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.. ARTICLE 36

- ‘:"'SI_JSI_"'ENS_IHON_OF;CONQESSIOI}!AIRE*S RIGHTS . =

= 361 = $uspens_"i_on updn Con;&essiqnaite Defauit R

~ Upon: bccur:_rence of a Conce’ssionaife Default; quern_m'éht"s'hai'l be ehﬁtled, withoui

" Temmination hereunder: to () suspend ‘all rights of. 4 :
the. Concessionaire's right to collect. Fee, and other revenues -

“Agreemient including:

the ' Concessionaire under this

pursuant hereto, and. (ii). exercise such rights ‘itself or. authorize any other person to

exercise the same:

on its -behalf during such suspension (the .-'-'_Su_spensionf'). .

Suspension hereunder shall be effective forthwith upon issue of notice by Government to .

the Concessionaire and may extend up to a period not exceeding 180 {one hundred and *
-eighty) days from the date of issue of such notice; provided that upon written request

from the Concessionaire and the Lenders’ Representative, Government shall extend the .
-aforesaid period of 180 (one hundred and eighty) days by a further period not exceeding

80 (ninety) days.

" 36.2 G'o'verhnien.t to act on behalf of Concessionaire

~ 36.2.1 During the period of Suspensioh, Gov'érnmen_t shé]l, bn_ béhélf of t_he Concessionaire, .

collect all Fee and revenues under and in accordance with this. Agreement and deposit’
- the same in the Escrow Account. Govemment shall be entitled to make withdrawals from

the Escrow Account for meeting the costs incurred by it for remedying and rectifying the -
. cause of Suspension, and thereafter for defraying the expenses specified in Clause 31.3.

-36.2.2 During the period of ‘Suspension hereunder, all éssets.an_d liabilities in refation to the
‘ ‘Project Road shalt confinue to vest in the Concessionaire and all things done or actions
taken, including expenditure incurred by Government for discharging the obligations of

363 Revocation of Suspension

36.3.1 In the event that the Government shall have rectified or removed the cause of
Suspension within a period not exceeding 90 (ninety) days from the date of Suspension,
Government shall revoke - the Suspension forthwith  and restore all rights of - the
Concessionaire under this Agreement. ' : ' .

- 36.3.2 Upon, the Concéssionaire having cured the Concessionaire Default within a period not
' exceeding 90 (ninety) days from the date of Suspension, Government shall revoke the

Sus;pension_fqﬂhwith and resto

s oy J.L____— - Managing Director ..
- Principal Se crelary to Governnient Karmalaka Road Development Corperation Ltd. -

Pubiic Works, Ports & (WT Deptt.

re all rights of the Concessionaire under this Agreement,

RS ﬂo " ﬁm C . For GYRMP w‘nagdhari Ribbanpalli Tollway Pet. Ltd.
e v o

18t Fioor, 16/, Miller Tank Bed Arsea,. - i uthoris._ed 'Sighato'ry' :

_BANGALORE - 560 052. -

-}84—




S KRDCL il Concessson Agreernenl Improvements fo Whagdhan Rubbanpa!ly Road (SH 10) on BOT VGF (Toll)
R 364 Substrtutron of Concessronarre : Co '

' :_-._At any. trme dunng the penod of Suspensmn the Lenders Representat:ve on"behalf of 1. .
. “Senior Lenders,. shall be entitled to substltute the Concessionaire under .and in:. .= -
. accordance with the Substitution Agreement and upon receipt of notice théreunder from
- .. the Lenders' Representatrve Government shall W|thhold Termination for & period not =
' exceeding 180 (one hundred and eighty) days from the date of Suspension, and any . -
: :exten3|on thereof -under Clause 36.1, -for enabling: the Lenders Representatrve to .
. exerctse its rrghts of substltutron on behaif of Senlor Lenders ' . . e

365 :Termmatlon

36._5._1 At any time dunng the penod of Suspensmn under thrs Artlcle 36 the Concessronalre_ -
7. . may by notice require Government o revoke the Suspension and issue a Termination =~
- Notice. Subject to the rights of the Lendérs’ Representative to undertake substitution in - -~

accordance with the provisions of this Agreement and within the period specified -in
. Clause 36.4, Government shall’ within 15 - (fifteen) - days of rec:elpt of, such notice,

'termlnate this Agreement under and in accordance with Article 37.

36.5.2 Notwﬁhstandmg anything to the contrary contained in this Agreement in the event that . o
Suspension is not revoked within 180 {one hundred and eighty) days from the date’of =+
-Suspension hereunder or within the extended period, if any, set forth in Clause 36, 1, the =
Concession Agreement shall, upon expiry of the aforesaid period, be deemed to have
been terminated by -mufual agreement of the Parties and all the provisions of this ~
Agreement shall apply, mufatis mutandis, to such Termination as if a Termination Notice -

- had been issued by Govemment upon occurrence ofa Concessaonalre Defau]t

L _ hu (o For GVRMP Whagdhan Rrhhanpalh Tui}way Pyt. Ltc
Managlng Director -

o F’rmupal Secretary to Govemm ant Kamataka Road Development COI’pDTP‘fnn red /& \o{\M
_ : A

~ Pulic Works, Ports & IWT Deptt. 1t Floor, 16/J, Miller Tank Be:.
. BANGALORE - 560 0.
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- ARTICLE37 ' | |
- TERMINATION

Co e Termination for Concessionaire Default .~ -

.. 3711 Save as 6thé_ndfisé'_pr6vided in this 'Agiiéerhe_ﬁt,' in the event -.th'_at any of It'he:"‘c'i_efaults S
: -+ specified below shall have occurred, and the Concessionaire ‘fails to cure the default

. within the Cure Period set forth below, or where no Cure Period is specified, then within ~

+ .2 Cure Period of 60 (sixty) days; the Concessionaire shall be deemied to be in default of -~

e this Agreement (a "Concessionaire Defa'ult"), uniess the default has occurred solely as

a result of any breach of this Agreement by Government or due to Force Majeure. The

- defaults referred to herein shall include: = . = X e : &

(@) the Perfor'man.c'e-Secur'ity‘has' been encashed and appropriated in accordance

. with Clause 9.2 and the Concessionaire fails to replenish or provide fresh
Performance Security within a Cure Period of 30 (thirty) days; : : :

“(b). subsequent to the replenishment or furnishing of fresh Performance Security in-

.- accordance with Clause 9.2, the Concessionaire  fails to -cure, within a Cure . o
. Period. of 90 (ninety) days,-the Concessionaire Default for which whole or partof.

" the Performance Security was‘ap’p_ropriated;_-‘ SRR s o
- . {e).. the Concessionaire does not achieve the latest outstanding Project Milestonedue .~
in"accordance with the provisions of Schedule-G and continues o be in default .
for 90 (ninety) days; ' o : - : : :

(d). ~ the Concessionaire abandons of manifests intention to éban_dbn the construction .-

- or operation of the Project Road without the prior written consent of Governmedt;-

(e)  Project Completion Date does not oceur within the period specified in Clause

1243 o T TR SR

() - the Punch List tems have not been completed within the period set forth in
- Clause 14.4; ‘ : . ‘

{q) the Concessionaire is in breach of the Maintenénce Requirements;

(h) the Concessionaire has failed 1o make any payment to Government within the
period specified in this Agreement: - ‘

()] an Escrow Default has occurred and the Concessionaire fails fo cure the default
within a Cure Period of 15 (fifteen) days; ' ' :
()  upon occurrence of a Financiaf Default, . the Lenders' Representative’ has by

notice required Government to undertake Suspension in accordance with the
Substitution Agreement and the Concessionaire fails to cure the default within the
Cure Period specified in the Substitution Agreement; , : _
-k} abreach of any of the Project Agreements by the Concessionaire has caused a
- Material Adverse Effect: . g s : o :

| {h - the Condéss_iona_iré creates any Encumbrance in breach of this Agreémént; _

(m)  the Cdncessibnaife repudiates this Agreement or otherwise takes any action or "
' evidences or conveys an inten_tion not to be bound by the Agreement; '

o _' L,u; ﬂw L.  For GVRMP Whagdhari Ritibanpalli Tollway Pt, Ltd,

-+ _Puvtic Works, Ports & WT peptr BANGALORE - 56 Dz,

. ﬁ:. T - '.Ma"'aging'Di_rectgr | | |
p !ﬁ————— - Kam: ka Road Developmen; Corporatin Ltd, - \ SR
Priﬁﬁ;}jﬁf Se rﬁ‘iary to .Governmeni dSt Fioor, 16/, Milier Tank Bag Af@a_’_ | %* QM
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:-'kRpCL ey ‘ _; Lo ._Cé'ﬁeegéian Agéé_eﬁléﬁi —I}r;j;al;o&e.fﬁé'ﬁ.tls' .to.Whag.dhat.'i;Ribb.ar.!.péi];r}'\;'agéi.(-s.ﬁ;;lﬂ) :oh'}s'qr,-'ve#:(_rqu|)‘, | o
: Sy a Change in Qunership has occurred in breach of the provisions of Clause 5.3; |
~~(0): - there is a transfer, pursuant to law either of (i) the rights and/or obligations of the En
" Concessionaire under any of the Project Agreements, ‘of of(ii) all or part of the .
. assets or undertaking of the Concessionaire, and such transfer causes a'Material -
. Adverse Effect; ~. .- -~ G e L S
L (p) an eXeéutidn"leViéd,o'n any of the assets Df._-the,Concessiénairé‘has: Caus_ied a "
. Material Adverse Bffect; - T T T
(@) - the Can'ce:ss;ionai're is adjudged bankrupt or insolvent, or if a trustee or receiver s L
... appointed for-the Concessionaire or for the whole or material part of its assets -~
~ that has a material bearing on the Project; ' EEC

n E _the Concessionaire has been, or is in the process of being I'iqu'idat'ed,-_diésolved, '_
-~ .wound-up, amalgamated or reconstituted in a manner that-would cause, in the
reasonable opinion of Government, a Material Adverse Effect; o :

(s). a resolution for winding up of the Concessionaire is passed, or any pétition for-
. - winding up of the Concessionaire is admitied by a court of competent jurisdiction .
e © 7. and a provisional liquidator or receiver is appointed-and such order has not been -
EARERRREE i set aside within 90 (ninety) days of the date thereof ‘or the Concessionaire is:*
~.ordered to be wound up by Court except for the purpose of amalgamation or
reconstruction; provided that, as part of such amalgamation or reconstruction, the
entire property, assets-and'under’iaking of the Concessionaire are transferred to
_the amalgamated or reconstructed entity and that the amalgamated or
... reconstructed " entity - has ‘unconditionally - assumed. the. obligations of the
- . Concessionaire under this Agreement and the Project Agreements; and provided
that: : - o S ‘ '
() the amalgamated or reconstructed entity has the capability and operating
-experience necessary for the performance of its obligations under this
Agreement and the Project Agreements; ' '

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

Appointed Date; and .
(iii) each of the Project Agreements remains in full force and effect;

ty of the Concessionaire herein contained which is;
as of the date hereof, found to be materially false or the Concessionaire is at any
time hereafter found to be in breach thereof; C '

(0 any representation or warran

(u) . the Concessionaire submits to Government any statement which has a material
effect on Government's rights, obligations or interests and which is falsé in
material particulars; :

(v) the Con'ceésibn_aire has failed to fulfill any ‘obligation, for which failure
' " Termination has been specified in this Agreement; or - ' s :

(W) - the Concessionaire commits a default in' complying with any other provision of
this Agreement if such default causes a Material Adverse Effect on Gpvemment.

S . _ ‘ R;-H ﬁ”;} 2 For GVRMP Whagdhari Ribbanpalli Toltway Pyt. Lid,
o P S : Managing Director B S

o A !L—’—‘ Kamgz.3ka Road Development Corporation Lid. i\“ J\OL—Q‘H |
Principal Secretary te Government 4 Floor, 16/J, Miller Tank Bed Area, (f(‘ - :

Public Works, Ports & IWT Deptt. BANGALORE -560052, © ' _"Aythoﬁseq Ss_gnatbr_y
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. 37.1.2Without prefudice 1o any olher rights or remedies which Government may have under s

- Agreement, upon occurrence of a Concessionaire Default; Government shall be enfitied .
1o terminate this. Agreement by.issuing a Termination. Notice to-the Concessionaire;

. provided that before issuing the Termination Notice, Goverriment shall by a notice inform -

the Concessionaire of its intention to issue such Termination Notice and grant 15 (fifteen) .-

.- days fo the Concessionaire to make. a representation, and may after the expiry of such

15 (fifteen) days, whether or not it is in receipt of such representation, issue the . -

_ - - Termination Nofice, subject to the provisions of clause 37.1.3. - o
© 1 37.1.3 . Government shall, if there be Senior Lenders, send a copy of its notice of intention to
.~ . issue a Termination Nofice referred fo in Clause 37.1.2. to inform the -Lenders"
Representative and grant 15 (fifteen) days to the Lenders' Representative, for making a .
representation on behalf of the Senior Lenders stating the intention to- substitute the -
- Concessionaire in accordance with the Substituticn Agreement. In the event Government
“receives such representation on behalf of Senior Lenders, it shall, in its discretion, either
- withhold Termination for a period not exceeting 180 (one hundred and eighty) days from
the date of such representation or exercise its right of Suspension, as the case may be,
for enabling -the Lenders' ‘Representative to sxercise the Senior Lenders' right of -
substitution in d@ccordance with the Substitution Agreemerit; Co S
Provided that the -Lenders' Representative .may, ‘instead of exercising the -Senior
- Lenders' right of substitution, procure that the default specified in the notice is cured -
within the aforesaid period of 180 (one hindred and eighty) days, and.upon such curing

thereof, Government shall withdraw its notice referred to above and restore all the rights

of the Concessionaire: _ o o § - S
Provided further that upon written request from the Lenders’ Representative and the
Concessionaire, Government shall extend the aforesaid period of 180 (one hundred and
eighty) days by such further period not exceeding 90 (ninety) days, as Government may

S deem appropriate. o
37.2  Termination for Government Default

37.2.1 In the event that any of the defaulis specified below shall have occurred, and
Government fails to cure such default within a Cure Period of 80 (ninety) days or such
longer period as has been expressly. provided in this Agreement, Government shall be
deemed to be in default of this Agreement (the "Government. Default”) unless the
default has occurred as a result of any breach of this Agreement by the Concessionaire ‘
or due to Force Majeure. The defaults referred to herein shall include: '

(8) Government commits a material default in complying with any of the provisions of
this Agreement and such default has a Material Adverse Effect on the
Concessionaire; : ' ‘

(b) Government has failed to make any payment to the Concessionaire withih'_ the

period specified in this Agreement; or

(c) Government fepudiates’ this Agreément or otherwise takes any action that 'amounts
to or manifests an irrevocable intention not to be bouind by this Agreement.

 37.2.2 Without prejudice to any other right or remedy which the Concessionaire may have under

' this Agreement, upon occurrence of a Government Default, the Concessionaire shall,

subject to the provisions of the Substitution Agreement, be entitled to terminate this
Agreement by issuing a Termination Notice to Government; :

IR L: H- ﬂw}- L—" - For GVRMP Whagdhari Ribbanpalli To!-lwéy Putlt
. _ . % . s o . . o

g Dhrenior

R R " . _'Kafnr:_kaka_Huau.Uevelopmenl Corpoptins 7 4, \\ OL‘A‘L .
:?riqripa‘ Sege.ary 10 Government - 7stFloor, 16/J, Miller Tank Bet Aice, (}\? b&\' —

foric Works, Ports & IWT Deptl. BANGALORE-560052. .  Authorised Signatory
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- provided that before issuing the Termination Notice, the Concessionaire shali by a'notice PN

"' “Inform-Government of its intention to issue the Termination Notice and grarit 15 (fifteen)
" days to Government to make a representation, and may after the expiry-of such 15

St {fifteen) days, whether or not it is in rece,ipt'of,sqch'r_ep.re.senta'tion'_,_isSue'_the Termination S

37.3.1

Notice. -

Termination Payment R L e o
Upon Termination on account of a Concessionaife Defau_lt during the Operation Period,

Government: shall pay to the. Concessionaire, by way of Termination Payment, -an =
“amount equal to 90% (ninety per cent) of the Debt Due iess insurance Cover; provided. 8

b that if any insurance claims forming. part of the Insurance Cover are not admitted and- -
-paid, then 80% (eighty per cent) of such unpaid claims shall be included in the -
- computation of Debt Due. For the avoidance of doubt, the . Coricessionaire hereby’

37.3.2.

aCknciw_!edges that no Termination Payment shall be due or payable on account of a .
Concessionaire Default occurring prior to COD. o : '

Upon Terminétion on account of a Government Default, Government shall pay to the .
Concessionaire, by way of Termination Payment, an amount equal fo: o S

'(a) '_Debt Due_;‘and'_ :

| 37.33

~(b) 150% (one hundred and fifty per cent) of the Adjusted Equity.

Termination Payment shall become dﬁe and payable to- the Cohcessionéi,re within. 15
{fitteen) days of a demand being made by the Concessionaire to the Government with
the necessary particulars, and in the event of any delay, Government shall pay interest

-at a rate equal to 3% (three per cent) above the Bank Rate on the amount of Termination

Payment remaining unpaid: provided that such delay shall not-exceed 90 (ninety) days.
For the avoidance of doubt, it is expressly agreed that Termination Payment shall

‘constitute full discharge by Government of its payment obligations in respect thereof

37.4

hereunder.

* Other rights and obligations of Governmerit.

Upon Termination for any reason whatsoever, Government shall:
(a) be deemed to have taken possession and control of the Project Road forthwith;

(b) take possession and confrol of all materials, stores, implements, _Const'ruction
plants and equipment on or about the Site;

(c) be entitled to restrain the Concessionaire and any person claiming through or _
under the Concessionaire_from entering upon the Site or any part of the Project;

(d) require the Concessionaire to comply with the Divestment Regquirements set forth
in Clause 38.1; and

(e) succeed upon election by Government, without the necessity of any further action
by the Concessionaire, to the interests of the Concessionaire under such of the
- Project Agreements as Government may in its discretion deem appropriate, and
- shall upon such  election be liable to the Contractors only for compensation
~ accruing and becoming due and payable to them under the terms of their -
- respective Project Agreements from and after the date Government elects fo
succeed fo the interests of the Concessionaire. o I

' SR L ’ i&uu A For GVRMP Whagdhari Bibbangaumuway Put it |

o s - _ ManagingDiféCtOI’_. S L S
: Fﬂncipﬁ Sedretary 1o Government . Kamataka Road Development Corporation Lid. \“LGQJ‘L————" -

o ! 8 n.. . : H \ ' . (h . n . P
 Puplic Works, Ports & IWT Dep 15t Floor, 161, iler Tk Bed Area. uthorised Signatory

BANGALORE - 560 052. - -
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- ‘For the avoidance of doubt, it is hereby agreed, and the Concessionaire hereby

“-acknowledges, that all sums claimed by such Contractors as being due and owing - s
-~ for works and - services -performed ‘o accruing on account of any act, ‘omission or. -

. event prior to such date shall constitite debt between the Concessionaire and such -
Contractors, and the Government shall not in any manner be liable for such sums. It

- Is further agreed that in the event Government elects fo cure any outstanding - - S
" defaults under such Project Agreements, the amount expended by Government for.... B

... this purpose shall be deducted from the Termination.Payment.... ..

o 375 ._ “Survival 'of'rigﬁts‘ -

- Notwithstanding anything to the contrary contained in this Agreement, any Termination -

- -pursuant to the provisions of this Agréement shall be without prejudice to the accrued

_ . rights of either Parly including its right to claim and recover money damages, insurance
- proceeds, security deposits, and other rights and remedies, which it may have in law or
- coniract.  All rights and obligations of either Party under this .Agreement, including
-Termination Payments and Divestment Reqguirements, shall survive the Termination to

the extent such survival is necessary for giving effect to such rights._and obligations.

S [‘ " ﬂm (. For GYRMP Whagdhari Ribanpali Totway pyr

Piscipal se;:f'e-xéry fo Government 5 Foat ey i 1. /P(\:\ﬁ{\c}ﬁ; o

: Public kas! PU_HS & WVTDBpﬁ " 1st Floor, 16/J, Miller Tank Bed Area, b Authon'sed Sighato}y R

Kamataka Road Development Corporation Lid.. _

BANGAIL ORE - 560 052.
- -90- )
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382

* DIVESTMENT OF RIGHTS AND INTEREST - = .~

; ljiveétmént Requirements . e T L T S
-~ Upon Termination, the Concessionaire shall comply with ‘and conform fo the following .
" Divestriient Requirements: .- Ceie el LT T per e ol T

(a)_ " notify fo Government forthwith the location and particlars of all Project Assets;
(b) * deliver forthwith the actual or constructive possession of the Project Road, free and’

- clear of all Encumbrances, save and' except fo.ihe extent -set forth in the . .
- Substitution Agreement; ' S PR -

(c) cure all Project Assets; including the road, bridges, structures and equipment, of all -
- defects and deficiencies so that the Project Road is compliant with the o

- Maintenance Requirements; provided that in the event of Termination during the
... Construction Period, all Project Assets shall be_handed over on 'as is where is' -
- basis after bringing them to a safe COnditipn; ‘ wo R ;

- (d) " deliver relevant records and reports pertaining fo the Project"Road' and _ifs' design,

- ‘engineering; consfruction, -operation and maintenance, inch{ding all programmes
- and manuals . pertaining thereto, and complete ‘as built' Drawings as on the
: . Transfer Date; : . B S

.':(e)  transfer andfor deliver all Applicabte' Permits 16_ the exteht 'permis'sible_" uh.der

Applicable Laws; .

( execute such deeds of conveyance, documents and other writings as Government
- may reasonably require for conveying, divesting and assigning all the rights, fitle

"~ and interest of the Concessionaire in the Project Road, including the right to
-receive outstanding insurance claims to the extent due and - payable to

Government, absolutely unto Government or its nominee; and

(g) comply with all other requirerhents as may be prescribed or required under
Applicable Laws for completing the divestment and assignment of all rights, fitle
and interest of the Concessionaire in the Project Road, free from all
Encumbrances, absolutely unto the Government or to its nominee. .

Inspection and cure

Not earfier than 90 (ninety) days before Termination but not later than 15 (fifteen) days
before the effective date of such Termination, the Independent Engineer shall verily,
after giving due notice to the Concessionaire specifying the time, date and venue of such
verification and/or inspection, compliarice by the Concessionaire with the Maintenance

_Requirements, and if required, cause appropriate tests to be caried out at the

Concessionaire's cost for this purpose. Defaults, if any, in the Maintenance

~ Requirements shall be cured by the Concessionaire at its cost and the provisions of

Arlicle 39 shall apply, mutatis m‘utandis,‘ in relaﬁ_oh to curing of defects or d'eﬁciencies
under this Article 38, : ' ' .

L‘w ﬂ , [ e Fo'r'GVRMP Whagdhari Ribhanpalli Toltway Pvt, Ltd, ‘

| _-' J!"——’_Jt | _ Managing Director - g P J\ML :
Principal Sdcretary to Governmen Kamataka Road Development Corporation Lid. ;&ﬁ\,\g(\ —

Public Works, Ports & IWT Deptt. - st Fioor, 167, Mitler Tank Bed Area,

*. - 'Authorised Signatory -

-BANGALORE - 550 052.
' -,91- R : C




.;‘KB'DC::L o S R 'i:_énoes'siob-;ﬁgréeﬁ{eﬁf-ﬁirﬁpéb&aﬁaﬁtsiQ:wﬂagdﬂér.i-ﬁit',b'ériﬁ“'ally'é&a'&:(s}iﬁid) on é;)‘i’_-.vé_éu_:.(rou)_ 0 T
383 _-__\{é's_t_i_ngée'rjti_fic;'at_e_..'.'_. S T, :
"0 77 The divestment of all rights, title and interest in the Project Road shall be deémed to be = - .
o complete on the date when ail of the Divestment Requiremerits have been fulfitled, and
)l o e - Government shall, without " unreasonable = delay,- . thereupon ' issue ““a cerificate
S B T Ssubstantially in the form set forth in Schedule-U. (the "Vesting Certificate”), which will -
Ty - have the effect of co__nst_itﬁting'evidence of divestment by the Concessionaire of all of its: -
s e Trights, fitle and interest in the Project Road, and their vesting in Government_pursuant SRR
Yy .. bereto. It is expressly agreed . that any defect or deficiency . in. the _Divestment .. - . .. .-
oo e -+ " Requirements shall not in any manner be construed or’ interpreted as restricting the -
e ... exerclse of any rights by the Government or its nominee on, or in respect of, the Project
‘ ~ Road on the footing that all Divestment Requirements have been. complied with by the
™ - - -Concessionaire, : oD T e Lo .
Ny . 384 Additional Facilities o _ |
. R NotWithstahding 'anything 1o the Contrary confairied_in_ this Agreement,  all Additic')nai-'
Joo e . Facilities shall continue to vest in the ‘concessionaire upon and after Termination.
L. .. -~ " However, the additional facilities: provided on site handed over by Government shall be
I R vested with Government along with project site upon termination.. ' R Lo
- 385 Divestment costs etc.
-+, 38.5.1 The Concessionaire shall bear and pay all costs incidental to divestment of all of the
' rights, fitle ‘and interest of the Concessionaire in the Project Road in favour. of _
Government upon Termination, save and except that all stamp duties payable on any - ..
deeds . or Documents executed by the Concessionaire in connection -with such
divestment shalf be borne by the Government. ' . L
'38.5.2 In the event of any disj:iu_te relating fo matters covered by and under this Article 38, the
- Dispute Resolution Procedure shall apply.
)
B
)
B : '- - L‘ H-B L_-i" 3 - For GYRMP .Whag.dhéri Hibban_paﬂi Twa_a’y Put, Ltd.
; o . Managing Director - '

o ; nimedatataka Road Development Comoration Ltd
wcipal Secretary to Governm - EVEOp P
. ___Pm C‘ :p Works, Ports & TWT Deptilst Floor. 16/, Miller Tank Bed Area,
 Public Works, PORS & . BANGALORE - 560 052.
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- ARTICLE 39

. DEFECTS LIABILITY AFTER TERMINATION -

l.-.ia.bl",l-itl.(.for‘ 'dé_fec'_ts after Termination -

3 Thé“_ConCessi'oﬁaire shaill be responsible for ‘all defects and‘defic_:'ienéies :iﬁ the P'roj'e'ct

- Road for a period of 120 (Onie hundred and twenty) days after Termination; and it shall -

- be entitled to recover the same from the Escrow Account.

392

3921

3922

39.2.3

have the obligation to repair. or. rectify, at. its own. cost, all defects and deficiencies

" observed by the Independent Enginéer in the Project Road dirring the aforesaid period.

In the event that the Concessionaire fails to repair or rectify such defect or deficiency '

within a period of 15 (fifteen) days from the date of notice issued by Government inthis =

behalf, Government shall be entitled o get the  same repaired or rectified at the
Concessionaire’s risk and cost so as to make the Project Road conform to the
Maintenance Requirements. All costs incurred by Governmerit hereunder shall. be
reimbursed by the Concessionaire to Government within 15 (fifteen) days of receipt of
demand thereof, 2nd in the event of default in reimbursing such costs, Government shall

Retention in Escrow Account - - TR :
Notwithstanding anything to the contrary contained in this Agreement, but subject to the” .
provisions of Clause 39.2.3, a sum equal to 5% (five per cent) of the total Realisable Fee

for the year immediately preceding the Transfer Date shall be retained in'the Escrow -
Account for a period of 120 (one hundred and twenty) days after Termination for méeting

" the liabilities, if any, arising out of or in connection with the provisions of Clause 39.1.

Without prejudice to the provisions of Clause 39.2.1, the Independent Engineer shall
.carry out an inspection of the Project Road at any time between 210 (two hundred and
ten) and 180 (one hundred and eighty) days prior to the Termination and if it
recommends that the status of the Project Road is such that a sum larger than the |
amount stipulated in Clause 39.2.1 should be retained in the Escrow Account and for a
period longer than the aforesaid 120 {one hundred and fwenty) days, the amount
recommended by the Independent Engineer shall be retained in the Escrow Account for
the period specified by it. - ‘

The Concessionaire may, for the performance of its obligations under this Article 39,
provide fo Government a guarantee from a Bank for a sum equivalent to the amount
determined under Clause 39.2.1 or 39.2.2, as the case may be, and for the period
specified therein, substantially in the form set forth in Schedule-F (the "Performance
Guarantee"}, to be modified, mutatis mutandis, for this purpose, and Governiment shali,
without prejudice to-its other rights and remedies hereunder or in law, be entitled to
encash. and appropriate the required amounts from the Performance Guarantee for
undertaking the repairs or rectification at the Concessionaire's risk and' cost in
accordance with the: provisions of this Articte 39. Upon furnishing of a Performance
Guarantee under this Clause 39.2.3, the retention of funds in the Escrow Account in
terms of Clause 39.2.1 or 39.2.2, as the case may be, shall be dispensed with. '

S «.p . For GVRMP Whagdhari Ribbangali Toflway Pyt, Ltd,

b V _ Managing Director a\‘yk_’—— :
etary fo Government .y pood Development Comporafion Lig, - E ;\\ﬁ P _

orised Signatory

BANGALORE - 560 052,
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" ARTICLE 40 -

L e ASSIGNMENT AND CHARGES .-
a0 'lRe'Str'iu_:ﬁons:on agsighinéht and l‘;hérges___ R e R
40.1.1 ‘Subject to Clauses 40.2 and 40.3, this Agreement shall not be assigned by. the

© " Concessionaire to ‘any person, save and-except with the prior consent in writing of the
- Government, . which ‘consent the Government  shall be entitled to ‘decline without .
.. ... -assigning any réason, S L s e STy
.. 40.1.2 Subject to the provisions of Clause 40.2, the Cbncessidnaire shall not create nor permit
... 1o subsist any encumbrance, -or. otherwise:transfer or dispose of all or any of its rights
and - benefits under this® Agreement or -any Project Agreement to which the
~~ Concessionaire is-a paity except with prior consent in writing of the Government, which
- consent the Government shall be entitled to decline without assigning any reason.

402 _‘Perr.nitted assignment and charges

‘The restraints set forth in Clause 40.1 shall not apply to: .- . -
(a)  liens arising by operation of law.(or by an agreement evidencing the same) in the -
..~ -ordinary course of business of the ProjectRoad; - -~ .. : .
{b) morigages/pledges/hypothecation of goods/assets other than Project Assets, and
.. their related documents of title, arising or created in the ordinary-course of business
of the Project Road, and as security only for indebtedness fo the Senior Lenders e
~under the Financing Agreements .and/or for working capital arrangements for the :
. 'Project Road; e e
{c) assignment of rights, interest and obligations of the Concessionaire fo or in favour
- of the Lenders’ Representative as nominee and for.the benefit of the Senior
Lenders, fo the extent covered by and in accordance with ‘the Substitution
Agreement as security for financing provided by Senior Lenders under the
Financing Agreements; and : Co : '
(d) liens or encumbrances required by any Applicable Law.

40.3  Substitution Agreement

40.3.1 The Lenders' Representative, on ‘behalf of Senior Lenders, may exercise the right to -
substitute the Concessionaire in accordance with the agreement for substitution of the
Concessionaire (the "Substitution Agreement”) fo be entered into amongst the
Concessionaire, the Government and the Lenders' Representative, on behalf of Senior
lenders, substantially in the form set forth in Schedule-V. S : =

40.3.2 Upon substitution of the Concessionaire unider and in accordance with the Substitution
' - Agreement, the Nominated Company substituting the Concessionaire shall be deemed
to be the Concessionaire under this. Agreement and shall enjoy all rights and be
responsible for all obligations of the Concessionaire under this Agreement as if it were
- the Concessionaire; provided that where the - Concessionaire is “in" breach of this
Agreement on the date of such substitution, the Government shali by notice grant g Cure
Period of 120(one . hurdred and twenty) days to the Concessionaire for curing such -
breach. - . - '

' L‘. " - h .“,' ( - Fn_r GYRMP Whapdhari Ribh_anpajli Tui_iwav Pvt; Ltd, |

L . .?.“Eliﬁibéi Sycrgmnem .. K;arna_raka Road Dévelopmen: CO?’PO!’E!}(}:} Lid, . . '_ . \(h i’oj\”\k—/ o -
 ppic Works, Ports & T Deptt - 7SUFIoor 164, iiller Tani e are horised Signatory
o PUDHC R R BANGALOHEfssoosa _ - FHfonse Ignatory
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L 404 As'é'ignm#ht by the 'Go.\(el"hm_'eﬁt:- R P
""" Notwithstanding anything to the contrary contained in this

. and ‘benefits and/or obligations tinder this Agreement; to
~reasonable opinion of the Government, ccapable of fufilling
outstanding obligaticris under this Agreerent. "

o
M

273ging Dirgopoy
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Agreement, the Govemnment

- may, after giving 60 (sixty) days" notice to.the Concessionaire, assign any of its rights

an-assignee who s, in the: . - - |
al!, Of'the.Government-s th_en R

RMP Whagihari Ribbanpali Tollway Pyt Ltd.
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TR, e B " CHANGE INLAW .

- 411 Increase in costs’ el R LR o
“. . lfasaresult of Change in Law, the Concessionaire suffers an increase in costs or =
reduction in net after-tax return or other financial burden, the aggregate financial effect of

. which exceeds the higher of Rs. 1 crore (Rupees one crore) and 0.5% (zero point five

T ‘percent) of the Realisable Fee in any Accounting Year, the Concessionaire may so notify
“..the. Government and propose. amendments ‘o this  Agreement 'so - as to- place the

- Concessionaire in the same: financial position as it would have enjoyed had there been _

~ no such Change in Law resulting in the cost increase, reduction in return or. other - -
- financial burden as aforesaid. Upon notice by the Concessionaire, the Parties shall mest,
as soon as reasonably practicable but no later than 30 {thirty) days from the date of
notice, and either agree on amendments o this Agreement or on any other mutually
agreed arrangement: - EEE I

Provided that if no agreement is reached within 90 (ninety) days of the aforesaid notice,
the Concessionaire may by notice require the Government to pay an amount that would _
‘place the Concessionaire in the same financial position that it would have enjoyed had

- there been no such Change in Law, and within 16 (fifteen) days of-receipt of such notice;
along with particulars thereof, the Government shalt pay the amount specified therein; -

~provided that if the Government shall dispute such claim .of the Concéssionaire, the
same shall be settled in accordance with the Dispute Resolution Procedure. For the
avoidance of doubt, it is agreed that this Clause 41.1 shall be restricted to changes in
faw directly affecting the Concessionaire’s costs of performing its obligations under this
Agreement. : :
. 41.2 Reduction in costs : .

If as'a result of Change in Law, the Concessionaire benefits from a reduction in costs or

" increase in net after-tax return or other financial gains, the aggregate financial effect of
which exceeds the higher of Rs. 1 crore (Rupees one crore) and 0.5% (zero point five
percent) of the Realisable Fee in any Accounting Year, the Government may so notify -
the Concessionaire and propose amendments to this Agreement so as to place the
Concessionaire in the same financial posifion as it would have enjoyed had there been
no such Change in Law resulting in the decreased costs, increase in return or other
financial gains as aforesaid. Upon notice by the Government, the Parties shall meet, as

- 800N as reasonably practicable but no later than 30 (thirty) days from the date of notice,
and either agree on such amendments to this Agreement or on any other mutually
agreed arrangement:

Provided that if no agreement is reached within 90 (ninety) days of the aforesaid notice,
the Government may by notice require the Concessionaire to pay an_ amount that would
place the Concessionaire in the same financial position that it would have enjoyed had
there been no such Change in Law, and within 15 (fifteen) days of receipt of such nofice,

. along with particulars thereof, the Concessionaire shall pay the amount specified therein
to the Government; provided that if the Concessionaire shall dispute such claim of the
‘Govemment, the same shall be settled in accordance with the Dispute Resolution
Procedure. For the avoidance of doubt, it is agreed that this Clause 41.2 shall be

.- restricted to changes in law directly affecting the Concessionaire's costs of performing ks
obligations under this Agreement. . '

el L o an- Awu L= ~ For GYRMP Whagdhari Ribbanpall Tollway Pyt Ltd, =
. !ﬂ—/ ~ Managing Director - o T
Principal S_ecr’et ry to Government = Kamataka Road Development Corporation tid. 4 \\ A.UJL,/ JRR

- Public W’orks,‘ Ports & IWT Deptt. st Floor, 1644, Miller Tank Bed Area, ﬁ .‘\’ o - ‘ ‘

8 S ~ BANGALORE - 560 052.. - Authorised Signatory
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TR Pliléuaht'td‘:t'he'p'rqv:i'siohs:_ of Clauses 41.1-and 41.2 and for the purposes of placing the .. |
.- Concessionaire in the same financial position-as it would have enjoyed had there been: -

S KRREL

" Gonession Agicement - Improvements to Whagdhari-Ribbanpally Road (SH-10) ofl BOT - VG (7l

r:Otecti__b'n of NPV L

| no Change in Law affecting the costs, returns or-other financial burden or gains; the

Parties shall rely on'the Finaricial Model fo establish a.net present value (the "NPV") of“_'_ 7

. the net cash flow and make necessary adjustmerits: in costs, reévenues, compensationor - <o

- other relevant parameters, as the case may be, to procure that the NPV of the net cash S

© flow is the same as it would have been if no Change ir Law had occurred, .~

414 _Rés_triction on cash compensa'ii.dn' e o : o
' The Parties acknowledge and agree ‘that the demand for cash'compensation under this .
- Article 41 shall be restricted to the effect of Change in Law during the respective S
~Accounting Year and shall be made at any time after commencement of such year, but - -

- ho later than one year from the close of such Accounting Year. Any demand for cash

compensation payable for and-in respect of any subsequent Accounting Year shall be - -

 made after the commencement of the Accounting Year to which the demand pertains,

- but rio later than two years from the close of such Accounting Year. . -

' 415 No _t:léim in the event of recovefy from Users. - ‘ . - _
' Notwithstanding anything to the contrary contained in this Agreem_e'nt, ‘the Government

~ shall not in any manner be liable to reimburse to the Concessionaire any sums on

account of a2 Change in Law if the same are recoverable from the Users.

L e lﬂm o For GVRMP Whagdhari Ribbanpali Tollway Pvi. Ltg,
: Mar’raging[jjremor R IR e -

g Karmtaks R, = - SR S :
- Principal Secretary to Governmenl. - Karmiaka poqy Developmant Cormrere. : \\ c}uL,_— R
'Public Works, Ports & IWT Deptt.. IstFtoor, 167y, Miller Tanj, sp:fﬂon A (Ak.- o |
S e GALORE . = _

Area,
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thorised Sighatory S




.\-J.i Y L -

Y LS KRDOL o - "Coritession Agreement —im}:ruvériréhlsin Wﬁagdhén'-Ribbaripélly.Réa& (S.H-jO).on'_E.EOT-jVGF ol

© . . ARTICLE42. .
" LIABILITY:AND INDEMNITY -

421 ° General indemnity - S R L
42.1.1 The Concessionaire will indemnify, defend, save and hold harmless the Governmentand
.. its' officers, servants, -agents, Government Instrumentalities and ‘Government owned
. andfor controlled entities/enterprises, (“the Government Indemnified Persons™) against
‘any and all suits, proceedings, actions, demands and third party. claims for any loss,
- damage, cost and expense of whatever kind and nature arising out of any breach by the .
- Goncessionaire of any of its obligations under this ‘Agreement or any related agreement.
or on account .of any defect or deficiency.in" the - provision of services by the .
Concessionaire to any User, except to the extent that any  such suits, proceedings,
‘actions, demands and claims have arisen due to any negligent act or omission, or
- . breach of this Agreément on the part of the Government Indemnified Persons.

42.1.2 The Government will indemnify, defend; save and- hold harmless the Concessionaire
. against any and all suits, proceedings, actions, demands and third party claims for.any -
- loss, damage, cost and expense of whatever kind and nature arising out of (i) defect in
~title and/or the rights of the Government in the land comprised in the Site, andfor (i)
. breach by the Government of any of its obligations under this Agreement or any related
. agreement, which. materially and’ adversely - affect “the performance by ' the
-~ Congessionaire of jts obligations under this Agreement, save and except that where any .
- such claim, suit, proceeding, action, and/or demand has arisen due to a negligent act or* s
' omission, or breach of any of its obligations under any provision of this Agreement or any
related agreement andfor breach of its statutory duty on the part of the Concessionaire,
its subsidiaries, affiliates, contractors, servanis or agents, the same shall be the liability
~of the-Concessionaire." - ' o '

422 Inde'rﬁnity by the Concessionaire _
42.2.1 Without limiting the generality of Clause 42.1, the Concessionaire shall ful[i/ indemnify,

hold harmless and defend the Government and the Government indemnified Persons
from and against any and all loss and/or damages arising out of or with respect to:

(@) - féilure_of the Concessionaire to comply \jvith Applicable‘ Laws and Applicable
Permits; _ : _ . '

(b) payment of taxes required to be made by the Concessionaire in respect of the

. income or other taxes of the Concessionaire's contractors,  suppliers and
representatives, or

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

: . .L_- H- ﬂ.%ﬁ' (———" -~ For GVRMP Wﬁagdhari Ribbanpalli Tollway Pvt. Ltd. -

. . . . ] g Df'rECtOr . .

- o U %_,—"" . Kammaka Hoad Dey K o . . . e

" principal Secrdiary 1o que_mnu?ﬂt_ 151 Floor, 167, “ﬁfﬁg?;gf (f{orporanon o =\\6" ' | o
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4222 Without limiting the generality of the provisions of this Article 42; the'Concessionaire shall ..
YU e e ully indemnify, hold harmless and: defend the Government Indemnified ‘Persons from
T ' and-against -any and all suits, proceedings, .actions; claims, demands. liabilities and .-
AR PR damages which the Government Indemnified Persons may hereafter suffer, or pay by
ST reason of any-demands, claims, suits or proceedings arising out of claims of infringement -

~ . of .any-domestic ‘or foreign .patent rights, copyrights. or- other intellectual property,
-:" .. proprietary or confidentiality rights with respect to any materials, information, design or '
. process  used. by the Concessionaire  or by the Concessionaire’s - Contractors in’
o el Uperforming the Concessionaire's obligations or in.any way incorporated in or refated to- -
Y AT T - the Project. if in any such suit, action; claim or proceedings, a temporaly restraint order .
BN ~ or preliminary injunction is granied, the Concessionaire shall make every reasonable

- effort, by giving a satisfactory bond or otherwise, to secure the revocation or.suspension
of the injunction or restraint order. [f, in any such suit,-action, claim or proceedings, the
- Project. Road, or any pait thereof "or comprised - therein, 'is held to constitute an .
infriingement and its use is permanently enjoined, the Concessionaire shall promptly
- _make every reasonable effort to secure for the Government a license, at no cost to the
Government authorising continued use of the infringing work. If the Concessionaire is
unable to secure such licence within.a reasonable time, the Concessionaire shall, at.its.

own expense, and without impairing the Specifications and Standards, either replace the .. . .‘-
~affected work, or part, or process theréof with nop-infringing work or part or. process, or -
modify the same so that it becomes non-infringing.  ~ C ‘

' 423 Notice and contest of claims . _ S

- In thé event that either Party receives a claim or.demand from a third party in respect of

_ which if is entitied fo the benefit of an indemnity under this Article 42 (the "Indemnified
Party") it shali notify the other Parly (the "Ihdemnifying Party”)within 15 (fifteen) days -
of receipt of the claim or demand and shall not.settle or pay the claim without the prior
approval of the Indemnifying Party, which approval shall not be unreasonably withheld or -
delayed. In the event that the Indemnifying Party wishes fo contest or dispute the claim
or demand, it may conduct the proceedings in the name of the Indemnified Party, subject -
16 the Indemnified Party being secured against any costs involved, to.its reasonable
satisfaction.

424 Defence of claims

42 4.1 The indemnified Party shall have the right, but not the obligation, to contest, defend and
litigate any claim, action, suit or proceeding by any third party alleged or asserted against
such Party in respect of, resulting from, related to or arising out of any matter for which it -
is entitled to be indemnified hereunder, and reasonable costs and expenses thereof shall
be indemnified by the Indemnifying Party. if the Indemnifying Party acknowledges in
writing its obligation to indemnify the Indemnified Party in respect of loss fo the full extent

- provided by this Article 42, the Indemnifying Party shall be entitled, at its aption, ic
assume and control the defence of such claim, action, suit or. proceeding, liabilities,

A — " payments and obligations at its expense and through the counsel of its choice; provided
BT . it gives prompt notice of ifs intention to do so 1o the Indemnified Party and reimburses
S ~_ 'the Indemnified Party for the reasonable cost and expenses incurred by the Indemnified

Party prior to the assumption by the Indemnifying Party of such defense.

S _ : o L-\ M- _bu.u - For GYRMP Whagdhari Ribbanpalfi Tofiway Put. Ltd. -
; S . R ['ﬂ Ly . ME‘:}n._»‘::‘gmg Director : o .- . - . Lig.
© .o Principal dactetary to Government '{i"s"ta;ffka Road Developmsnt Cosporation Lt \\ \ ! oo
e e P ubiic_Works; Ports & tWT Deptt, : loor, 16/J, Miller Tank Bed Area, - o_' : _
T .~ BANGALORE - 560 052. orised Signatory -
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o T'h'é"rl'n.dé_mhify@hg' 'P_arty shall notbe erititled to 's_éttlé';.:o;"cofnpro_mise'an‘y c':la.irr';, _demaﬁd;"
- ‘action, suit or-proceeding without the prior written consent of the Indemnified Party,
_:uniess the Indemnifying Party provides such sectirity td the Indemnified Party as shall be

reasonably required ‘by. the Indemnified Party to secure the loss to be indemniﬁed-- :

“hereunder to the extent so compromised or settled. - . -

. 424.2 | the Indemnifying Party has exercised its rights under Clause 42.3, the indemnified
=7 Parly-shall not be entitled to seitle or comprormise any claim, action, suit or proceeding * -
without the prior written consent of the Indemnifying Party {(which consent shall-not be
. unreasonably withheld or delayed). - S S

42.4.3 If the Indemnifying Parly exercises ifs rights under Clause 42.3, the Indemnified Party
- shall nevertheless have the right to employ its own counsel, and such. counsel may
participate in such action, but the fees and expenses. of such counsel shall be at the

- expense of the Indemnified Party, when and as incurred, unless: ) I
(a)  ‘the employment of counsel by sich party has been’ authorized in writing by the -
_ Indemnifying Party; or . . S . T
“(b) the.Indemnified Party shall have réasonably concluded that there may be a conflict
of interest between the indemnifying Party and the Indemnified Party in the conduct -
- ofthe defense of such action;or -~ - R '
(c) the Indemnifying Party shall not, in fact, have émp]oyed independent counsel
~ reasonably satisfactory to the Indemnified Party, to assume the defense of such

. action and shall have been so notified by the Indemnified Party; or

() - the Indemnified Party shall have reasonably concluded and specifically notified the
Indemnifying Party either:: _ - . : :

) {iy  that th’ere_lmay be_spéciﬁc defenses available to it which are different from
or additional to those available o the Indemnifying Party; or '

(i) thét such clafm, action, suit or proceeding involves or could have a material
adverse effect upon it beyond the scope of this Agreement:

Provided that if Sub-clauses (b), (c) or (d) of this Clause 42.4.3 shall be applicable, the
counsel for the indemnified Party shall have the right to direct the defense of such claim,
demand, action, suit or proceeding on behalf of the Indemnified Party and the
reasonable fees and disbursements of such counsel shall constitute legal or other

- expenses hereunder. : . o
425 No consequential claims
Notwithstandi_rig anything to the cdn't_rary contained in this Article 42, the indemnities
herein provided shall not include any claim or recovery in respect of any cost, expense,

loss or damage of an indirect; incidental or consequential nature, including loss of profit,
- except as expressly provided in this Agreement, : B '

426 'Sur:vi\'ral'on Termination _ ,
' - The provisions of this Article 42 shall survive Termination.

L‘ i - ﬂw}. L——G fm éVF{MP_Whagdhari Ribbanpatli Tunay Pyt. Ltd

_ ; S 'Kérna;ak ;\ﬂanaginngrecror S L .
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 ARTICLE43 . =
RIGHTS AND TITLE OVER THE SITE

431 - Llcensee rlghts ‘ : . R
B For the purpose of this. Agreement the Concessrona:re shall have nghts to the use of the
Site as sole licensee subject to and in accordance with this Agreement; and to this end, it

. may regulate the entry and use of the Prcuect Road by thlrd partles in accordance with
‘_ -.and subject to.the prowsnons of thls Agreement . _ . : '

: 432 _Access rlghts of the Government and others :

~43.2.1 The Concessionaire shall allow free access fo the Site at aII t|mes for the authonsed B
- - represeniatives and vehicles of the Government, Senior Lenders, and the Independent
Engineer,. and for the persons and vehicles duly authorized by any Government.
. Instrumentality to inspect the Project Road and to investigate any matter within ‘their
~authority, and upon reasonable notice, the Concessionaire shall provide to such persons
reasonable a351stance necessary to carry out their respective duties and functions. '

‘ 43 22 The Concessionaire shall, for the purpose of operatlon arid mamtenance ‘of any utlhty or -
- road specified in Article 11, allow free access to the Site at all times for the authorized
- persons and vehicles of the controlllng body of such utmty or road

43.3 Property taxes - : o _ _ _ R

- . The Concessionaire shall not be liable to pay any property taxes for the ROW portion of
the - Site. However, any taxes/royaltyldutieslcesslsurcharge efc., pertaining to
. implementation. Iconstructzonldevelopment of Project Road, way side. amemttes éte., as
per the relevant provisions shall be payable by the Concessionaire to the resp_ectlve
agencies/departments. Any change in the duties, taxes, cess, surcharge, royalty etc.,
levied/chargedfimposed by the respective agencies/departments - during the
implementation of the project and during the entire Concession/Lease period shall be
solely borne by the Concessionaire and the same is considered as a part of his bid. No

claim in this regard will be allowed.

43.4 Restriction on sub-letting

The Concessionaire shall not sublicense or sublet the whole or any part of the Site, save
and except as may be expressly set forth in this Agreement; provided that nothing
contained herein shall be constried or interpreted as restricting the right of the
Concessionaire to appoint Contractors for the performance of its obligations hereunder
including for operation and maintenance of all or any part of the Project Road including

. Project Fac:litles ' : '

i - ﬁ < FOrGVRMP Wi oo
S - wirl_o Fo . Whaﬁdhan Rmban i :
T ) S Managmg Director - Pall Tollway P, L1y
. L !,L—. Karnataka Road Development Corporation Lid- ! |
Pfll’lclpﬂ1 Secretary to Governmenl. * 4o Fio0r 16/J, Miller Tank Bed Area, k !

AU Publchorks Ports&IWTfJePﬁ . BANGALORE - 560 052, A” orised S'Qnatory '
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" DISPUTE RESOLUTION™ -~ +

441 - Disputeresolution. =~ - _ : i L S
44.1.1 Any dispute, difference or controversy of whatever nature howsoever arising under orout .

' - _of or in relation to this' Agreement (including its interpretation) between the Parties, and g
-~ so notified in writing by eithier Parly to the other Party (the "Dispute”) shall, in the first- -
... instance, be attempted to be .resolved -amicably in. accordance with” the “conciliation .

. procedure setforthin Clause 44.2. 7 o e

44.1.2 The Parties agree to use their best efforis for resolving all Disputes arising under or in

- - Tespect of this Agreement promptly, equitably and in good faith, and further agree to - .
provide each other with reasonable access during normal business hours to all non-
privileged records, information and data pertaining to any Dispute. B

-44.2  Conciliation _ - Ll
. In the event of any Displite between the Parties, either Party may call .upon the =
Independent Engineer to mediate and assist the Parties in arriving at- an -amicable
settiement thereof. Failing mediation by the Independent -Engineer or-without the
intervention of the Independent Engineer, sither Party may require such Dispute to be
referred to the Secretary, PWP&MTD for amicable settlement and upon such
reference, the said persons shall meet no later than 15 {fifteen) days from the date of
reference to discuss and attempt to amicably resolve the Dispute. If such mesting does
not take place within the 15 (fifteen) day period or the Dispute is not amicably settled
- within 20 (twenty) days of the meeting or the Dispute is not resolved as evidenced by the -

- signing of written terms of setifement within 30 (thirty) days of the nofice in writing
referred to in Clause 44.1.1 or such longer period as may be mutually agreed by the
Parties, either Party may refer the Dispute to reconciliation committee comprising of
Principal Secretary, PWP&IWTD, and Chairman of Board of Directors of the
Concessionaire for reconciliation. In the event of non reconciliation then either party may
refer the dispute to arbitration in accordance with the provisions of Clause 44.3.

443  Arbitration

44.3.1 Any Dispute which is not resolved amicably by conciliation, as provided in Ciause 44.2,
shall be finally decided by reference to arbitration by a Board of Arbitrators appointed in
accordance with Clause 44.3.2. Such arbitration shall be held in accordance with the
Rules of Arbitration of the Indian Council of Arbitration -(the "Rules"), and shall be
subject to the provisions of the Arbitration Act. - The venue of such arbitration shail be
Bangalore, and the language of arbitration proceedings shall be English.

44.3.2 There shall be a Board of three arbitrators, of whom each Party shall select one, and the -
third arbitrator shall be appointed by the two arbitrators so selected, and in the event of
disagreement between the two arbitrators, the appointment shall be made in accordance _
with the Rules. ' : '

' 44.3.3 The arbitrators shall make a reasoned award (the "Award”). Any Award made in any

.. arbitration held pursuant fo this Article 44 shall be final and binding on the Parties as

- from the date it is made, and the Concessionaire and the Government agree and
undertake to carry out such Award without delay. h :

44.3.4 The Concessionaire and the Govemnment agree that an Award may be enforced against
the Concessionaire and/or the Government, as the case may be, and their respective -
assets wherever situated. S o S

44.3.5 This Agreement and the rights and obligations of the Parties shall remain in full force and

sffect, pending the Award in any b'ffaf'onifmse{dmgs Mere P RVRMP Whagdhari Ribbangali Tolway Py, |

R S L Mé&P=ging Director . \k &\q}\-ﬂL___,,—
e v (. > . Kamataka Road Development Corporation Ltd. (&. s W™ —
. - Principal Secfetary to Government . 15tFloor. 164, Miler Tank Bed Area, .~ Authorised Signatory, -

- GE2..
- Public Works, Poris & IWT Deott. ' B-ANGA-LQ;HE: 5_50

N TR L .,
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44 4 Ad]udlcatlon by Regu!atory Authorlty or Commrssron L

In ‘the event of constifution of a. statutory Regulatory Authonty or Commlssron wrth .
- powers to adjudicate upoh disputes between the Congessionaire and the Government, -
-all Disputes arising after such constltutlon shall, instead of reference to arbitration under
Clause 44.3, be- adjudicated upon by such . Regulatory Authority or Commission.in - -
- accordance with the Applicable Law and all references to Drspute Resolution Procedure . -
~-shall be construed accordingly. For the avoidance of doubt, the Parties hereto agree that
. the adjudication hereunder shall not be final and binding until aq .appeal. against. such ..
‘adjudication has been decided by an appellate tribunal or High Court, as the case may .
. -be ‘or no such appeal has been preferred wrthm the time specrf ied in the Appllcable Law ‘

Lz» - Rt o For GVHMP Whagdharr R:bhanpafl: Tui[wav Pvt Ltd
Managing Director

o . S elopment Corporation 14—~
SR : : i . Kamataka Foad Developmen d Aresa, - \\ L——
N Principalé retary to Government - - - - 1st Floor. 16/, tifler Tank Be (}E «s{\aj\u

) - 560 052.° ‘
Public Works, Ports & IWT Deptt. BANGALORE - 552757 - Allthofised ;5‘9”"?'_“’“’
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ARTICLE 45
.D!SCI.-QSURE _-

_ o454 D[sclosure of Spemf' ied Documents sl B _
R IR DA ':,The Concessu)nalre sha!l make a\raliable for mspectlon by any person coples of this -
ST [Concession Agreement, the Malntenance Manuial, the Maintenance Programme and the ™~
Syl Maintenance Requirements’ (heremafter ‘collectively referred to_ as the- "Spec:fied:‘_
L. .o Documents"), free of charge; during normal business: hours on all working days at the . _
. 'Toll. Plaza[s] "and: Concessionaire's ‘Registered ‘Office. _The ~ Concessionaire shall’
prominently. display.at each of the Toll Plazas and toll booths, pubhc ‘notices statmg the .
- availability of the Specified Documents for such tnspection and shall make copies of the '
~ -same available to any person upon payment of copylng charges on a no prof it no loss'
" basis. . e : S o R _

Voo . = 45.2" Dlsclosure of Documents relatmg to safety -

s L K The Concessmnalre shall make available for mspection by any person COpIBS of all

O R Documents and data relafing to safety of the Project Road, free of charge, during normal .
' S ©" _business hours on all working days, at the Concessionaire’s Registered Office. The -
Concessmnalre shall make copies of the same available to any person upon payment of )
copying charges ona no prof it no loss' basis. . .

S For GVBMP Whagdhan Rlbhanpalh Tﬁixway I‘ut bid, -
o ﬂw | ‘
S - ‘ tor -
| t © - Managing Direc o “k'xl‘ K
P vincipal Secretary to Governmen S Karnataka Road Development Corpora“m;, Authonsed Slgnatory -
PUb“c Works Ports&lWT Deptt E ~1st Floor, 164, MallerTenkBed Arsd, _ R

BANGALORE - StO"bﬁ o
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B . ARTICLE46 . .. o
~ REDRESSAL OF PUBLIC GRIEVANCES, . ..

46.1 _-Complaints Register A : e L .
.. 46.1.1 The Concessionaire shall maintain a public relations office at each of the Toll Plazafs} -
-where it shall keep a register (the "Complaint Register") open o public access at all -
times for recording of complaints by any person - (the "Complainant"). Information
- relating to the availability of and access to the Complaint Register shall be prominently
displayed- by the Concessionaire at each of the Toll Plazas so as to bring it to the
-~ attentionofallUsers..”. ~ - . : R
- 46.1.2 The Complaint Register shall be securely bound and each page thereof shall be duly L
E ‘numbered. It shall have appropriate columns: including the complaint number, date, -
name and address of the Complainant, substance of the complaint and the action taken
by the Concessionaire. lIimmediately after a complaint is registered, the Concessionaire
shall give a receipt to the Complainant stating the date and complaint number, '

~46.1.3 Without prejudice to the provisions of Clauses 46.1.1 and 46.1.2, the Goverment may, in
--consultation with the Concessionaire, specify the procedure for making complaints in
" electronic form and for responses thereto. - ' ' . '

" 462 Redress of complaints | S
46.2.1 The Concessionaire shall inspect the Complaint Register every day and take prompt and
reasonable action for redress of each complaint. The action taken shall be briefly noted -

in the Complaint Register and a reply stating the particulars thereof shall be sent by the.
- Concessionaire to the Complainant under a certificate of posting. ' » :

~46.2.2 Within 7 (seven) days of the close of each month, the Concessionaire shall send to the
Government and to the Independent Engineer a true photocopy each of ail the pages of
the Complaint Register on which any entry has been recorded during the course of such
month, and upon perusal thereof, the Government may, in its discretion, advise the
Concessionaire to take such further action as the Government may deem appropriate for
a fair and just redress of any grievance. The Concessionaire shall consider such advice
and inform the Government of its decision thereon, and if the Government is of the
opinion that the Complainant is entifled to further relief, it may refer the matter to the .
competent forum for its disposal under the Consumer Protection Act, 1986, and advise

ythe Complainant to pursue the complaint at his own risk and cost.

_ _ S . r For GVRMP Whagdhari Ribbanpalli Tollway Pvt._Lt
v I A - ManagingDirector . - = o . W_——»
_ ‘._P T m_c!pal Secr etary to Government - Kamataka Road Development Corporation * "f_'?k-" \’\&\\. o o
_ Pubr,_gc_:_\g}'orks, Ports & IWT Deptt, Ist Floor, 16/, Miiter Tank Bed /.., -~ Adthorised Signatory '
S - __BANGALORE - 560 052, o '
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A S . ,
. This Agreemerit shall be construed and ‘in'tér'pret'ed in 'accbr‘daricéwith -and g_oVerried by
- the laws of India, and the courts at Bangalore shalt have jurisdiction over matters arising .

472

. MISCELLANEOUS = .~ -~ -

-deérri_ihg- law and jurisdiction-

out of or relating to this Agreement.. -~

Waiver of immunity -

Each Party unconditionally and irrevocably:

-(a) .- agrees that the execution, delivery and performarice by it of this Agreement - _ )

constitute commercial acts done and performed for commercial purpose;

(b) . agrees that, should any proceedings be brought against it or its-assets, property or. -
~ ' revenues in any jurisdiction in . relation to this Agreement or any transaction .
contemplated by this Agreement, no immunity (whether by reason of sovereignty -

.+ or otherwise) from such proceedings shall be claimed by or on behalf of the Party -

- with respecttoitsassets; . =~ - T ' '

(c) - waives any right of immunity which it or its aséets, property or revenues now haé, ..
may acquire in the future or which may be attributed to it in any'jurisdictio’_n;_ and _

- (d)  consents generally in respect of the enforcement of any judgemént or aWard

473

against it in any such.proceedings to the giving of any relief the issue of any
‘process in any jurisdiction in connection with such proceedings (inciuding the . .
.making, enforcement or execution against it or in respect of any assets, properly
or revenues whatsoever irrespective of their use or intended use of any order or

judgement that may be made or given in connection therewith). -

Depreciation

For the ‘purposes of depreciation under the Applicable Laws, the property representing
the capital investment made by the Concessionaire in the Project shall be deemed to be
acquired and owned by the Concessionaire. For the avoidance of doubt, the Government

- shall not in any manner be liable in respect of any claims for depreciation to be made by

47.4

the Concessionaire under the Applicable Laws.

Delayed payments

The Parties hereto agree that payments due from one Party to the other Party under the
provisions of this Agreement shall be made within the period set forth therein, and if no
such period is specified, within 15 (fifteen) days of receiving a demand along with the
necessary particulars. In the event of delay beyond such period; the defaulting Party
shall pay interest for the period of delay calculated at a rate equal to 5% (five per cent}

- above the Bank Rate, and recovery thereof shall be without prejudice to the rights of the

Parties under this Agreement including Termination thereof.

- L H; ﬂk& (. For GYAMP Whagdhari Ribbianpalli Tollway Pys, Ltd,

A -106-. -
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 Managing Director _ - R
- .. Karnaiaka Road Davelopment Corporatior 'td. - \Ne?oj")L .

S : ' ' iller Tank Bed¢ Area, - o Lo
PI’IFICID_&‘ é%arm:jumm.??i ng&‘éﬁftéﬁ%g - 560052, thF?”SEd S’gnatory
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475 Walver- o

- - Concession Agresment - lmprovements to Whagdhsri:Ribbanpally Road (SH11d) ‘on BDT'- VGF (Toil) U

- 47. 5. 1 Walver tncludlng partlal or condjtlonat walver by elther Party of any default by the other'
Party in the observance and performance of any provusaon of | or oblrgatrons under thls

Agreement ‘ . ,
. (@)~ “shall not operate or be construed asa ‘waiver of any other or. subsequent defauit_ L
SR hereof or of other provtsrons of or ob!rgat[ons under thrs Agreement
(b)‘ . shall not be effectlve unless it is in writing and executed by a duly authonsed
co "representatlve of the Party; and - - :
{e) ‘shall not affect the valrd:ty or enforceabllrty of this Agreement rn any manner :

47 5 2 Neither the failure by either Party to insist on ‘any occasion upon the performance of the
‘terms, conditions and provisions of this Agreement or any obligation thereunder nor time -
- or other indulgence granted by a Party to the other Party shall bé treated or deemed as
‘waiver of such breach or acceptance of any vanatlon or the re!rnqurshment of eny such
nght hereunder .

47 6 Lrablllty for review of Documents and Drawmgs

Except fo the extent expressiy provided in thls Agreement

' (a_).

- no review, commerit or- approval by Government or the [ndependent Englneer of

any Project Agreement, Doctiment or Drawing submitted by the Concessionaire

‘nor any observation or inspection of the construction, operation or maintenance of
. the Project Road nor the failure fo review, approve, comment, observe or inspect

hereunder shall relieve or absolve the Concessionaire from its obligations, duties
and liabilities under thls Agreement the Apphcab[e Laws and Apphcable Permlts :
and - .

the Government shatt not be trable fo the Concessrona:re by reason. of any review,

" comment, approval observation or inspection refeired to in Sub-clause (a) above.

47.7 Exclusion of 1mp1|ed warranties etc.

This Agreement expressly excludes any warranty condition or other undertaking implied
at law or by custom or otherwise arising out of any other agreement between the Parties
or any - representation by either Party not contained in a binding legal agreement
executed by both Parties.

47.8 Survival

47.8.1 Termination shall.

(=)

b)

not relieve the Concessionaire or the Government as the case may be, of any
obligations hereunder WhICh expressly or by implication survive Termination
hereof; and

except as otherwise provrded in any provision of thls Agreement expressly lrmltlng
the liability of either Party, not relieve either Party of any obligations or liabilities for
loss or damage to the other Parly arising out of, or caused by, acts or omissions of -
such Party prior to the effectiveness of such ‘Termination or ansmg out of such
Termmatlon .

L N A\p& L__._.se For GVRMP Whagdharl Rrhhanpalh Tullway Pyt. Ltd

i 2 }F—“"‘ L Managing Director -
LY
Prmc:pai Secretary to Government Karnataka Road Development Corporation ﬁ /hﬁ\m?d

Area,
“Public Wnrvs Ports & WT Deptt st Floor, 16/J, Miller Tank Bed Ared, Authonsed S:qnatory

BANGALORE - 560 052.
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47 8 2 AH ob[:gatmns survrvrng Termlnat[on shall only survrve for a. penod of 3 (three) years e '
; _followmg the date of such Termlnatlon ' T o . :

L 479 Entire Agreement _ ‘ T L S
" This- Agreement and the Schedules together constrtute a comptete and exclusrve :

- statement of the terms of the agreement between the Parties on the subject hereof, and

:no amendment or modification hereto shall- be valid .and - effective - unless such:
modification or améndment is agreed to in writing by the Parties and duly-executed by -

- ‘persons especially empowered in this behalf by the respective Parties. All prior written or
‘oral understandings, offers or other communlcatrons of every kind pertarmng {o this.

: Agreement are abrogated and wrthdrawn

4710 Severability :

If for any reason whatever any pI'OVISIOI"I of this Agreement is or becomes invalid, illegal

- or unenforceable or is declared’ by any court .of competent jurisdiction or_any other

: lnstrumentallty to be invalid, illegal or unenforceable, the validity, legality or enforceability

of the remaining provisions shall not be affected in any manner, and the Parties will

negotiate in good faith with a view to agreeing to one or more provisions which may be

.- substituted for- siich invalid, unenforceable or “illegal provisions, ds nearly as is

practicable to such invalid, illegal or unenforceable provision. Failure to agree upon any

such provisions shall not be subject to the Drspute Resolution Procedure set forth under
"l'.hlS Agreement or otherwise. :

‘47.11. No partnership _ .
This Agreement shall not be interpreted or construed to createé an association, joint
venture or partnership between the Parties, or to impose any partnership obligation or
lizbility upon either Parly, and neither Party shall have any right, power or authority to _
enter info any agreement or underfaking for, or act on behalf of, or to act as-or be an .
agent or representative of, or to otherwise bind, the other Party:

4712 Third Parties

This Agreement is intended sole!y for the benefit of the Partres and their respective
successors and permitted assigns, and nothing in this Agreement shall be construed to
create any duty to, standard of care with reference to or'any liability to, any person not a
Parly to this Agreement

© 4713 Successors and Assrgns

This Agreement shall be bmding upon, and inure to the benefit of the Part;es and their '
respective successors and permitted assrgns : oo :

L, ﬂl&u L____,ﬂ For GVRMP Whagdhan Hrbbanpaih Tohway Pyt Lud,.

Q : o _— é\ﬂanaglng Director - 9 '
. lp 1’ . — mataka Road Development Comoration Ltd (k—

Prmcrpal Secretdry fo Government - st Floor, 16/, Milier Tank Bed Area, \\Gk

Pubhc Works Ports & WT Deptt. _ BANGALOHE 560 052 noA Uthqnsed Srgnatory
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47 14 Notices

o Any notice or other commumcatron 1o be gwen by any Party to the other Party under or. .
N s | connectron with the matters contemp[ated by thls Agreement shall be m wnting and' o
o ‘shall S : 5
(a) in the case of the Concessmnalre be glven by facSImIle and by letter dehvered by .
;" '‘hand to the address given arid marked for attent:on of the person set out belowor. = -
" to such other person as the Concessionaire’ may from time to time designate by -
notice to the Government; provided that notices or other. communications. {o be -
' given to an address outside Bangalore may, if they are subsequently confi rmed by -
.- sending a copy thereof by registered acknowledgement due, air mail or by courier,
' be sent by facsimile to the number as the Conoessmna!re may from tlme to tlme L
designate by notice to the Government ' : :

{b) " in the case of the Government, be given by facsimile and by letter delwered by
~ - hand and be addressed to the Principal Secretary, PWP&IWTD with a copy
- delivered to the Govemment Representative or such other person as the .
Government may from time to time ‘designate by notice to the Concessionaire; -
provided that if the Concessionaire does not have an office in Bangalore it may
- send such nofice by faCSImrIe and by reglstered acknowledgement due alr mall or
o by courier; and a .

{c) any notice or commumcahon by a Party 1o the other Party, gNen in accordance :
: herewith, shall be deemed fo . have been delwered when in the normal oourse of‘_
post it ought to have been delivered '

47.15 Lang uage -

'_AIt notices required - fo be given by one: Palty fo the other Palty ‘and afl other--
. communications, Documentation and proceedings which are in any way relevant to this
Agreement shall be in writing and in English Ianguage

47.16 Counterparte

This Agreement may be executed in two counterparis, each of whrch when executed
and delivered, shall constitute an original of this Agreement.

B L &m L.-—c " For GVAMP Whagdhai ﬁihhanpanifToI!Wav Put.]
S ,L____'d,_—i Managmo Dt"ectm '
S IJ ' R S Karnataka_Road Development Corporation Lid, \ ‘\\J\_VL_—'
Principai Secretary to Government - ; ,k )

. : _ 1st Floor, 164, Mitler Tank Bed Area,
- Public Works, Ports & IWT Deptt. =~ '_ BANGL\Lmr - 560 052.. uthonsed Slgnatory
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: !n this- Agreement the followmg words and express:ons shall unless repugnant to the

) ..'(E:onoeeeion'Agrelement :;lmpro\ren‘lents‘to Whagdhaﬁ_.R]bhéﬁpa" v R;'a g (SH—‘i:O) B t)T-VGF itoi
- ... ARTICLE 48 -
" DEFINITIONS |
Deflmtlons . - S

e '.context or meaning thereof have the meanmg hereinafter respectrve[y ass:gned to them:

o "Accountmg Year" means the fi nancial yéar commencing from the first day of Apni of .
- any calendar year-and ending on the thlrty -first day of March of the next calendar year, :

"Addltlonal Factlltles -means . the facthtles ‘'such as service statlons motels -
restaurants, shopplng areas and amusement parks which the Concessionaire may, in its : .

" discretion and subject to Applicable Laws, provide or procure for the benefit of the Users, .

of the Project Road and which are in add:tlon to the Project Facﬂltles and not SItuated on

© - the Site;

- "Additional Toltway“ shall have the meamng set forth in Artlcte 30;

"Adjusted Equity" means the Equity funded in Indian Rupees and adjusted on the f:rst =

: _‘day of the current month (the “Reference Date™), in the manner set forth. below, to
“reflect the change in its value on account of depreciation and variations in WPI, and for

any Reference Date occurrlng

~ (a). on or before COD, the Adjusted Eqmty shall be a sum equal fo the Equ1ty funded in

Indian Rupees and expended on the Project, revised to the extent of one half of the
variation in WPI occurring between the first day of the month of Appointed Date
" -and the Reference Date;-

(b) - from COD and uniil the 4" (fourth) annwersary thereof, an amount’ equa! to the

" Adjusted Equity as on COD shall be deemed to be the base (the "Base Adjusted
Equity") and the Adjusted Equity hereunder shall be a sum equal to the Base . .
Adjusted Equity, revised at the commencement of each month following COD to
the extent of variation in WP! occurring between COD and the Reference Date;

(c) aiter the 4™ (fourth) anniversary of COD, the Adjusted Equity hereunder shall be a
sum equal fo the Base Adjusted Equity, reduced by 0.42% (zero point four iwo per
cent) thereof at the commencement of each month following the 4 (fourth)
anniversary of COD and the amount so arrived at shall be revised to the extent of
variation in WP1 occurring between COD and thie Reference Date;

(and the aforesaid shall apply, mutatis mutandis, to the Equity funded in Indian -
_Rupees). For the avoidance of doubt, the Adjusted Equity shall, in the event of
Temmination, be computed as on the Reference Date immediately preceding the
Transfer Date; provided that no reduction in the Base Adjusted Equity shall be made
for a period equal to.the duration, if any, for which the Concession Period is
: extended but the revision on account of WP shall continue {o be made; '

"Affected Party“ shall have the meaning set forth in Clause 34.1;

- "Agreement": or "Concession Agreement" means this Agreement its Recitals, the

4 ‘/;_. R Managing Director =~
cemevild y W auvelnment . - “Kamataka Road Development Corporation Ltd. (_& \ l\(is\lL__/

Publlc Works Pgrts & IWT Deptt o 1st Floor, 186/, Miller Tank Bed Area, -

‘Schedules hereto and any amendments thereto made in accordance with the prowsmns

contained in this Agreement

»

L-‘ "o ﬁm L_._c For GVRMP Whagdhari Ribbanpall Tc!lway Pvt Ltd.

BANGALORE -'560 052. uthorised 'gn_atow.
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R "Apphcable Laws means ell laws, brought into force-and effect by Government of Indla, -

- (GO} or ‘the Government of Karnataka lncludlng rules; regulations and notifications
" made theréunder, and Judgements decrees, m;unctlons writs and orders of any-courtof ~..

. record, apphcable to this Agreement and the exercise, performance and discharge of the

respective rights and obligations of the Part[es hereunder as may be in force and effect o

during the subsistence of this Agreement

' "Apphcable Permlts" ‘feans” all clearances ||cences permlts authonsatmns no

" objection :certificates, consents;, approvals and: exemptlons required to be obtained or. . .
" _‘maintained .under- Applicable Laws in connection with the construction; operatton and .

malntenance of thé Project Road during the eubmstence of this Agreement
“Appomted Date" means the date on which Flnanctal Close is achieved or an earller .

" date that the Parties. may by mutual consent determine, and shall be deemed to bethe .

. date of commencement of the Concession Period;

_"Arbltratlon Act" means the Arbitration- and Ccncmatlon Act, 1996 and shall mclude

modifications to or any re-enactment thereof, as II'I fcrce from time to time;.

"Adjusted Equtty“ means the Equity funded in Indlan Rupees and adjusted on the first
day. of the current month - (the “Reference Date"), in the manner set forth below, to.

* . reflect the change in its value on account of deprectattcn and varlatlons in WP, and for -

any Reference Date occurring:

. (a) on or before COD, the’ Adjusted Eqmty shall be a sum equal to the Eqmty fundedin

" Indian: Rupees and expended on the Project, revised to the extent of one half of the
variation in WPI occurring Gefween the first day of the month of Appointed Date
and the Reference Date;

(b) from COD and until the 4™ {fourth) anmversary thereof, an amount equal to the -
_ Adjusted Equity as on COD shall be deemed to be the base (the "Base Adjusted
"~ Equity") and the Adjusted Equity hereunder shall be a sum equal to the Base
Adjusted Equity, revised at the commencement of each month following COD to
the extent of variation in WP| occurring between COD and the Reference Date;

(c) after the 4" (fourth) anniversary of COD, the Adjusted Equity hereunder shall be a
sum equal to the Base Adjusted Equity, reduced by (0.42% (zero point four two per
cent) thereof at the commencement of each month following the 4" (fourth)
anniversary of COD and the amount so arrived at shall be revised to the extent of
variation in WP occurring between COD and the Reference Date;

and the aforesaid shall apply, mutafis mutandis, to the Equity funded in Ind:an
Rupees. For the avoidance of doubt, the Adjusted Equity shall, in the event of
Termmat:on be computed as on the Reference Date immediately precedlng the

Transfer Date provided that no reduction in the Base Adjusted Equity shall be made
for a period equal fo the duration, if any, for which the Concession Period is
extended, but the revision on account of WPI shall continue to be made;

"Associate” or “Afflllate“'means in relation to either Party [and/or Consortium

' Members], a person whe controls, is controlled by, or is under the common control with
_ such Party [or Consortium Member] (as used in this definition, the expression “control™

means, with respect o a person which is a company or corporation, the ownership,

. directly or indirectly, of more than 50% (ﬁfty per cent) of the voting shares of such person,

L ﬂu.u ’50{ GYRMF Wnagdnan *ut;ea'ip.alss Toibway f‘h Ltd

T ' ' o Managing Director \\
AR ¥ S Karnataka Boad Developmeni Corparation Lid. (& f\m
Principal Secretary to Government  1st Fioor, 16/, Miller Tank Bed Area,
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2 and W|th respect to a person Wthh is not a company or corporatlon the power to direct _
~-the management and pollc1es of such person whether by operatlon of Iaw or by contract_.'
- or otherwise); _ :

'"Average Darly Fee" means the amount arrived at after dlvrdmg the total Reallsable Fee R
. of the |mmect|ately preceding Accounting Year by 365 (three hundred and 5|xty fi \.re) and -
' increasing the product thereof by 5% (five per cent); Sl :

prowded that the Average Daily Fee for any period pnor ‘to completlon of the ffrst, _

- Accounting Year following COD shall bea simplé average of the Fee collected every day = o
during the period between COD and the last day of the month preceding the date on
‘which the event requiring calculation ‘hereof occuired; and in the event that the Fee
payable by any segment of traffic has not.been realised for any reason, ah assessment -
thereof shall be made by’ the Independem Englneer fo form part of the Average Daﬂy Fee

-~ for such period; : : . _ . :

“Bank" means a bank :ncorporated in India and havmg a minimum- net worth: of Rs. -
1,000 crore (Rupees one thousand crore) or any other bank acceptable to- Senior .
Lenders, but does not include a bank in WhICh ‘any Senior Lender has an interest;

“Bank Rate" means the rate of [nterest specrt’ ied by the Reserve Bank of India from time _
“‘to fime in pursuance of section 49 of the Reserve Bank of [nd|a Act, 1934 or. any'
_ replacement of such Bank Rate for the time being in effect; :

' ,."Bld“ means the documents in their. entirety comprised in the b[d submrtted by the
Concessionaire/Consortium in response to the Tender NotlcelRFP in accordance with
- the provisions thereof; . .

"Bid Security™ means the security provided by the Concessmna:relConsortlum to the :

e Government along with the Bid in a sum of [Rs. : R crore (Rupees '
o : **=** crore)], in accordance with the Tender Notice/RFP, and. which is

to remain.in force until substituted by the Performance Security;

“Bus” means any passenger motar vehicle with gross vehicle weight exceedmg.
12,000(twelve thousand) kllograms ‘

“Bidder” means the smgle entrtleonsortlum referred to in Recitals.
“BOT” means Build, Operate and Transfer referred to in Recrtats

"COD" or "Commercial Operation Date"” shall have the meaning set forth in C[ause
15.1;

“Car” means and includes any ‘motor transport vehicles, car, jeep, van, omni bus, or
- three-wheeled motor vehicle with a Gross Vehicle Welght not exceeding 7,500 (seven
thousand five hundred) Kilograms, but does not include a motor cycle, tractor or road
rofler,

"Change in Law” means the occurrence of any of the following after the date of
submlssron of Bid:
“{a) the enaciment of any new Indian law as applicable to the State of Karnataka;

{b) the repeal modification or re-enaotment of any existing Indian [aw as appllcable fo -
‘the State of Karnataka;

L -;H;.; A\w; l———'“ For GVRMF 'Whagrihari Rib_'oanpaiii [ oaiway Py Ltd.
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Ubhc Works Ports & IWT Deptt, <= Fioor, 164, Miller Tank Beg Area, | uthonsed S:gnatory

BANGALORE - 560 052, .
o-112- S o o ‘ ‘




Concessmn Agreement Improvemenw to Whagdharr Rlbbanpally Road (SH 10) on BOT - VGF (Toll)

U kmpor

' "(d) a change in the lnterpretation or applrcatron of : any Indran law as apphcable to the_' o
. ".° State of Karnataka, by a judgement of a court of record which has become final, ..

| _' (e) Any change in the rates of any of the taxes that have a drrect effect on the prOJect o

(g} _:the commencement of any Indlan law, ae appllcable to the State whrch has: not__ ATy

g entered intor effect untli the date. of Brd

* ~conclusive and bmdlng, as. compared to such rnterpretat:on or apphcation by - a-'_ﬂ'"j_ _:_ :

court of record pnor fo the date of Brd

' "Change of Scope" shall have the meanrng set forth in Clause 16. 17

. “Company" means the Company actlng as the Conceesronalre under thrs Agreement

"Concessionaire” shall have the meanlng attnbuted thereto in-the array of Partres e

"'Comp!etron Certrfrcate" shall have the meanlng set forth in Clause 14 2;

‘““Concession” shall have the meamng set forth in Clause 3. ‘I 1;

hereinabove as set forth in the Recitals;

"Concessron Fee" shall have the meamng ‘set forth in C[ause 26 1;

"Concession Period" means the period startmg on and from the Appornted Date and
ending on the Transfer Date .

_ "Concessionaire Default" shall have the meaning set forth in Clause 37.1. 1

“Condrtrons Precedent" shall have the meanrng set forthin Clause 4.1.1;
"Consortrurn“ shall have the meamng set forth in Recitals;

" "Consortium Member" means a company spec:t' ied in Recltale as a member of the

Consortium;

- "Construction Period" means the period begrnnrng from the Appomted Date and

ending on COD;

“Construction Works" means all works and things necessary to complete the Project

Road for use of the traffic and other users thereof in accordance with this Agreement;

"Contractor” means the person or persons, as the case may. be, with whom the
Concessionaire has entered into any of the EPC Contract, the O&M Contraci, the Tolling
Contract or any other agreement or contract for construction, operation andfor

maintenance of the Project Road or matters incidental theretfo, but dogs not include a -

person who has entered into an agreement for providing financial assistance to the
Concessionaire;

"Cure Period" means the period specified in this Agreement for cunng any breach or .

default of any provision of this Agreement by the Party responsible for such breach or
default and shall: . :

(a) commence from the date on which a notlce is delivered by one Party to the other

Party asking the latter to cure the breach or default specifi ed in such notice;

' (b) not relieve any Party from liability to pay Damages or compensatlon under the

.provisions of this Agreement and

R? rt-t~ htu; (____c ' Fur [:‘VRMP Whagdhan Rmﬁanpu.u r.;..nay;h itd,
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i o _‘ : '('c)_- _ : not in any way be extended by any penod of Suspensron under thls Agreement

- "Debt Due" means the aggregate of the followmg sums expressed in lndlan Rupees_ .'

"'"prowded that lf the cure of any breach by the. Concessmna:re requires - any

.. ~reasonable action by the Concessionaire  that- must be approved by the-
.- Government or the Independent Engineer: hereunder the applicable Cure Period

- shall ‘be extended by the period taken by the Government or the Independent_ _' "

' ‘Engmeer to accord thelr approval

_ "Damages" shall have the mean[ng set forth i in Sub—clause (v) of C[ause 1 2. 1

o outstandtng on the Transfer Date:

(a) the principal amount of the debt prowded by the Senlor Lenders under the

“ Financing Agreements for financing the Total Project Cost (the "principal”} but

" excluding any part of the prinoipal that had fallen due for repayment two years prior: '

to the Transfer Date;

(b} a[l accrued interest, financing fees and charges payable under the Flnancmg -

Agreements on, or in respect of, the debt referred to in Sub-clause (a) above until
. the Transfer Date but excluding (i) any interest, fees or charges that had fallen due -
one year prior to the Transfer Date, (i) any penal interest or charges payable under
the Financing-Agreements to any Senior Lender, and (iii) any pre-payment charges
in relation to accelerated repayment of debt except where such charges have
: arisen due to Government Default; and :

(© any Subordmated Debt whtch is mcluded in the Fmancral Package and dlsbursed_

by lenders for financing the Total Project Cost; provrded that if all or any part of the

- Debt. Due is convertible into Equity at the option of Senior Lenders andfor the

_Concessionalre, it shall for the purposes of this Agreement be deemed 1o be Debt

Due even after such conversion and the prmc1pa! thereof shall be. dealt with as if
..such conversion had not been undertaken;

“Debt Service” means the sum of all paymenis on account of prmcxpat interest,
financing fees and charges due and payable in an Accountmg Year to the Senior
Lenders under the Financing Agreements :

"Development Perjod” means the period from the date of this Agreement until the
Appointed Date;

~ "Dispute™ shall havé the meaning set forth in Clause 44.1.1;

"Dispute Resolution Procedure .means the procedure for -resolution of - Dlsputes set
forth in Article 44; . ,

"Divestment Requ;rements" means the ob[tgatlons of the Concess:onalre for and in

- respect of Termination as set forth in Clause 38.1;

Principal Secretary o Government. Karnataka Road Development Corporation Ltd. /i(
- Public Works, :

"Document” or "Documentation” means documentation in printed or written form, or in

- tapes, discs, drawings, computer programmes, writings, reports, photographs, films,

cassettes or expressed in any other written, electronlc audio or visual form;

"Drawmgs means all of the drawings,. calculations and dotuments pertaining to the_ o
Project Road as set forth in Schedule-H, and shall include 'as bmlt' drawings of the -

Project Road;

L- ﬁ bui ( For GVRMP Whagdhan Rlbbanpain Tabw ay r

Managing Director \ \ Ll/
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_' : ."EPC Contract" means the englneerlng, procurement and constructlon contract or j- e
contracts entered into by the Concessionaire with-oné or more Contractors for, inter alia, . R

e this Agreement

':_r_"EPC Contractor" means the person wrth whom the Concessmnarre has entered |nto an:
- EPC Contract : : L

. - "Emergency means a condltlon or srtuatron that is ||ke|y to endanger the securrty of the o
" individuals on or about the Project ‘Road, including Users thereof, or whlch poses an‘ S
‘ rmmedrate threat of material damage o any of the PrOJect Asséls; R .

_"‘Encumbrances" means, in relation to the Project Road, any encumbrances such as .
- . morigage, charge, pledge, lien, hypothecation, security interest, assignment, privilege or .
‘priority of any kind having the effect of secunty or other such-obligations, and shali - -
include any designation of loss payees or beneficiaries or any similar arrangement under -
- any insurance -policy pertaining to the  Project Road where appllcable herein but
"excludlng utilities referred to in Clause 11.1; : . '

'"Equrty" means the sum expressed fn Indlan Rupees representlng the pald up equrty '

- share capital of the Concessionaire for meeting the equity component .of the Total
'Project Cost, -and for. the purposes of this. Agreement shall include convertible .
instruments or other similar forms of capital, which shall compulsorily convert into equity o
share capital of the Concessionaire; and any interest-free funds advanced by-any '
shareholder of the Concessronalre for meetmg such equrty component but does not
rnclude Equity Support. . :

: "_"Eqmty Support” shall have the meaning set forth in Clause 252, 1

- “Escrow Account" means an Account which the Concessionaire shall open and _
maintain with a Bank in which all inflows and ouiflows of cash on account of capital and_‘
revenue receipts and expenditures shall be credited and debited, as the case may be, in-
accordance with the provisions of thrs Agreement and includes the Sub-Accounts of
such Escrow Account;

"Escrow Agreement" shall have the meaning set forth in Clause 31.1.2;
"Escrow Bank" shalt have the meaning set forth in Clause 31.1.1;
"Escrow Default" shall have the meaning set forth in Schedule-S;

" “Exempted Vehicle” means a Vehicle exempted from payment of Fee under and in
accordance with the Fee Notification;" :

' Fee means the charge levied on and payable fora vehlcle usmg the PrOJect Roadora -~
part thereof, in accordance with the Fee Nofification and this Agreement;

"Fee Notification” means the Notification No. *** dated *** issued by the Government in
exercise of the powers conferred by Section [** of the ***** Act] in respect of the levy and
collection ‘of Fee during the Concession Period, and a copy of which is at Schedule-R,

- and includes any subsequent notifications issued from time to time for [evy and collection
of the Fee contemplated by the provisions of this Agreement;

"Financial Close” means the fullilment of all conditions precedent to the initial
. avar]ablhty of funds under the Fmancmg Agreements : : :

}iway th Ltd
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. "Fmanclal Default" shall have the meamng set forth |n Schedule-V

e e SRS -‘“Fmancral Model" means the financial model!. adopted by Senior Lenders settlng forth
ST - thecapital and operating costs of the Project and revenues therefrom on the basis of.
e - v which flnancral vrabltrty of the Project has been determmed by 1 the Senior Lenders and

e

:_:lncludes a clescrlptlon of the assumptlons and parameters used for maklng calculations_ |
and projections therem ‘ '

"Fmanclal Package ‘means the f nancmg package mdlcatmg the tota[ capltal cost of_.
-Project Road and the means of fi inancing thereof, as set forth in the Financial Model and "
‘approved by the Senior Lenders, and includes Equity, all financial assistance specifiedin = - -
the Financing Agreements Subordinated Debt and Eqwty Support |f any; ' o

Voo ' "'Fmancmg Agreements” means the agreements ‘executed by the Concessnonalre in
ST respect of financial assistance to be provided by the Senior Lenders by way of loans.
N : S guarantees, subscrlptton to non-convertible ' debentures and other debt instruments
' ' including loan agreements, guarantees notes, debentures, bonds and other debt
instruments, security ~agreements, "and other documents relating fo the financing
~(including refinancing) of the Total Project Cost, and lncludes amendments or
-. modifications made in accordance with Clause 5.2.2; -

_ "Force Majeure" or "Force Majeure Event" shall have the meamng ascrlbed to rt in
- Clause 34.1; :

 "GOI" means the Govemnment of !ndia

“Government” means the Government of Karnataka.

"Good Industry Practice” means the practices, methods technlques desrgns
standards, skills, diligence, efficiency, reliability and prudence which are generally and
reasonably expected of and- accepted' internationally from a reasonably. skilled and .-
expetienced operator engagéd in the same fype of undertaking as envisaged under this
Agreement and which would be expected to result in the performance of its obllgatlons_
‘by the Concessionaire in accordance with this Agreement, Applicable Laws and
Applicable Permits in reliable, safe, economical and effi cient manner, .

"Government Default” shall have the meamng setTorth in Clause 37.2.1;

"Government Instrumentality/Agency” means any department, division or sub-division
_ ‘of the Government of India or the Government of Karnataka and includes any
‘ commission board, authority, agency or municipal and other local authority or statutory
body including Panchayat under the confrol of the Govemiment of India or the
Government of Karnataka, as the case may be, and having Junsdtct[on over all or any
part of the Project Road or the performance of all or any of the services or obligations of
the Concessionaire under or pursuant io this Agreement;

"Government Representative” means such person or persons as may be authorised in

writing by the Government to act on its behalf under this Agreement and shall include -
any person or persons having authority to exercise any nghts or perform and fulfil any

obhgatlons of the Government under this Agreement;

o "Grant" shall have the meaning set forth in Clause 25.1. 1;

. SR "Gross Vehicle Welght“ or "GVW" means in respect of any vehlcle the tota! welght of
J A the vehicle and load certified and registered under the Applicable Laws; : :

JoT T o L " ﬁw [_,,_.: FanVHMPWhagdhan Ribbangali 0, F. .
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- "Heavy Truck" ‘or “Multl-ax[e truck" means any goods carrier: w1th a Gross Vehlcle s
- “Weight exceedmg 20 000 (twenty thousand) kllograms and mciudes a truck wzth three or Lol
"_moreaxles ' ) : LT

- '“lRG" means the lndian Roads Congress

- "lndemmfred Party" 'means the- Party entlt[ed to the benet” t of an mdemmty pursuant to o
Article 42; .

T"lndemnlfylng Party means the Party obltgated to mdemmfy the other Parly pursuant'. L
o Article 42; _ ‘ _ RN

- “lndependent Engineer" shall have the meanmg set fo:th in Clause 23 1;
: "Indlrect Political Event" shall have the meanmg set forth in Clause 34 3;

B "In_surance Cover™ means the aggregate of the maximum sums [nsured under the,
insurances faken out by the Concessionaire pursuant to Article 32, and when used in the
context of any act or event, it shall mean the aggregate of the maximum sums |nsured
and payable in relation to such act or event; : -

“KRDCL” means Karnataka Road Development Corporatron leited Bangalore ‘
B "LOA" or “Letter of Acceptance means the letter of acceptance referred toin Recitals; - - '

' "'Lenders Representatlve means the person duly authorised by the Senior Lenders to
act for-and on behalf of the Senior Lenders with regard to matters arising ‘out of or in
relation to this Agreement, and includes his successors, assigns and substitutes;

" “Light Commercial Vehicle" or "LCV" means any passenger vehicle or goods carrier

- with a Gross Vehicle Weight exceedmg 7500 (seven thousand five hundred) kilograms .
and includes a Tracfor with Trailer but does not include a Tractor Bus, Truck or Heavy
Truck ' . : .

' “Local Trafﬂc" shall have the meaning ascribed thereto in Schedule ‘R'

“MOSRT&H" means the Ministry of Shippmg, Road Transport and Highways or any

substitute thereof dealing with hrghways

"Mamtenance Manual* sha[l have the meanmg ascribed fo it in Clause ‘[7 3,
_“Mamtenance Programrne shall have the meaning ascribed to it in Clause 17.4.1;
"Maintenance Requrrements“ shall have the meaning set forth i Clause17.2;

"Material Adverse Effect” means a material adverse effect of any act or event on the

ability of either Party to perform any of its obligations under and in accordance with the
provisions of this Agreement and which act or event causes a material financial burden
or loss to either Party;

"Medical Aid Post" shall have the meaning set forth in Clause 21.1;
. “Motor cycle” means and lnc[udes any two wheeled motor vehicle’.

* “Nominated Company" means a company selected by the Lenders' Representatlue
and proposed to the Government for substituting the Concessmnalre in accordance W|th
the provisions of the Substitution Agreement; :

“NPV” means Net Present \(atue referred fo in clause 41.3;.

L H-. Au.u L_J For GVHH? Whaodhan thbanpa!h Tnuwav ﬁﬁ ud
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'-_-""Non-Pohtlcal Event" shall have the meanmg set forth in C[ause 34 2;.

‘_"O&M" means the. operatton and malntenance of the Pro;ect Road and mcludes all -

- matters connected with or -incidental to such operat[on and maintenance, provision of
_services and facﬂities and co[lectlon of Fee in accordance wrth the prowsrons of thls.
"Agreement : o SUR

TO&M Contract" means the operatlon and malntenance contract that may be entered
- - into between the Concessionaire: and the O&M Contractor for performance of aII or any -
“ofthe O&M obligations;” -~ . . . S :

"~ "O&M Contractor" ‘means the person if any, with whom the Concess:onalre has_ -
- entered info an O&M Contract for dlscharglng O&M obllgatrons for and on beha]f of the_ L
" .Concessionaire; o

- "O&M Expenses" means expenses incurred by or on n behalf of the Concessmnawe or by
the Government, as the case may be, for all O&M including (a) cost of salaries and
other compensatlon to employees (b) cost of materials, supplies, utilities and other -
services, (c) premia for insurance, (d) all taxes, dufies, cess and fees due and payable
for O & M, (e) all repair, replacement, reconstruction, reinstaternent, improvement and
maintenance costs. (f) payments required o be made under the O&M Contract, Tolling
Contract or any other contract in connection with or incidental to O&M, and (g) all other

" expenditure required to be incurred under Appllcable Laws, Appllcab[e Permits or this
agreement. .

"O&M lnspectlon Report" ehali have the meaning set forth in Clause 19, 2
\ “O&M Support" shall have the meanmg set forth in Clause 25.3.1;

"Operat:on Period" means the penod commerncing frorn COD and’ endtng on the'
Transfer Date;

"PCU" shali have the meaning ascribed o a passenger car unit'in the Indian Roads.
Congress Publication No. IRC-684, 1990 or any substitute or modification thereof, and
when used in this Agreement, shall include only motorised vehicles liable to payment of
user charges at the Toll Plaza(s) in accordance with the Fee Nofification .and the
Exempted Vehicles specified therein, but does not include Tractors, Tractors with Trailer,
Motor Cycles and non-motorised vehicles;

"PWD" / PWP &IWTD" means the Public Works Department / Public Works, Ports and
Infand Water Transport Department of the Government of Karnataka or any subsiitute
thereof dealing with State Highways and "Principal Secretary, PWD" means the
Secretary to the Government of Karnataka in that Department;

"Panel of Chartered Accountants“ shall have the meaning set forth in Clause 33.2. 1

"Parties” means the parties fo this Agreement collectlvely and "Party" shall mean any of
the parties to this Agreement individually;

"Performance Security" shall have the meaning set forth in Clause 9.1;
"Political Event" shall have the meaning set forth in Clause 34.4;
“Premium” shall have the meaning set forth in Clause 25.4;
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" KRDCL: "+

v “PrOJect" means the constructlon operatlon and: ma;ntenance of the PrOJect Road m ﬁ
accordance with the provisions .of this Agreement, and includes all works servrces and L
".equrpment relating to orin respect of the Scope of the Pro;ect : : '

'”“PmJect Agreements" means thrs Agreement the Fmanclng Agreements EPC S

~Contract, O&M Contract, Tolling Contract,'and any other agreements or contracts. that
'may be entered-into by the Concessionaire with any person in connection with matters

_ relating to, arising out of or incidental 'to the Project during the. subsistence of this © e
Agreement but does not mclude the Escrow Agreement and the Substrtution Agreement -

- "Pro;ect Assets“ means all- physrcal and other assets re[atrng to and formrng part of the _

' Site, including (a) rights over the Site in the form of licence, Right of Way or otherwise; .

(b) tangible assets such as civil - works and 'equipment -including foundations,

embankments, pavements, road surface, rnterchanges bridges, culverts, road over- .

bridges, drainage ‘works, - traffic signals, sign boards, kilomeire-stones, foll plazas,
electrical systems, communication systems, rest areas, relief centrés, maintenance
depots and administrative offices; (c) Project Facilities situated on the Site; (d) all rights

~of ‘'the Concessionaire under the Project: Agreements; (e) financial assefs, such as. SR
receivables, security deposrts etc.; (f) insurance proceeds; and (g) Applicable Permits
and authorisations relating’ to or ln respect of the Project Road ‘but, does not mctude S

~ Additional Facrlrtles

. "Project Completzon Date" means the date on which the Comp[etron Certlfrcate or the g

Provrsronal Certlt' cate, as the case may be is lssued under the provrsmns of Article 14,

-"Prolect Completlon Schedule means the progressrve Project Milestonies set forth ln' _

- Schedule-G for completlon of the Project Road onor before the Scheduled Date :

'“Pro;ect Facilities" means all the amemtles and facilltles situated on the Site, as

S described in Schedule-C;

Pubhc Works Ports & IWT Deptt 1st Floor, 16/J, Miller Tank Bed Area,

“Pro;ect Road” méans lmprovements to Waghdhan Rlbbanpaliy Road (SH- 10) in the
State of Karnataka and shall include the Project Assets and the Project Facilities
including work" added through Change of Scope or through Value Addition to be
designed, engineered, built and improved on Site and to be operated and maintained
durlng the Concession Period in accordance with the provrsrons of this Agreement.

"Project M:Iestones means the project milestones set forth in Schedule-G;
"Provrstonal Certificate™ shall have the meaning set forth in Clause 14. 3
"Punch List” shall have the meaning ascribed to it in Clause 14. 4;

"’RBI" means the Reserve Bank of India, as constltuted and existing under the Reserve

Bank of india Act, 1934, including any statutory modification or replacement thereof, and
its successors,

"Reference Exchange Rate™ means, in respect of any one currency that is to be
converted into another currency in accordance with the provisions of this Agreement, the
exchange rate as of 12.00 (twelve) noon on the relevant date quoted in Bangalore by the
State Bank of India, and in the absénce of such rate, the average of smlar rates quoted
in Bangalore by the Bank of India and the Bank of Baroda; -

"Re.”, "Rs." or "Rupees“ or "Indran Rupees" means the lawful currency of the
RepL.blrc of India;

L ﬁM 5 R
) For GVRMP Whagdharr Rrbhanpallr Tu!tway Fut, Ltd. .

. Managing Director

. Principal Sekretary to Government  kamtaks Road Davelopment Corporation Lig.— t \ \&}L—-——"‘"’
| . &

BANGALCRE - 560 052.° 5,0n

-119-

Concessron Agreement Irnprovements to. Whagdhan Rlbbanpally Road (SH 10) o BOT VGF (Toll) ':' K . =




e

: ;kRDCL s

Concessrun Agreement [mpmvements to Whagdharl Rrbbanpally Ruad (SH—1 D) on BOT VGF (roll)

) “Rea[rsable Fee" means all the Fee due’ and reahsable under this Agreement but does: '

L ‘ot include fees that'the Concessrona;re has not been able to realise after. due dllrgence - o

‘and best efforts. For the” avoidance of doubt, Realisable Fee shall,'save as provided.in

MCA, be the amount so declared by the Concessicnaire ofi the basis of its provisional -

e " accounts or the audited accounts, as the case may .be, and in the event of a dlspute o
. thereto the Drspute Resolution’ Procedure shall apply, L ' - '

" _: ;"Rrght of Way" means the’ constructwe possessmn of the Site, together wrth all way : _'
_leaves, eéasements, unrestricted access and other rights of way, howsoever described, - -

" necessary for construction, operatron and malntenance of the Pro;ect Road in

accordance wrth this Agreement

iy “Safety Consultant" shall have the meamng set forth in Clause ‘18 1. 2

"Safety. Requrrements shali have the meanlng set forth in Clause 18 1 1

_ "Safety Fund” shall have the meanlng set forth in Clause 18. 2

"Senior Lenders" means the financial mstltutlons banks ‘multilateral lendlng agencles R .
+ . trusts, funds and agents or trustees of debenture holders, |nclud|ng their successorsand .-

"Scheduled Date" shall have the meanmg sef forth in Clause 12.4.1;

_"'Scope of the Project”, shall have the meanlng set forth in Clause 2.1;

assignees, who have agreed fo guarantee or provide finance to the Concessionaire

under @ny of the Fmanclng Agreements for meeting all or any part of the Total Project -

Cost and who hold parri passu charge on the assets, rrghts title and anterests of the
Concessionaire; - - _ : }

. "'Slte" shall have the meaning set forth in Clause 10 1;

"Specifications and Standards" means the specnﬂcatlons and standards relatmg to the
quality, quantity, capacity and other requrrements for the Project Road, as set forth in

- Schedule-D, and any modifi cations thereof, or additions thereto, as included in tiie

deésign and engineering for the Project Road submitted by the Concessronalre o, and
expressly approved by, the Government

"State™ means the State of Karnataka and "State ‘Government" means the govarnment
of that State; :

"Statutory Audifors” means an independent, recognlzed and a reputable firm of
chartered accountants duly licensed to practice in India as independent statutory
auditors of the Concessionaire under the provisions of the Companies Act, 1956
including any. statutory modification or re-enactment thereof, for the trme belng in force
and appomted in accordance with Clause 33.241;

“Subordinated Debt" means the aggregate of the following sums expressed in Indlan
Rupees or in the currency of debt, as the case may be, outstandmg as on the Transfer
Date:

{a) ‘the principal amount of debt prowded by Ienders or the Concessionaire for meeting
" the Total Project Cost and subordinated to the financial assrstance prowded by the
Senior Lenders; and S _ _ .

(b) all accrued interest on the debt referred foin Sub—c[ause (a) above but restncted to '
the lesser of actual interest rate and a rate equal to 5% (five per cent) above the

L < H- ﬁwlt’_’a | Fa GVRMP Whagdhan Ribhanpalll Tcllway Pvt Ltd

RE . o " . .Managing Director .
- principal Secretg.ry' to Government ~ Kamataka Road Developmert Corporation S (k\s\c\&t""/

 pyblic Works, Ports & KT Deott
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Bank Rate m case of Ioans expressed in- lndlan Rupees and: [esser of the actual" S
o '-mterest rate’ and six-month LIBOR- (London Inter Bank Offer Rate) plus 2% (two per ..
. cent).in case of loans" expressed in. forelgn currency, but does not inc!ude any R
. interest that had fallen due one year pijor fo the Transfer Date;" - e

. prowded that if aII or any part of the Subordinated Debt is convertrb]e rnto EqUIty at :
-+ the option of the lenders and/or the Concessionaire, it shall for the- purposes of this -
SR ‘_-"-Agreement be’ deemed to be:Subordinated Debt even after such conversion and . -
L. w . Cthe, principal thereof shall be dealt -with as rf such conversron had not been =
" -undertaken; . . : : ,

' "Subsrstence Revenue“ means the total amount of Fee revenue that is requlred by the :
Concessionaire in an Accounting Year to meet the sum of (@) O&M Expenses, subject to
an annuat cefling of 3% (three per cent) of the Tota! Project Cost, [plus-Grant, if any,]
-during the first Accounting Year. after COD, fo be revised for each subsequent year fo
- reflect the variations in WPI occlrring between COD and commencement of such
-Accounting Year, and (b) Debt Service in such Accountlng Year but excluding any =~
' mterest paid by the Govemment under clause 34 7. 2 or 35.2; ' '

| “ "Substltut:on Agreement" shall have the meanlng set forth in Clause 40 3;
_ “Suspensron" shall have the meamng set forth in Clause 36.1;

~*Taxes" means any Indian taxes mcludtng excise dufies,. customs dutles value added L

. tax, sales tax, local taxes, cess and any impost or surcharge of like nature (whether
Central, State or local) on the goods, materials, equipment and services incorporated in”

~and forming part of the Project Road and Project Facilities charged, levied or imposed by
any Government Instrumentality, but excludmg any interest, penalties and other sums in
relation thereto imposed on any account whatsoever For the avoidance of doubt, Taxes
shall not mclude taxes on corporate income, : :

‘ "“Tender Notice™ shall have the meanmg set forth in Recltals

“Termination™ means the expiry or termmatlon of this Agreement and the Concession
hereunder; .

“Termination Date” means the date on which this Agreement and the Concession
hereunder expires pursuant to the provisions of this Agreement or is terminated by a
Termination Notice.

“Termination Nofice” means the communication issued in accordance with this
Agreemient by one Party to the other Party terminating this Agreement; -

"Termination Payment" means the amount payable by the Government to the
_ Concessionaire upon Termination and may consist of payments on account of and
restricted to the Debt Due and Adjusted Equity, as the case may. be, which form part of
the Total Project Cost in accordance with the provisions of this Agreement; provided that
the amount payable in respect of any Debt Due expressed in foreign currency shall be. .
~ computed at the Reference Exchange Rate for. conversion into the relevant foreign -
_currency as on the date of Termination payment. For the avoidance of doubt, it is agreed
- that within a period of 60 (sixty) days from COD; the Concessionaire shall notify to the
 Government, the Total Project Cost as on COD and its disaggregation between Debt
Due and Equity, and only the amounts so conveyed shall form the basis of computing
Termination Payment and it is further agreed that in the event such dlsaggregatlon is not

L K- ﬂw ke GVRMP Whagdharl thhanpaili_Tonav Pyt Ltd.
' ' (‘ - Managing Director : ;
Pnnmpai Sec etary to GOVB[IIHIM;I Kamatake Road Devsiopment Gorporation Ltd, -
Pu-bllc Works Ports EIWT Depl. 45t Fioor, 16/J, Miller Tenk Bed Area,” @
: : BANGALO'%E 560 052. '
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'.::-notlfred to the Government Equity ‘'shall be deemed to be the product arnved at by_._-_

;f.subtractmg Debt Due from Totat Prolect Cost; - : S :
“"Tests”™ means the tests set forth in and - in- accordance w1th Schedule—[ and thelr-

- certification by the Independent Englneer in order to achteve commercnal operatlon of the_ R

Project Road

'"Toll Plaza” means the structures and barriers erected [near each of the two ends] of o
‘the. Project Road for the purpose of regulating the entry and. exit of vehicles in

accordarice with thie provisions of this Agreemeni-and shall inclode alk Iand “buildings,

-equipment, and other facnlltles reqmred in accordance w;th or mctdental o the prowswns '

of this Agreement

C "."Tolllng Contract"” means the contract, |f any, entered into by the Concessmnalre WIth '

the Tolling Contractor collection of Fee for and on ‘behalf of the Concessmnalre and

. matters mcndenta! thereto

"Tol[mg ‘Contractor” means the person |f any, with’ whom the Concessmnalre has

_entered info a Tolling Contract .

- “Total Project Cost" means the lowest of :

(a) “the capital cost of the Pro;ect less Equity Support as set- forth in the Flnancial -
- Package '

“(b).. the actual capital cost of the PrOJect upon completion of .the PmJect Road less_‘-_ .

' Equ:ty Support; and

,'(c)_, "a sum of Rs. 238.58 Crores (Rupees Two Hundred Thlrty Elght Crores and Fifty

~ Eight Lakhs only), less Equity Support; provided that in the event of Termination, o
{the Total Project Cost shall be deemed to be modified to the extent of variation in .
WPI or Reference Exchahge Rate occurring in respect of Adjusted Equity and Debt
-Due, as the case may be, in accordance with the | prowstons of this Agreement;

"Traffic Aid Post” shall have the meanmg set forth in Clause 20.2;

"Transfer Date" means the date on which this Agreement and the Concession
hereunder expires pursuant to the provrsmns ‘of this Agreement or is terminated by a
Termination Notice; ;

"Truck" means any goods c'arrter with a Gross Vehicle Weight exceeding 12,0_00 (twelve

- thousand) kilograms and includes a road roller, but does not include a Heavy Triick;

"User" means a person who travels on the Project Road or any part thereof infon any
vehicle; . , .

“"Vesting Certiflcate" shall have the meaning set forth in Clause 38.3; and
"WPI" means the Wholesale Price Index for all commedities as published by the Ministry

. of Industry, GOI and shall include any index which substitutes the WPI. and any

referénce to WPI shall, ‘unless the context otherwise requires, be construed as a

‘reference to the WP published for the period ending with the preceding month.

- o I ,L__f__J . For GVRHP Whagdhan R:bbanpalh Tntlway Pvt. Lt3.
- B e sectialy 10 Government _ Managind Director _

e SeCTREY 1D L0 - Kamataka Road Development Corporation l_td ' A\‘VJ\———/
_ P_”Q,”C,'WO“‘_S'-PQ"‘S & WY Deptl. .- tst Floor, 16/J, Miller Tank Bed Area, . (k\\?
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IN WITNESS WHEREOF THE PARTIES HAVE EXECUTED AND DELIVERED TI-IIS

AGREEMENT AS OF. THE DAY MONTH AND YEAR FIRST ABOVE WRITTEN S

L ‘SIGNED SEALED AND DELIVERED

- Forand on behalf of , S
1. PUBL[C WORKS DEPARTMENT o

. GOVERNMENT OF KARNATAKA

| .(‘éig'riétu.re).- o
| _ (Name)
PRINC[PLE S_ECRETARY " (Designation)

S!GNED SEALED AND DELIVERED
- For and on behalfof - ' '
2 KARNATAKA ROAD DEVELOPMENT CORPORATION LIMITED

By _
_ '(Signature) '
| (Name)
" MANAGING DIRECTOR - (Designation) '
SIGNED SEAL’ED AND DELIVERED
For and on behalf of
3. CONCESSIONAIRE by:
: (Signature)
(Name)
(Designatidn)
~ In the presence of: |
Witness
1. . - L : "(Narné.ar_ld Designation)
2. o o (Name and D'ésign_at'ion')' '

R
. E ‘ : For GVHMP Whagdhan RlbbanpthTufw..y Put. L1d.

L PV S b P—”—’ : o Managing Director - -
. 1 IC:de Dacrae ary 1o Governe;:: i{arnataka Road Development Corporation Lid. i{n\rf’\ NLQ/

PubIIc Works pms & IWT Deptt ' 1stFloor, 16/, Miller Tank Bed Area, _
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