were to undertake a single one-way trip on the Project Road.

do .. _-Such’ return pass shall entitle the spec1t‘ ed vehicle to undertake a return journey on the_
o ' same day as the outward j journey : : .

' 27 5.2 The Concessronalre shall, upon request from any person for ﬁ_ue.ofzu (twenty) or more,
) " one-way toll tickets, issue such tickets at a discounted rate equivalent to 80% (eighty per
cent) of the Fee payable for the respective vehicle. Such discounted tickets shall entitle
.. the spec:f' ied vehicle to commute on the Project Road by using one ticket for a single

_ one-way {rip at any time during a period of one month (calendar month) or part thereof '

! L 276 Reapproprratron of excess Fee

L : 27 6.1 In the event that the average daily traffi ic of PCUs in any Accounting Year shall have.
Yoo © - redached a level equ;va[ent to 120% (one hundred and twenty percent) of the designed -
o c capacity specified in Clause 29.2.3 (the "Traffic Cap"), the Fee levied and collected from
- the traffic- exceed:ng the Traffic Cap shall, notwithstanding anything to the contrary
_contained in this Agreement be deemed to be due and payable fo the Government in
accordance with the provisions of Clause 27.6.2.

, 27.6. 2 If traffic in any Accounting Year exceeds the Traffic Cap, the Concessionaire shall be

! ' entitled fo collect and appropriate the Realisable Fee for traffic not exceeding the Traffic

' Cap and for all traffic exceeding the Traffic Cap, the Concessionaire shall collect and

deposit the same into the Safety Fund within 60 (sixty) days of the close of the relevant

Accounting Year; provided that the balance remaining in respect of the excess traffic of

: A . the last Accounting Year of the Concesslon Period shall be credited fo the Safety Fund
; Wl’thlﬂ 30 (thirty) days of the Transfer Date.

27.7 Tolh_ng Contractor

The Concessionaire may appoint a Tolling Contractor or any other person to collect the

)‘ -' . Fee for -and on behalf of the Concessionaire, provided that notwithstanding such
j i apporntment the Concessionaire shall be and remain solely liable and responsibie for the
e collection of Fee in accordance with this Agreement and its deposit into the Escrow
) : . Account and for comphance with the provrsrons of this Agreement
J
) .. | .‘ s _. - J e D N‘ammﬂw - For GVRMP Whagdharl Rlbbanpalh Tcilway Pyt Lt -
) Pflntipat SEET t;:y [a GOVE!ntnI . \a..,ama Roag D,, ng On €f‘+nr
L Publirs Wnrke Perts&'!WT Depﬁ 1stFloor, 16/, ,:;e': ;P" Comporation 14~ &7\ 'Q:LL—’/
S SRS 'eriank Bed Areg (Pg
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; ' 64-
»)
.
D,

-




4
-
‘

—

—

it

S URRDGL T

- : -Concessian Agreemént'-hﬁbrovenien!s'I:Q-)'Whag'dhari;ﬁibbé'npaﬁy'Rdad_(SH-10)_rdn'-B'DT—'-VGF_ (Toll).r e : R

218 Fee collection points - .

“'Fee’ shall ordinarily. be

collected at the Toll Plazals] from vehicles crossing the Toll -

. Plaza[s] and using the whole -or part of the Project Road; provided that for preventing = "=
“evasion of Fee by any vetiicle circumventing [one or both of] the Toll Plazafs] and using - -~
'~ the ‘whole or part of the Project Road [located between such Toll Plazas]; the - -
' Concessionaire shall be entitled to set up at its own risk and cost, and‘in consultation .~
~with: the Independent Engineer, its temporary or. permanent. Fee collection booths, or ..

-impose such- other-restrictions ‘on ‘éntry-to the ‘Project Road, as may reasonably e e

“necessary for preventing such evasion. For the avoidarice of doubf, the Concessionaire
“hereby acknowledges and agrees that it shall not determine or collect Fee from Users

who [do not use any part of the Project Road which s situated between the two Taoll
Plazas OR only use part of the Project Road situated on any one side 'of the Toll Plaza].

i

s further acknowledged and agreed that the restrictions hereunder shall not extend .

beyond a distance of 10 (ten} kilomefres from the Toli Plaza[s] and the provisions of this
Clause 27.8 shall be so enforced as to minimise inconvenience to Users who are not-

- . liable to payment of Fee. 7
27.9 Additional charge forevasion of Fee .

In the event that any véhiclé uses the Project Road 'wi;thout .ﬁaym_eht of -F'e.e c;[ue', the '
Concessionaire shall, subject to Applicable Law and Applicable Permits, be entitled to-

- determine and 'ch[ect from such vehicle the Fee due and an equivalent amount towards
. predeterminéd fiquidated damages for attempt to make unauthorised use of the Project
Road; provided that the determination and collection of such Fee and liquidated damages

shall ‘be at the risk and cost of the Concessionaire and Government shall not in any.

maniier be liable on account thereof; provided further that upon detection of overloading,
the Concessionaire shall prevent the vehicle from using the Project Road until the excess
load has been removed from such vehicle and Government shall not be liable for any act

" or .omission of the Concessionaire in relation to such vehicle or person driving such =

_ ~vehicle. - :
- 27.10 Additional fee for overloaded vehicles

Subject to the provisions of Clause 27.9 and without prejudice to the liability incurred
under the Applicable Laws by any person driving a vehicle that is loaded in excess of the
permissible limit set forth in such laws, the Concessionaire may, in its discretion, recover
an additional fee (the "Additional Fee") in lieu of the deterioration that may have been
caused to the Project Road by such use. The Additional Fee shall not exceed:

rineipal Socrotar

(a) 50% (fifty per cent) of the Fee if the overloading of such_\rehicle exceeds 10% (teh
~ per cent) of the permissible load but is not greater than 20% ({iwenty per cent)
thereof; and '
(b) 100% {one hundred per cent) of the Fee if such overloading exceeds 20% (twenty

per cent) of the permissible load:

Provided that the Additional Fee shall be levied on the basis of actual Gross Vehicle
Weight as measured by a standardised static weighing machine to be installed by the .
Co.ncessionaire at each of the Toll Plazas; ' : '

o b (e oraMP Whagdh il oy P L
v to Government ~ Managing Director -~ S g _ o

M 2 IWT Deptl, - - Karnataka Road Development Corporation Ltd. ~ vy L L______,__._ _
Fublie Works, Ports & WWTBEPT = qi Fioor, 161, Miller Tank Bed Area, '—\-’\ﬂ‘\‘_‘h o
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- Prowded further that determlnatron and collect:on of Addrtlonat Fee ehaii be regulated and
- enforced. entirely at the risk and cost of the Concessionaire and it shalf-have no claim -
-against Government in the event of its mablllty or failure to collect such Add|t|onal Fee in S
: _fuII or part for: any reason whatsoever or any matter relatmg thereto ‘ :

R ;271-1 Dé[efed-_ U o Lo AT R e .
e :_2211 1Deleted .= oo i et e e S0P TR
2711ZDeIeted : L R T PTTTE
_'2711 3Deleted

27, 12 Dtsplay of Fee rates '

.- 272 1 The Concessionaire shall, at the begmmng of the PrOJect Road and near the Toii Plazas e
prominently display the applicable rates of Fee for information of Users approachmg from :
either side of the Project Road.. . :

- 27, 42.2 The Concessionaire shall; from time to time mform Government of the appllcable Fee
-and the detailed calculation thereof. Such information shall be communicated at least 15
- (fi fleen) days. pl’iDI’ to the rewsron of Fee under and in accordance wrth the Fee .
Notn" catlon . . . :

-27 12. 3 The Concessronarre shall not revise, dlsplay or collect any amounts in excess of the '
~rates of Fee payable under the Fee Notn‘" cation. In the event any.excess amounts are -
~ collected by or on behalf of the Concessionaire, it shall, upon receiving a notice to this - -
" effect from  Government, refund such excéss amounts to Government along thh '
Damages equal to 25% (twenty five percent) thereof o :

L ﬂ‘ ok L,,A For GVRMF Whagdharl Rrbhanpalll Tnilway P"t Ltd
Managmg Director -

pm i tJdl neLr {aty o0 Govetnmem ' i\amataka Road Development Corporailon Ltd (&_ \\ ‘\M_,/
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' " . ARTICLE 28 - PR, -
S S REVENUE SHORTFALL LOAN
o 28 1 Revenue Shortfal[ Loan . _ 2 _ . _
o '-"28 1. 1 if the Rea!tsable Fee in any Accountlng Year shall fall short of the Sub5|stence Revenue
.+ as'aresult of an Indirect Political Event; a.Political Event or a Government Default, as
the case may be, the Government shall, upon request of the Concessionaire, provide a -

. loan for meeting stich.shortfall (the. “Revenue Shortfall Loan' ) at an interes'tr.ate equal_ L o
to 2% (two. per centy above the Bank Rate." : T

- 28, 1 2 If the half-yearly results of the Concesswnalre mdlcate that the shortfall contemp!ated for
an Accounting Year has arisen in- respect of the first 6 (six) months theredf,. the
Concessionaire shall be entitled to a provisional Revenue Shortfali Loan; pr_owded that,
‘no later.than 60 (sixty) days after the close of such Accotinting Year, the Conce'ssmnalre
~shall either repay the provisional loan. with interest or adjust |t agalnst the Revenue
-Shortfall Loan, if any, as may be due to it under this Clause 28.1.

o 28 1 3 The Government shall disburse the Revenue Shortfall Loan or the prowsmna! Revenue
_Shortfall Loan, as the case may be, within 30 (thirty) days of receiving a request from the "
- Concessionaire along with the particulars thereof including a detailed  account- of the
Indirect Political Event; Political Event or the Government Default as the case may be,
- and.its impact on the collect|on of Fee ' .

" 28.2 Repayment of Revenue Shortfall Loan

A sum equal to 50% (fifty per cent) of the prof it before tax of the Concess:onalre as and

~ when made, shall be earmarked for repayment of the Revenue Shortfall Loan and interest

- thereon, and paid by the Concess:onalre 1o the Government within 90 (ninety) days of the
close of the Accounting Year in which such profits 'have been made; provided that the

- Concessionaire shall repay the entire Revenue Shortfall Loan and interést thereon not
later than one year prior to the expiry of the Concession Period and in the event that any
sum remains due or outstanding at any time during such period of one year, the
Government shall be entitled to terminate this Agreement forthwith. For the avoidance of
doubt, it is agreed that the repayment of Revenue Shortfall Loan shall be in accordance
WIth and subject to the provasmns of Article 31.

| rLﬂ-/ . L M- QM L._.a For GVBMP Whagdhan RihbanDBH' Tolkway Pet. Lt
- Mansging Uirecior : .
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" ARTICLE29 -

. EFFECT OF VARIATIONS IN TRAFFIC GROWTH

-

..~ 201 Effect of variations in traffic growth = - o _ ; |
. 28.1.1 The Government and the Concessionaire acknowledge that the traffic as on July 2020 -
© . ‘(the-"Target Date") 'is -estimated to be -Ch. 24+00. (Aland Check . Post) 40+00
(Kadaganchi) 80+00 (Shahbad Cross), 102+00 " (Malkhed) and PCUs are 11068,
© 10794,10380,13477 per day respectively (the "Target Traffic”)"", and hereby agree that
for determining the modificationsto the: Concession Period under this Article 29, the
- actual traffic on the Target Date shall be derived by computing the average of the traffic -
.. as determined by traffic sampling to be undertaken, in accordance with Clause 22.3, on
. the date that falls one year prior to the Target Date, on the Target Date and on the first
anniversary of the Target Date (the “Actual Traffic"). For the avoidance of doubt, i is
agreed that traffic sampling shall be ‘undertaken for a continuous period of 7 (seven)
‘days during anytime within 15 (fifteen) days prior to-the date specified herein and the
* average thereof shall be deemed to be the actual traffic. AR

" 29.1.2 In the event that the Actual Traffic shall have fallen short of the Target Traffic by more -
' than 2.5% (two point five per cent) thereof or exceeded the Target Traffic by more than
' 2.5% {iwo point five per cent) thereof, the Concession Period shall be deemed fo be .
modified in accordance with Clause 29.2, For the avoidance of doubt, in the event of any
. Dispute relating to Actual Traffic, the Dispute Resolution Procedure shall apply..

' 29.2 Modification in the Concession Period , _ :
20.2.1 Subject to the provisions of Claiilse 29.1.2, in the event Actual Traffic shall have fallen
. short of the Target Traffic, then for every 1% (one per cent) shortfall as compared to the
Target Traffic, the Concession Period shall, subject to payment of Concession Fee in
accordance with this Agreement, be increased by 1.5% (one point five per cent) thereof;
provided that such increase in Concession Period shall not in any case exceed 20%
{twenty per cent) of the Concession Period. For the avoidance of doubt, and by way of
illustration, it is agreed that in the event of a shortfall of 10.6% (ten peint six per cent) in
Target Traffic, the Concession Period shall be increased by 15% (fifteen per cent) thereof.

29.2.2 Subject to the provisions of Clause 29.1.2, in the event Actial Traffic shall have exceeded
the Target Traffic, then for every 1% (one per cent) excess as compared to the Target
Traffic, the Concession Period shall be reduced by 0.75% (zero point seven five per cent)

" thereof; provided that such reduction it Concession Period shall not in any case exceed
10% (ten per cent) thereof. For the avoidance of doubt and by way of illustration, it is
agreed that in the event of an excess of 8.7% (eight point seven per cent) in Target
Traffic, the Concession Period shall be reduced by 6% (six per cent) thereof:

* The target Date to be speciﬁed_here shall be about 10 {ten) years from the dale of this Agreémeni.

* The Target Trafﬁc shall he a number based on 5% CAGR over the base traffic assumed for the Project Road.

SRR o _ S o : L, . Am L»—.-EO'GVRMPWhagd.haﬁIR" S
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- Prowded further that in  liew of a reductron in Concessmn Penod under thls Ciause 29 2 2. .
‘the Concessionaire may elect to pay, in add|t|on to the Concession Fee that would be due . U
. -and payabie if the- Concession Period ‘were not reduced-hereunder, & further’ premium-
equal to [25% (twenty five per cent)] of the Realisable Fee, and upon notice given to this" "
__ effect-by the Concessionaire. no later . than two “years prior ‘to. the Transfer Date =
" contemplated by -this Clause 29.2.2, the Government shaII wawe the reductlon |n
- Concession Period hereunder forththh ' . S . i o

29 2. 3 NotWLthstandtng anythlng to the contrary contalned in thls Agreement :f the average dally .
‘fraffic of PCUs in any Accounting Year shall exceed the designed capacity of the Project
- Road and shall continue to exceed the desngned capacity for 3 (three) Accountmg Years -
following thereafter, an Indirect Pollttcal Event shall be. deemed fo have occurred and the
. Government 'may in its discration: terminate this Agreement by. issuing a “Termination -
Notice and making a Terminaticn Payment under and in accordance with the provisions - -
of Clause 34.9.2; provided that before issuing such Termination Notice, the Government -
shall inform the Concessionalre of its intention and grant 180 (one hundred and eighty)
“days time to make a representation, and may- after the expiry of such 180 (one hundred
- ~and elghty) days period, whether or not:it is in receipt of stich representation; in jts sole |
~discretion issue the Termination Notice. For the avoidance of ‘doubt, the Parties agree: -~ ..
that an average daily fraffic.of 25000 F’CUs shall be deemed to be the demgned capac;]ty' Ce
of the [Two-Lane] Project Road. L

29.2.4 If the Concessionaire shall have, pnor to |ssue of a Terminatlon Notlce under Clause
29.2.3. completed the Construction Works necessaty for augmenting the capacity of the
- Project Road such that its capacity shall have increased suffi menﬂy for carrying the then - -
current traffic in accordance with the corresponding . provisions of the Indian Roads:
- Congress Publication No. IRC - 64, 1990 or any substitute thereof, the Indirect Polrtlcat
Event specnt‘ ied in Clause 29 2.3 shall be deemed to have been cured =

‘ L S Gﬁnmrmagaﬁaﬁ Ribbanpall Tetiway P, 18
K- wa (- :
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. L : ART[CLE 30
= e _ CONSTRUCTION OF ADDITIONAL TOLLWAY
. 30 1 Restrlctlons on constructron of Addltlonal Tollway

30 1 1. Not\mthstandmg anythlng to the contrary contalned in thls Agreement but subject a[ways Ll
* ‘1o :Clause 302, the Government shall.not ‘construct, . and shall _procure - that no -
o Government Instrumentality shall construct or cause to be constructed any. expressway .
- or. other foll “road. between, inter alia, [ ~~and ** or ***and Y
(collectively . the "Additional Tollway") for use by traffic at any time before the [12" - -
~ (twelfth) anniversary of the Appointed. Date; provided that in the event of the Concession - .
~ Period being reduced to 11 (eleven) years, thé Additional Tollway may be opened to .
traffic ‘at any time after the 7 (seventh)] anniversary of the. Appointed . Date.. For the
- avoidance. of doubt, Additional Tollway does not include any expressway or-other toll
- road connecting, inter alia, | ; . . and .. or . and **¥
if the length of such expressway or toll road exceeds the length of the exlstlng route "
' compnsmg the Pro;ect Road by 20%: (twenty per cent) thereof, s

_30.1.2 If the Government shall be in breach of the provisions of . C!ause 3011 the
- .Concessionaire shall, without préjudice fo its other rights and remedies under this
Agreement lncludmg Termination thereof, be entitled to receive compensatlon from the
Governr_nen_t under and in accordance wrth the provisions of Clause 35.4. ‘

- 30.2 Modtflcatron in the Concess:on Period

If the Additional Tollway is opened to traffic between the 25h (twenty i ﬁh) and 301h
(thirtieth) anniversary of the Appointed Date, the Concessionaire shall be entitied to an
additional Concession Period, which shall be equal in duration to the period between the

-"opening of the Additional Tollway and the 30" (thirtieth) anniversary. For the ‘avoidance .
of doubt, if the Additional Tollway is opened on the 27" (twenty seventh) anniversary, the
Concessron Period shall be deemed fo be 33 (thirty three) years.

© 30.3 Mmlmum Fee for the Pro;ect Road

Upon commissioning of the Additional Toliway, the Concessionaire shall continue to
collect the Fee, and shall not offer any discounts or reductions in such Fee except with
the prior written consent of the Government; provided that the Concessionaire may
continue, in the same form and manner, any discounts or reductions that it had offered o
any general or special class of Users or vehicles for a contlnuous penod of three years
pnor to the opening of the Addltlona[ Tollway to fraffic,

304 Min_im'um Fee for Additional Tollway

The Government agrees and undertakes to procure that the fee to be levied and
collected during the subsistence of this Concession from any vehicle or class of vehicles -
using the Additional Tollway shall at no time be less than 25% (twenly five percent)
higher than the Fee levied and collected from similar vehicles using the Project-Road.

L . y_/ L ﬁu.u L____—a For GVAMP Whagdhan Ribbanpalli Toliway Put. Ltd
o : A ‘ . Managrnngrector :

. Principal Secretary t_u.Go_Vernment  Kamatzka Road Development Corporatmﬂ L. \l\ “‘gyk//
©Public Works, Ports & IWT Deptt, . 7Floor 16/, Milter Tank Bed Arez, (k

Aol t BANGALORE 560052, - *wthorised 8'9”3"”3’
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CARTICLE31 |
R S .. 'ESCROW ACCOUNT
' 1.31.1 Escrow Account - B R

" 31.1.1 The Concessionaire shall, prior o the Appoifited Date, open and establish an Escrow

- Puplic Works, Ports & IWT Deptl. ™7 n e o 0s2.

-+ the Escrow Agreement. - -

31.1.2 The nature and scope of the Escrow Account are fully described in the agreement (the

. "Escrow Agreement") to be entered into amongst the Concessionaire, Government, the
_Escrow Bank and the Senior Lenders through the Lenders' Representative, which shali
‘be substantially in the form set forth in Schedule-S. L Tl

31.2. Deposits into Escrow Account o o |
 The Concessionaire shall deposit or cause to be deposited the following inflows and
receipts into the Escrow Account: I ‘ S o . :
(@) all funds constituting the Financial Package;. = ) _, SR
' .(b) allFee and any other revenues from or in respect of the Project Road. including the
proceeds of insurance claims; and o _
- (c) all p'ayments‘by Government, after deduction of any outstan’ding'_Concession Fee: -

P'rovided that the Senior Len'ders_.may make direct disbursements to the _E_PC- Contractor
in.accordance with the express provisions contained in this behalf in the Financing
Agreements. - o o ' - '

313 Withdrawals during Concession Period

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

(a) all taxes due and payable by the Concessionaire;

{b) Iall'payments relating fo construction of _th'e' Project F\"oad ) s.ubjebt to and in accordance
with the conditions, if any, set forth in the Financing Agreements;

(c) O&M Expenses, subject to the ceiling, if éhy, set forth_ in the F'inancing Agreements;

{d) O&M Expehses_ and other costs and expenses incurred by the Government in - .
accordance with the provisions of this Agreement, and certified by Government as due
and payable to it; ' ' . '

(e) Co_ncession Fee due and payable to Goverﬁment; K _ .
{f) monthly proportionate provision of Debt Service dueinan Ac_counting Year; -

Account with a Bank (the "Escrow Bank") in accordance with this Agreement read with

L *H ﬂm.;[-;—i 7_ F oF _G_VRMP Whagdhari Ribbangalj Tollway Pyt, (1d. -

| - . " ' ' Mar':agiragDirQ?:tbr ' : b}—————
"Prineipal Sec'a‘gta fo _Gove'n;mem Kamnataka Road Development Corporaticn Lid. (k&:\"{\ o :

1st Floor, 16/J, Miller Tank Bed Area, Uthorised Sig ' t
Ranh Signatory
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2 (g) F’remrum due and payabte to Government

U " (h) all payments and Damages certlf ed by Government as due and payable to lt by the_' T
' Concess:onarre R ‘ S :

R () B debt servsce in. respect of Subordmated Debt
O} any reserve reqwrements setforth in the' Flnancmg Agreements and _
k)Y balance if any, tn accordance WIth the mstructions of the Concessmnarre

"__31 3.2 The. Concessmnalre shall not in any manner modify the order of- payment spemﬁed m'.’
- Clause 31 .3.1, except with the pnor wntten approvat of the Government :

31 4 Wlthdrawa!s upon Termrnatlon -
31.4.1 Notwithstanding anythlng to the contrary contained in thls Agreement all amounts.

'standing to the credit of the Escrow Account shall, upon Termlnatlon be appropnated in -
the followzng order; : : o ‘ oo :

(a)all taxes due and payable by the Concess:onalre ‘
(b} 50% (ntnety per cent) of Debt Due excluding Subordlnated Debt
= {c) outstandlng Coricession Fee: : .

- (d) all payments and Damages certlt' ed by Govarnment as due and payable toit by the
Concessionaire, including Premium;

{e) retention and payments relatmg to the Ilablllty for defects and def iciencies set forth ln :
Article 39; . .

(f) outstandmg Debt Servrce tncludmg the ba]ance of Debt Due; .

(g) outstandlng Subordinated Debt;

(h) lncurred or accrued O&M Expenses; _

(i) any other payments required io be made under this Agreement; and

{] batance if any, in accordance with the instructions of the Concessmnalre

Provided that no approprlations shall be made under Sub-clause (j} of this Clause 31.4.1
‘unitil a Vestmg Certificate has been issued by the Government under the prowsrons of
Article 38.

31 4 2 The provrsmns of this Article 31 and the instructions contained in the Escrow Agreement
shall remain in full force and effect until the obligations set forth in Clause 31.4.1 have
been discharged. -

L . K- ﬂ L___é For GVBMP Whaudhan Rlbhanpalh Tutiw.w B ’td,

EREE JL/ L ' Maraagngrrecron
T . o Ka oy 1 ]' a T
il Sk oGovment 4 i gt /t\ust/
~ Public Works, Ports & IWT Deptt. BANGALORE - 550 052.. " uthorised ngndtﬂfy
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* ARTICLE32 . -
- . INSURANCE "~

.~ 7. 324, Insurance during Concession Period
UL e ... The Concessichaire shall effect and maintain, at-its own cost, during the Construction . - .
Sy o Period and the Operation Period, such insurances for such maximum sums as may be
Sl o required under the Financing Agreements, and the Applicable Laws, and such insurances
v oo o0 las may be necessary of prudent in “accordance with Good: Indusiry Practice (the
R mnsurance Cover") . The Concessionaire shall also effect and maintain such insurances
G i o o asmay be necessary for mitigating the risks that may devoive on the Government as a.
o " _consequence of any act or omission of the Concessionaire during ‘the Construction
Period. For the avoidance of doubt, the leve! of insurance to' be maintained by the
Concessionaire after repayment of Senior Lenders' dues in full shall be determined on the
same principles as applicable for determining ‘the level of insurance prior to such
repayment of Senior Lenders' dues. : ' : ' A :

BTN 32.2 Notice to Government | | R
. Not later than 45 (forty five) days prior o commencement of the Construction Period or.
the Operation Period, as the case may be, the Concessionaire shall by notice furnish to

Government, in - reasonable detail, information in respect of the insurances that. it
. proposes to -effect and maintain in accordance with this Article 32. Within 30 (thirty) days

of receipt of such notice, Government may require the- Concessionaire to eifect and. -
" maintain such othet insurances as may be necessary pursuant hereto, and in the event of
any difference or disagreement relating to any such insurance, the Dispute Resolution .

Procedure shall apply.- -

32.3 EVidence of Insurance Cover

All insurances obtained by the Concessionaire in accordance with this Article 32 shall be
maintained with insurers on terms consistent with Good Industry Practice. Within_ 15
(fifteen) days of obtaining any insurance cover, the Concessionaire shall furnish to
Government, notarised true copies of the certificate(s) of insurance, copies of insurance
policies and premia payment receipts in’ respect of such insurance, and no such
insurance shall be canceiled, modified, or allowed o expire or lapse until the expiration of
at least 45 (forty five) days after notice of such proposed cancellation, modification or
non-renewal has been delivered by the Congessionaire to the Government.

32.4 Remedy for failure to insure

If the Concessionaire shall fail to effect and keep in force all insurances for which it is

-responsible pursuant hereto, Government shall have the option to either keep in force any
such insurances, and pay such premia and recover the costs thereof from the
‘Concessionaire, or in the event of computation of a Termination Payment, treat an
amount equal to the insurance Cover as deemed fo have been received- by the
Concessionaire. S S ' S '

N | k e ﬂm (L = For _GVBMP_Whégdharl_ﬁpbba_npa!h Tollway Pet. Lt
} e o - . . - Managing Director R _ C
Ppieainat @an . - . Kamatak svelo oration 11, 1\ jyk—/’ g
S sl D omnen e Gt 4 bede”
W Public Works, Poris & IWT Deptt. BANGALORE - 580 082 . - 1 thorised Signatory
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- *. 32.5 Waiver of subrogation i '

" Al insurance policies in respect of . the insurance obtained by the ‘Coricessionaire
“ pursuant to this ‘Article 32 shall include a.waiver of any and all rights -of subrogation or = "
‘recovery of the insurers thereunder against, inter. alia,-Government, and its assigns, .
" successors, -undertakings and their: subsidiaries, affiliates, - employees, insurers and -
~*underwriters, and of any right of the.insurers to any set-off ar counterclaim or any.other -
_ deduction, whether by attachment or otherwise, in  respect of any liability of any such
person insured undgr any such policy or in-any way connected with any loss, liability or- -
_ - obligation covered by such policies of insurance. < . . T S
. .32.6 Concessionaire's waiver -
. The Concessionaire hereby further releases, assigns and waives any and all rights of
“subrogation or recovery against, inter alia, Government and its assigns, undertakings and
- their subsidiaries, affiliates, employees, successors, insurers and underwriters, which the -
Concessionaire may otherwise have or acquire in or from or in any way. connected with .
any loss, Jiability or-obligation covered by policies of insurance maintained or required to .
be maintained by the Concessionaire pursuant to this Agreement (other than third party .~ - .
liability insurance policies) or because of deductible clauses in or inadequacy of fimits of -~ ©
any such policies of insurance. . - o - ' R

- 327 A;}pliéaﬁor’n of'insurénce'proceeds' 3

The proceeds from all insurance claims, except life and injury, -shall be paid to the .
Concessionaire by credit to the Escrow Account - and it shall, notwithstanding anythingto -
" the contrary contained in Clause 31.3, apply such proceeds for any necessary repair,
reconstruction, reinstatement, replacement, improvement, delivery or installation of the
Project Road, and the balance remaining, if any, shail be applied in accordance with the
'_pgovisions contained in this behalf in the Financing Agreements. '

o s (e por g b Thoa e L

Ly e o Managing Director. S R
" Principal Secretary to Government - _gﬁi?iagje;\fjfsgmenf Corporation Ltd. * - /k,.\!\doh‘k-/ IR CE
_'Public Works, Ports & IWT Depft.- B ANG Al:olﬁ;ér.ngg lgig Area, "W Authorised Signa‘_tory._ .
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il | ARTICLE33 -
ACCOUNTS AND AUD!T

— 331 Audited accounts

33 1. 1 The Concessmnalre shali mamtam books of accounts recordlng all |ts recelpts (mcludlng_ _
" all Realisable Fees and other. revenues derived/collected by it from or on account of the
- Project Road ‘and/or its: use), income, expendlture ‘payments (including payments from .

..~ the Escrow- Account), assets and liabilities, in accordance with. this' Agreement, Good .
“Industry Practice, ‘Applicable Laws ‘and Applicable Permits. The Concessionaire shall :
provide 2 (two) copres of its Balance Sheet, Cash Flow Statement and- Profit and Loss

'~ Account, along with a report thereon by its Statutory Auditors, within 90 (nlnety) days of

- the close of the Accounting Year to which they pertain and such audited accounts shall -

* ‘form the basis of payments by either Party under this Agreement. The Government shall' .

.- have the rlght fo inspect the records of the Concessionaire durlng office hours and. "~

~require copies of relevant extracts of books of accounts; duly certified by the Auditors, o

be provided to Government for verification of basis of payments, and in the event of any
discrepancy or error being found, the same shall be rectified and such rectlﬁed account :
shal[ form the basrs of payments by either Party under thls Agreement :

33.1.2 “The Concessronalre shall, wrthm 30 (thlrty) days of the close of each quarter of an

' Accountmg Year, furnish fo the Government its unaudited finahcial results in respect of
the preceding quarter, in" the--manner and form prescribed by the Securities and-
.- Exchange Board of [ndia for publlcatlon of quarterly results by the companles llsted ona
sfock exchange.

" 33.1.3 On or before the thirty-first day of May each Year, the Concessionaire shall prowde to
' Government, for the preceding Accounting Year, a statement duly audited by its Statutory
Auditors giving summarised Information on -(a) the traffic count for each category- of -
~ vehicles using the Project Road and liable for payment of Fee therefor, (b) Fee charged
and received, Realisable Fee @nd other revenues derived from the Project Road, and (c)
such other information as Government may reasonably require.

33.2 Appointment of auditors

33.2.1 The Concessionaire shall appoint, and have during the subsistence of this Agreement as
its Statutory Auditors, a firm chosen by it from the mutually agreed list of 10 (ten)
reputable firms of chartered accountants (the "Panel of Chartered Accountants®), such
list to be prepared Substantially in accordance with the criteria set forth in Schedule-T. All
fees and expenses of the Statutory Auditors shall be borne by the Concessionaire.

' 33.2.2 The Concessionaire may terminate the appctntn1ent of its Statutory Auditors after a
notice of 45 (forty five) days to Government, subject to the replacement Statutory
Auditors being appointed from the Panel of Chariered Accountants.

33.2.3 Notwithstanding anything to the contrary contained in this Agreement, Government shall

‘ “have the right, but not the obligation, to appoint at its cost from time to time and at
anytime, another firm (the "Additional Auditors”) from the Panel of Chartered
Accountants fo audit and verify all those matters, expenses, costs, realisations and things
which the Statutory Audrtors are requrred fo do, underiake or certrfy pursuant tc this
Agreement .

| L W ﬂrm U_e ~ ForGVAMP Whagdari ﬁibbanpéuirosmay P"vt; Ltd,

S o © Managing Ditecior .- \\ ‘\A}L_’

) R “ Karnataka Road Development Corporation Ltd (@(’

S Prmcrpal Secretary to Government st Floor. 16/, Miller Tank Bed Area, -

D Publrc Works Ports&lwr Deptt BANGALORE - 560 052,
S r , 75

Authonsed Srgnatory
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: '_ 33.2 4 in the event that the grant exceeds 20% (twenty Percent) of the. total proleot cost the' S
: “Government shall have the right, but - not the obligation, to- appoint ‘at its cost, for the .
“duration of the construction period, another firm (the “Concurrent Audltors”) from the -
_.-panel of Chartered Accountants to. undertake Concurrent Audlt of the concessronarres
o account ' , S . P g ‘ '

.00 333 Certrf‘ catlon of clalms by Statutory Audltors :

'Any ctarm or document provrded by the Concessronalre to Government in connectlon wrth"_ c
. or relating to receipts, income, payments costs, expenses, accounts or audit, and any
- matter incidental thereto shall be valid and effective only if certified by its Statutory‘.
- Auditors. For.the: avoidance of doubt such cedification shall not be required for exchange -
of information in the normal course of busmess :nc[udmg the submrssron of Month[y Fee :
Statements under Clause ‘[9 5 '

334 Dlspute resolutlon .

_In the event of there being any dn’ference between the fi ndlngs of the Addrtlonal Audltors

- or the 'Concurrent ‘Auditors, as thé case may be, and the certification provided by the
Statutory Auditors, such Auditors shall meet to resolve the differences and if they are
-unable to resolve the same, such Drspute shall be resolved by Government by recourse -
to the DlSpute Resolutlon Procedure :

L h _ For GVHMP Whagdhan Rlbbanpalh Tatiway Pvt Ltd.

' Managmg Drrector 50‘(
”tinCiW SBCYE’HY "0 (Joyem ne’ti V"'nataka Road Devefopment Corporation Lid, ﬂb‘ \ {\
t

D“D o A
Works, Ports & %WT st Flgor, 16/, Miller Tank Bed Ares, thorised
W BANGALORE - £55 1152, - S'g”at‘”y
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ART[CLE 34
FORCE MAJEURE

344 Force Majeure _ NS .
e As used in this - Agreement the. express:on “Force Majeure" or “Force Majeure Event" =
- . shall mean occurrence in India of any or all of Non- Political Event, Indirect Political Event -
" and Political Event, as defined in Clauses 34.2, 34.3.and 34.4 respectively, if it affects
" the performance. by the Party claiming the benefit of Force Majeure (the "Affected .
- Party") of its obligations undér this’ Agreement and which act or event (i) is. beyond the
reasonable control of the Affected Party, and (ii) the Affected Party ‘could not have 7
prevented or overcome by exercise of due diligence and following Good Industry o
: Practlce and (m) has Matenal Adverse Effect on the on the Affected Party

- 34.2 Non-PohtlcaI Event

A Non—Pohttcal Event shalt mean one or more: of the followmg ac:ts or events

-(a) -_act of Ged, epldemtc extremely adverse weather conditions, lightning, :
. earthquake, landslide, cyclone, flood, volcanic eruption, chemical or radioactive
‘contamination or - jonising radiation, fire or explosion (fo the extent of '
: contamlnatlon or radiation or fire or explosion onglnatmg from a source external
to the S|te) _ _

{(by -strlkes or. boycotts {other than those ln\rohfmg the Concessnonalre Contractors or

- their respective employeeslrepresentatwes or attributable to any act or omission
of any of them) interrupting supplies and services to the Project Road for a ¢
continuous period of 24 (twenty four) hours and an aggregate period exceeding 7
(seven) days in an Accounting Year, and not being an Indirect Political Event set
forth in Clause 34.3; -

(c) any fa|lure or delay of a Contractor but only to the extent caused by another Non-
Political Event and which does not result in any offsetting compensatton bemg
payable to the Concessionaire by or on behalf of such Contractor;

(d) any judgement or order of any court of competent junsd:ction or statutory
authority in India made against the Concessionaire in any proceedings for
reasons other than (i) failure of the Concessionaire to comply with any Applicable

" Law or Applicable Permit, or (i} on account of breach of any Applicable Law or
Appllcable Permit or of any contract, or (fii) enforcement of this Agreement, or {iv)
- exercise of any of its rights under this Agreement by Government

(e} | the .discovery of geological ¢onditions, toxic contamination or archaeologtcal
remains on the Site that could not reasonably have been expected to be
dlscovered through a site inspection; or - '

) any Bvent or circumstances of a nature ana]ogous to any of the foregomg

L y—""’e’vemmﬂm ' {L M~ ﬁ r.:.a. : - For GVRMP Whagdhari Rthbanpalii Tu}iway Pvt. Ltd -
Y : : :
?i’m@tpﬁ\ gretary to Dep _ _ Mar}aging Dlrector

FW‘!C WO“\S POl’tS _Karna aka Road De\re]qp-nem COTPDJ'EEI(}H Ld. (h\“kg E . ,

1st Floor, 16/J, Milier Tank B
(3 ed Ar
BANGALORE - 560 052, . uthotised Signatory
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34 3 lndlrect Polltlcal Event

. ‘.An tndlrect Polltlcal Event shall mean cne or more of the followmg acts or events

- '(a).r L oan. act of war (whether declared or undeclared) invasion, ‘armed conflict or- act of
B forelgn enemy, blockade, embargo, riot, insurrection, terrorist or m:l:tary actlon
-+ civil commotion or polmcally motivated sabotage : :

() i ndustry—W1de or State-wide strikes or. mdustnal action for a contlnuous penod of :
. % - 24 (twenty four) hours and exceedmg an aggregate penod of 7 (seven) days in-
an Accountmg Year; :

DR L 'f_(c)"' " .any civil commotion, boycott or polltlcal agltatlon wh:ch prevents collec‘non of Fee
R "~ by the Concessionaire for an aggregate period exceedlng 7 (seven) days in'an
-Accounting Year, , .

: i

" (d). any failure or delay of a Contractor to the extent caused by any Indirect Political
: Event and which does not resuit in any offsetting compensahon being payable fo .
- _the Concessionaire by or on behalf of such Contractor; : '

B

(&) _' any lndlrect Pol|t|cal Event that causes a Non—Polmcai Event or -

. any event or ctrcumstances of a nature analogous to any of the foregoxng

y 34.4 Polltlcal Event -

A Political Event shall meari one or more of the fcllowmg acts or events by oron account
of any Government Instrumentallty :

: : (a) ‘ Change in Law, only if consequences thereof cannot be dealt W|th under and in -
oo : . . . accordance with the prowsmns of Arficle 41 and its effect in financial terms,
' -exceeds the sum specn‘" ied in Clause 41.1;

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

(c) unlawful or unauthorised or without jurisdiction revocation of, or refusal o renew or
grant. without valid cause, any clearance, licence, permit, authorisation, no
objection cerlificate, consent, approval or exemption required by the
Concessionaire or any of the Contractors to perform their respective obligations
under this Agreement and the Project Agreements; '
provided that such delay, modification, denial, refusal or revocation did not result
from the Concessionaire's or any Confractor's inability or failure to comply with any

" condition relating 16 grant, maintenance or renewal of such clearance, licence,
authorisation, no objection certificate, exemption, consent, approval or permit;

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

' _(e) ' any event or circumstance of a nature analogous to any of the foreg_oing.

L . ﬂw (_‘___ﬁ’ For GVRMP Whagdhan thhanpalll Tailway Put. Ltd,

e g " 'Managing Director '
. Pl’lnCl al G(L—’—' o Kamataka Road Devalopment Corporal[on Ltd - oYM
S e Pubng WS!CI‘ ary to Governmgm 1st Floor, 16/d, Milier Tank Bed Are ’kﬂuﬂ?
orks, Ports& IWT nem, . . BANGALORE - 560 052. - orised S‘gﬂatory
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34 5 Duty to report Force Majeure Event

34 5 1 Upon occufrence of a Force Majeure Event the Affected Party sha!l by notlce report such Lo
\ - occurrence to the other Party forthwrth Any notice pursuant hereto shall mciude ful[
_particulars of: -~ :

.. (@) -the nature and extent of each Force Majeure Event whlch is the subject of 2 any
SR r'cialm for refief under this’ Article 34 with evidence in support thereof; - .
" (b) - the estimated durafion- and the effect or probable effect which such Force. _
. Majeure Event is having or will have on the Affected Partys performance of lts_ 2
, . obligations under this Agreement; j
© {c) -~ the measures which the Affected Party is taking or proposes to take for aliewatmg ‘
o - - the impact of such Force Majeure Event; and :
'(d) . any other information relevant to the Affected Partys claim.

) _34 5 2 The Affected Party shail not be entitled to any Telief for or in respect ofa Force Majeure
. Event unless it shall have nofified the other. Party of the occurrence of the Force Majeure
~ Event as soon as reasonably pracficable, and in any event not lafer than 7 (seven) days -
- after the Affected Party knew, or ought reasonably to have known, of its occurrence, and -
'_sha[[ have given particulars of the probable material effect that the Force Majeure Event- '
is likelyto have on the performance of its ob!rgat;ons under this Agreement

. .-+ 34.5.3 For so long as the Affected Party continties to claim to be materlally affected by such
A Force Majeure Event, it shall provide the other Party with regular (and not less than

-wéekly) reports containing information as required by Clause 34.5.1, and such other
~ information as the other Party may reasonably request the Affected Party to prowde '

- 346 Effect of Force Majeure Event on the Concession

34.6.1 Upon the occumrence of any Force Ma]eure Event prior to the Appornted Date, the period' '
set forth in Clause 24.1.1 for achieving Financial Close shall be extended by a period
- equal in length to the duration of the Force Majeure Event.

3462 At any time after the Appbinted Date, if any Force Majeure Event occeurs:

{(a) - before COD, the Concession Period and the dates set forth in the Project
Completron Schedule shall be extended by a period equal in Iength to the
duration for which such Force Majeure Event subsists; or

- . {b) . after COD whereupon the Concessionaire is unable to col[ect Fee despite
= making best efforts or it is directed by the Government to suspend the collection
~ thereof during the subsistence of such Force Majeure Event, the Concession
Period shall be extended by a period, equal in length to the period during which

the Concessionaire was prevented from collection of Fee on account thereof;
provided that in the event of partial collection of Fee where. the daily collection is
less than 90% (ninety per cent} of the Average Daily Fee, the Government shall

. extend the Concession Period in proportion to the loss of Fee on a daily basis.
- For the avoidance of doubt, loss of 25% (twenty five per cent) in collection of Fee
as compared to the Average Daily Fee for four days shall entitle the

- Concessionaire to extension of one day in the Concession Period. '

E’ L\M L_,a For GVRMP Whagdhan Hrhbanpalh rouway Pyt. Ltd.

e ¢ | : Manaqlng Dirsctor
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L 34.7. '-.*A[Ioc'a:ti'o'n of costs afis_iﬂg‘out of Force _Majé_ur_e_ T

* 7347.1 Upon occurrence of any-Force Majeure Event prior fo the Appointed Date, the Parties’ Lo
i . shall bear their respective costs and no Party shall be required to pay to the other Party R

- . any costs thereof. R TR I I et s e

~and attributa_ble.tq:.su'ch ‘event and ‘directly relating to the F_’roject (the “"Force Majeure S
Costs") shall be allocated and paid as follows: - - 0 R

' 34.7.2 ‘Upon.occ'urré'nc.:e'of a Force Majei.l_ré Event after the A'ppbihted Date, the costs incurred

“(a).. upon-occurrence of a Non-Palitical Event, the Parties shall bear their respective.
- .- Force Majeure Costs and neither Party shall be required to pay to the other Pary =
any costs thereof; - . E e P '
. (b} upon occurrence of an Indirect Political Event, all Force Majeure Costs attributable _
- " {0 such Indirect Political Event, and not exceeding the Insurance Cover. for, such -
Indirect Political Event, shall be borne by the Concessionaire, and to the extent
Force Majeure Costs. exceed such Insurance Cover, one half of such excess

-amount shall be reimbursed by Government to the Concessionaire ; and -

~ (c) upon occurrence of a Political Event, all Force Majeure Costs attributable fo such’
Political Event shall be reimbursed by the Government to the Concessionaire . °
For the avoidance of doubt, Force Majeure Costs may include interest payments on
* debt, O&M Expenses, any increase in the cost of Construction Works on account of -
inflation and all other costs directly attributable to the Force Majeure Event, but shall not -
-include loss of Fee revenues. or debt repayment obligations, and for determining such
" costs, information contained in the Financial Package may be relied upon to the extent
~ that such information is relevant, - I o oo

34.7.3 Save and except as expressly provided in ihis Article 34, neither Party shall be liable.in
: " any ‘manner. whatsoever to the other Parly in respect of any loss, damage, cost,

expense, claims, demands and proceedings relafing to or arising out of occurrence or
‘existence of any Force Majeure Event or exercise of any right pursuant hereto.

348 Termination Notice for Force Majeure Event

If a Force Majeure Event subsists for a period of 180 {one hundred and eighty) day-or
more within a continuous period of 365 (three hundred and sixty five) days, either Party
may in its discretion terminate this Agreement by issuing a Termination Notice to the

~other Party without being liable in any manner whatsoever, save as provided in this

- Article - 34, and upon issue of stich” Termination: Notice, this Agreement shali,
notwithstanding anything to the contrary contained herein, stand terminated forthwith;
provided that before issuing such Termination Notice, the Party intending to issue the
Termination Notice shall inform the ofher Party of such intention and grant 15 (fifteen)
days time to make a representation, and may after the expiry of such 15 (fifteen) days
period, whether or not it is in receipt of such representation, in its sole discretion issue
the Termination Notice. ' i : :

L . | W - ﬂu.:t L_,a. For GVRMP Whagdhari Hibbaﬁpélli Tuiiwa\_(_Pwt. Lid.

' .' EE | - " Managing Director - o o

_ Principal%ec gtary to Government Karnataka Road Development Cor_poratig:n Lid. (b&x\si\q&c J_ L——/— — .
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Termlnatlon Payment for Force Majeure Event '

If Termmatron [s on account of a Non-PoInttcal Event the Government shall make a

- =Termrnatron Payment to the Concessnonalre in_an amount equal to 90% (nlnety per cent)_i- _
e of the Debt Due less Insurance Cover . . _ :

' ‘ -34 O, 2 If Termmatron is on account of an lndlrect Potrttcal Event the Government shal[ make a -

34.9.3.

Termlnatlon Payment to the Concessmnalre inan amount equal fo:

-'( )" Debt Due less Insurance Cover; prov[ded that if any lnsurance claims formlng part

of the Insurance Cover are not admitted and paid, then 80%. (eighty per cent) of -
“such unpald claims shall be lncluded in the computatlon of Debt Due and

: (b) 1 10% (one hundred and ten per cent) of the Adjusted Equ;ty

If: Termination is' on account of a Political Event the Government shall make a -

" Termination Payment to the Concessionaire in an amount. that would be payable under

K Clause 37 3 2 as If it were a Government Defauit

'Gacto

34.11

Dlspute resolutlon

n the event that the Parties are unable to agree in good faith about the occurrence or _'

existence of a Force Majeure Event, such Dispute shall be finally settled in accordance
wrth the Dispute Resolution Procedure; provided that the burden -of proof as to the

. occurrence or existence of such Force Majeure Event shall be upon. the Party clalming

rellef and/or excuse on account of such Force Majeure Event

Excuse from performance of obhgatlons

" If the Affected Parly is rendered wholly or partrally unable to perform its obligations under

this Agreement because of a Force Majeure Event, it shall be excused from performance
of such of its obligations to the extent it is unable to perform on account of such Force
Majeure Event; provided that:

(a) the suspensnon of performance shall be of no greater scope and of no Ionger
duration than is reasonably required by the Force Majeure Event, ‘

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

(c) when the Affected Party i is able to resume performance of its obligations under this
Agreement, it shall give to the other Party notice fo that effect and shall promptly
resume grformance of its obhgations hereunder. : ' . :
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" ARTICLE 35

" COMPENSATION FOR BREACH OF AGREEMENT '~ -

351 ,_'-j,c.bmpéhs,a'tibn for default by the _Cohcéssiqn_aire‘

*  In the event of the Concessionaire being in material default or breach of this Agreement, " .
it shail pay to the Government by way of compensation, all direct costs suffered or
. incurred by the Governmient as a consequence of such material defautt, within 30 (thirty) -
. days of receipt of the . demand supporied by necessary particulars thereof; provided that .
~ no compensation shall be payable under this Clause 35.1 for any breach or default in
respect of which Damages are expressly specified and payable under this Agreement. -

352 'COmpensatiﬁn for default by the Government

In the event of the Government being in material defautt or breach of this Agreement at
- any time after the Appointed Date and such default is cured before Termination, it shall- .-
. pay to the Concessionaire by way of compensation, all direct costs suffered or incurred
by the Concessionaire as a consequence of such material default, within 30 (thirty) days
.- of receipt of the démand supported by necessary particulars thereof; provided that no
- such compensation shall be payable for any breach or default in respect of which
" Damages have been expressly specified in this Agreement. For the avoidance of doubt,

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

relevant.

35.3 Extension of C_bncessibn Period

In the event that 2 material default or breach of this Agreement set forth in Clause 35.2
causes delay in achieving COD or leads to suspension of or reduction in collection of Fee,
as the case may be, the Government shall, in addition fo payment of compensation under
Clause 35.2, extend the Concession Period, such extension being equal in duration to the
period by which COD was delayed or the collection of Fée remained suspended on
account thereof, as the case may be; and in the event of reduction in collection of Fee
where the daily collection is less than 90% (ninety per cent) of the Average Daily Fee, the
Government shall, in addition to payment of compensation hereunder; extend the
Concession Period in proportion to the loss of Fee on a daily basis. For the avoidance of
doubt, loss of 25% (twenty five per cent) in collection of Fee as compared to the Average
Daily Fee for four days shall entitle the Concessionaire to extension of one day in the .

Concession Period. -

- 35.4 Compensation for Competing Roads

25.4.1 In the event that an Additional Tollway or a Compefirng Road, as the case may be, is

. opened to traffic or operated in breach of this Agreement, the Government shall pay to
the Concessionaire compensation in a sum equal io the difference between the
Realisable Fee and the projected daily Fee (the "Projected Fee") until the breach is
cured. The Projecied Fee hereunder shall be an .amount'e'qual to the Average Daily Fee,
increased at the close of every month by 0.5% (zero point five per cent) thereof and
revised in accordance with Clause 27.2. o

Bublig Warks, Ports & IWT Deptt.
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