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i CONCESSION AGREEMENT
i THIS AGREEMENT is entered into on this the 20" day of April, 2011

BETWEEN

1 THE NATIONAL HIGHWAYS AUTHORITY OF INDIA, established under
B the National Highways Authority of India Act 1988, represented by its Chairman and

having its principal offices at G-5 & 6, Sector 10, Dwarka, New Delhi-110075
! (hereinafter referred to as the “Authority” which expression shall, unless repugnant to

the context or meaning thereof, include its administrators, successors and assigns) of One
B Part;

g AND

2 RANCHI EXPRESSWAYS LIMITED, a company incorporated under the
provisions of the Companies Act, 1956 and having its registered office at ‘Madhucon
§ House', 1129/A, Road No. 36, Jubilee Hills, Hyderabad — 500 033, INDIA, (hereinafter
referred to as the “Concessionaire” which expression shall, unless repugnant to the
§ context or meaning thereof, include its successors and permitted assigns and substitutes)
of the Other Part.

WHEREAS:

i (A)  The Government of India had entrusted to the Authority the development;
maintenance and management of National Highway No. 33 including the section from
B Km 114.00 to Km 277.500 (approx. 163.50 Km).
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(B)

(©)

(D)

(E)

(F)

(G)

(H)

The Authority had resolved to augment the existing road from km 114.000 to km
277.500 (approx. 163.500 km) on the Ranchi Rargaon Jamshedpur section of
National Highway No 33 (hereinafter called the *“NH 337) in state of Jharkhand
by Four-Laning on design, build, finance, operate and transfer on Annuity
(“DBFOT Annuity”) basis in accordance with the terms and conditions to be set
forth in a concession agreement to be entered into.

The Authority had accordingly invited proposals by its Notice/ Request for
Qualification No. NIL dated March 05, 2010 (the “Request for Qualification” or
“RFQ™) for short listing of bidders for construction, operation and maintenance
of the above referred section of NH -33 on DBFOT Annuity basis and had
shortlisted certain bidders including, inter alia, the selected bidder i.c. M/s.
Madhucon Projects Limited.

The Authority had prescribed the technical and commercial terms and conditions,
and invited bids (the “Request for Proposals” or “RFP”) from the bidders
shortlisted pursuant to the RFQ for undertaking the Project.

After evaluation of the bids received, the Authority had accepted the bid of the
selected bidder and issued its Letter of Award No.
NHAI/BOT/11012/15/2004/17719 dated 18.03.2011  (hereinafter called the
“LLOA™) to the selected bidder requiring, inter alia, the execution of this
Concession Agreement within 45 (forty-five) days of the date of issue thercof.

The selected bidder has since promoted and incorporated the Concessionaire as a
limited liability company under the Companies Act 1956, and has requested the
Authority to accept the Concessionaire as the entity which shall undertake and
perform the obligations and exercise the rights of the selected bidder under the
LOA, including the obligation to enter into this Concession Agreement pursuant
to the LOA for executing the Project.

By its letter dated 08.04.2011, the Concessionaire has also joined in the said
request of the selected bidder to the Authority to accept it as the entity which shall
undertake and perform the obligations and exercise the rights of the selected
bidder including the obligation to enter into this Concession Agreement pursuant
to the LOA. The Concessionaire has further represented to the effect that it has
been promoted by the selected bidder for the purposes hercof.

The Authority has agreed to the said request of the selected bidder and the
Concessionaire, and has accordingly agreed to enter into this Concession
Agreement with the Concessionaire for execution of the Project on DBFOT
Annuity basis, subject to and on the terms and conditions set forth hercinafter.

NOW, THEREFORE, in consideration of the foregoing and the respective covenants
and agreements set forth in this Concession Agreement, the receipt and sufficiency of
which is hereby acknowledged, and intending to be legally bound hereby, the Partics
agree as follows:

[-33 in the State ol
Phase-11 Project
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1.1

1.2

L]

ARTICLE 1
DEFINITIONS AND INTERPRETATION

Definitions

The words and expressions beginning with capital letters and defined in this
Agreement (including those in Article 48) shall, unless the context otherwise
requires, have the meaning ascribed thereto herein, and the words and expressions
defined in the Schedules and used therein shall have the meaning ascribed thereto
in the Schedules.

Interpretation

In this Agreement, unless the context otherwise requires,

(a)

(b)

(c)

(d)

(e)

(0

(g)

references to any legislation or any provision thereof shall include
amendment or re-enactment or consolidation of such legislation or any
provision thercof so far as such amendment or re-enactment or
consolidation applies or is capable of applying to any transaction entered
into hereunder;

references to laws of India or Indian law or regulation having the force of
law shall include the laws, acts, ordinances, rules, regulations, bye laws or
notifications which have the force of law in the territory of India and as
from time to time may be amended, modified, supplemented, extended or
re-enacted;

references to a “person” and words denoting a natural person shall be
construed as a reference to any individual, firm, company, corporation,
society, trust, government, state or agency of a state or any association or
partnership (whether or not having separate legal personality) of two or
more of the above and shall include successors and assigns;

the table of contents, headings or sub-headings in this Agreement are for
convenience of reference only and shall not be used in, and shall not
affect, the construction or interpretation of this Agreement;

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

references to “construction” or “building” include, unless the context
otherwise requires, investigation, design, developing, engincering,
procurement, delivery, transportation, installation, processing, fabrication,
testing, commissioning and other activities incidental to the construction.
and “construct” or “build” shall be construed accordingly:

references to “development” include, unless the context otherwise
requires,  construction,  renovation, refurbishing,  augmentation.

, a.‘\'\.'(i’_‘-
. bt ‘-1-.._‘__,,/;:\12’- £
how ¥




National Highways Authority of India Request for Proposal — Bid Document
Violume — II: Draft Concesqf_on_ Ag_r_ee_-mg_m n

upgradation and other activities incidental thereto, and “develop” shall be
construed accordingly;

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

(i) any reference to day shall mean a reference to a calendar day;

() references to a “business day” shall be construed as a reference to a day
(other than a Sunday) on which banks in Delhi are generally open for
business;

(k) any reference to month shall mean a reference to a calendar month as per
the Gregorian calendar;

Q)] references to any date, period or Project Milestone shall mean and include
such date, period or Project Milestone as may be extended pursuant to this
Agreement;

(m)  any reference to any period commencing “from” a specified day or date
and “till” or “until” a specified day or date shall include both such days or
dates; provided that if the last day of any period computed under this
Agreement is not a business day, then the period shall run until the e¢nd of
the next business day;

(n) the words importing singular shall include plural and vice versa;
(o) references to any gender shall include the other and the neutral gender;

(p) “lakh™ means a hundred thousand (100,000) and “‘crore” means ten
million (10,000,000);

(q) “indebtedness” shall be construed so as to include any obligation
(whether incurred as principal or surety) for the payment or repayment of
money, whether present or future, actual or contingent;

() references to the “winding-up”, “dissolution”, “insolvency”, or
“reorganisation” of a company or corporation shall be construed so as to
include any equivalent or analogous proceedings under the law of the
jurisdiction in which such company or corporation is incorporated or any
jurisdiction in which such company or corporation carries on business
including the seeking of liquidation, winding-up, reorganisation,
dissolution, arrangement, protection or relief of debtors;

(s) save and except as otherwise provided in this Agreement, any reference, at
any time, to any agreement, deed, instrument, licence or document of any
description shall be construed as reference to that agreement, deed.
instrument, licence or other document as amended, varied, supplemented,
modified or suspended at the time of such reference; provided that this
Sub-clause shall not operate so as to increase liabilities or obligations of
the Authority hereunder or pursuant hereto in any manner whatsoever;

Four-laning of Ranchi Rargaon Jamshedpur section from km 114(}00_“;—}(11} 277.500 of NH-33 in_tii¢ Siaie Ol
JTharkhand on Design, Build, Finance, Operate and Transfer (DBFQ;}-ApguI}yLbP;;S under NHDP Phase-l11'Project-
o e W R N
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(1) any agreement, consent, approval, authorisation, notice, communication,
information or report required under or pursuant to this Agreement from
or by any Party or the Independent Engineer shall be valid and effective
only if it is in writing under the hand of a duly authorised representative of
such Party or the Independent Engineer, as the case may be, in this behalf
and not otherwise;

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

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

(w)  the damages payable by either Party to the other of them, as sct forth in
this Agreement, whether on per diem basis or otherwise, are mutually
agreed genuine pre-estimated loss and damage likely to be suffered and
incurred by the Party entitled to receive the same and are not by way of
penalty (the “Damages™); and

(x) time shall be of the essence in the performance of the Parties respective
obligations. If any time period specified herein is extended, such extended
time shall also be of the essence.

1.2.2  Unless expressly provided otherwise in this Agreement, any Documentation
required to be provided or furnished by the Concessionaire to the Authority and/or
the Independent Engineer shall be provided free of cost and in three copies, and if
the Authority and/or the Independent Engineer is required to return any such
Documentation with their comments and/or approval, they shall be entitled to
retain two copies thereof.

1.2.3  The rule of construction, if any, that a contract should be interpreted against the
parties responsible for the drafting and preparation thereof, shall not apply.

1.2.4  Any word or expression used in this Agreement shall, unless otherwise defined or
construed in this Agreement, bear its ordinary English meaning and. for these
purposes, the General Clauses Act 1897 shall not apply.

13 Measurements and arithmetic conventions

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

Four-laning of Ranchi Rﬂrgadl?,lalﬂSl!@dpur section from km 114.000 to km 277.500 of NH-33 inthe State u_i' :
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1.4 Priority of agreements, clauses and schedules

1.4.1 This Agreement, and all other agreements and documents forming part of or
referred to in this agreement are to be taken as mutually explanatory and, unless
otherwise expressly provided elsewhere in this Agreement, the priority of this
Agreement and other documents and agreements forming part hercof or referred
to herein shall, in the event of any conflict between them, be in the following
order:

(a) this Agreement; and

(b) all other agreements and documents forming part hereof or referred to
herein;

i.e. the Agreement at (a) above shall prevail over the agreements and
documents at (b) above.

1.4.2  Subject to the provisions of Clause 1.4.1, in case of ambiguities or discrepancies
within this Agreement, the following shall apply:

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

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

(c) between any two Schedules, the Schedule relevant to the issuc shall
prevail;

(d) between the written description on the Drawings and the Specifications
and Standards, the latter shall prevail;

(e) between the dimension scaled from the Drawing and its specific written
dimension, the latter shall prevail; and

() between any value written in numerals and that in words, the latter shall
prevail.
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Part I1

The Concession
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ARTICLE 2
SCOPE OF THE PROJECT

2.1  Scope of the Project

The scope of the Project (the “Scope of the Project™) shall mean and include.
during the Concession Period:

(a) construction of the Project Highway on the Site set forth in Schedule-A
and as specified in Schedule-B together with provision of Project Facilities
as specified in Schedule-C, and in conformity with the Specifications and
Standards set forth in Schedule-D;

(b) operation and maintenance of the Project Highway in accordance with the
provisions of this Agreement; and

(c) performance and fulfilment of all other obligations of the Concessionaire
in accordance with the provisions of this Agreement and matters incidental
thereto or necessary for the performance of any or all of the obligations of
the Concessionaire under this Agreement.
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ARTICLE 3
GRANT OF CONCESSION

3.1 The Concession

3.1.1 Subject to and in accordance with the provisions of this Agreement. the
Applicable Laws and the Applicable Permits, the Authority hereby grants to the
Concessionaire the concession set forth herein including the exclusive right,
licence and authority to construct, operate and maintain the Project (the
“Concession”) for a period of 15 ( fifteen) years commencing from the Appointed
Date, and the Concessionaire hereby accepts the Concession and agrees to
implement the Project subject to and in accordance with the terms and conditions
set forth herein:

3.1.2 Subject to and in accordance with the provisions of this Agreement, the
Concession hereby granted shall oblige or entitle (as the case may be) the
Concessionaire to:

(a) Right of Way, access and licence to the Site for the purpose of and to the
extent conferred by the provisions of this Agreement;

(b) finance and construct the Project Highway;

(c) Subject to Clause 3.1.2(d), manage, operate and maintain the Projcct
Highway and regulate the use thereof by third parties;

(d) allow and assist the Authority or Authority’s Contractor(s) in demanding,
collecting and appropriating Fee from vehicles and Users liable for
payment of Fee for using the Project Highway or any part thereof and
refusing entry of any vehicle if the Fee due is not paid;

(e) perform and fulfil all of the Concessionaire’s obligations under and in
accordance with this Agreement;

(H) bear and pay all costs, expenses and charges in connection with or
incidental to the performance of the obligations of the Concessionaire
under this Agreement; and

(g) neither assign, transfer or sublet or create any lien or Encumbrance on this
Agreement, or the Concession hereby granted or on the whole or any part
of the Project Highway nor transfer, lease or part possession thercof, save
and except as expressly permitted by this Agreement or the Substitution
Agreement.
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ARTICLE 4
CONDITIONS PRECEDENT

4.1 Conditions Precedent

4.1.1 Save and except as expressly provided in Articles 4, 9, 10, 24, 34, 44 and 47, or
unless the context otherwise requires the respective rights and obligations of the
Parties under this Agreement shall be subject to the satisfaction in full of the
conditions precedent specified in this Clause 4.1 (the “Conditions Precedent™).

4.1.2 The Concessionaire may, upon providing the Performance Security to the
Authority in accordance with Article 9, at any time after 90 (ninety) days from the
date of this Agreement or on an earlier day acceptable to the Authority, by notice
require the Authority to satisfy any or all of the Conditions Precedent set forth in
this Clause 4.1.2 within a period of 30 (thirty) days of the notice, or such longer
period not exceeding 60 (sixty) days as may be specified therein, and the
Conditions Precedent required to be satisfied by the Authority shall be deemed to
have been fulfilled when the Authority shall have:

(a) procured for the Concessionaire the Right of Way to the Site in
accordance with the provisions of Clause 10.3.1;

(b) Deleted:

(c) procured approval of the Railway authorities in the form of a general
arrangement drawing that would enable the Concessionaire to construct
road overbridges/ underbridges at level crossings on the Project Highway
in accordance with the Specifications and Standards and subject to the
terms and conditions specified in such approval; and

(d) procured all Applicable Permits relating to environmental protection and
conservation of the Site:

Provided that the Authority may from time to time by notice extend, for up to an

aggregate of 6 (six) months, the period for procuring the approval sct forth in Lb —
Sub-clause (4Fand/ or Sub-clause éﬁ above and in that event the land to be - 2L

covered by overbridges or the affected sections of the Project Highway. as the
case may be, shall be included in the Appendix referred to in Clause 10.3 and
dealt with in accordance with the provisions thereof; and provided further that
upon procurement of such approval, the Concessionaire shall be entitled to a

period of 12 (twelve) months therefrom for completion of the overbridges. FFor the /{_,MQ/(//UL/

i . : G
avoidance of doubt, the approval specified in Sub-clauses (d) and 6}) above shall
cease to be a Condition Precedent upon the extension ol time under this Proviso.

4.1.3  The Conditions Precedent required to be satisfied by the Concessionaire prior to
the Appointed Date shall be deemed to have been fulfilled when the
Concessionaire shall have:
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4.1.5

4.2

(a)  provided Performance Security to the Authority;
(b)  executed and procured execution of the Escrow Agreement;
(c) executed and procured execution of the Substitution Agreement;

(d) procured all the Applicable Permits specified in Schedule-E
unconditionally or if subject to conditions, then all such conditions
required to be fulfilled by the date specified therein shall have been
satisfied in full and such Applicable Permits are in full force and effect;

(e) executed the Financing Agreements and delivered to the Authority 3
(three) true copies thereof, duly attested by a Director of the
Concessionaire;

(H delivered to the Authority 3 (three) true copies of the Financial Package
and the Financial Model, duly attested by a Director of the
Concessionaire, along with 3 (three) soft copies of the Financial Model in
MS Excel version or any substitute thereof, which is acceptable to the
Senior Lenders;

(2) delivered to the Authority from the selected bidder, its respective
confirmation, in original, of the correctness of their representations and
warranties setforth in Sub clauses (k), (I) and (m) of clause 7.1 of this
Agreement; and

(h) delivered to the Authority a legal opinion from the legal counsel of the
Concessionaire with respect to the authority of the Concessionaire to enter
into this Agreement and the enforceability of the provisions thereof:

Provided that upon request in writing by the Concessionaire, the Authority may,
in its discretion, waive any of the Conditions Precedent set forth in this Clause
4.1.3. For the avoidance of doubt, the Authority may, in its sole discretion, grant
any waiver hereunder with such conditions as it may deem fit.

Each Party shall make all reasonable endeavours to satisfy the Conditions
Precedent within the time stipulated and shall provide the other Party with such
reasonable cooperation as may be required to assist that Party in satisfying the
Conditions Precedent for which that Party is responsible.

The Parties shall notify each other in writing at least once a month on the progress
made in satisfying the Conditions Precedent. Each Party shall promptly inform the
other Party when any Condition Precedent for which it is responsible has been
satisfied.

Damages for delay by the Authority

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

4.3 Damages for delay by the Concessionaire

In the event that (i) the Concessionaire does not procure fulfilment of any or all of
the Conditions Precedent set forth in Clause 4.1.3 within a period of 180 (onc
hundred and eighty) days from the date of this Agreement, and (ii) the delay has
not occurred as a result of failure to fulfil the obligations under Clause 4.1.2 or
other breach of this Agreement by the Authority, or due to Force Majeure, the
Concessionaire shall pay to the Authority Damages in an amount calculated at the
rate of 0.2% (zero point two per cent) of the Performance Security for each day’s
delay until the fulfilment of such Conditions Precedent, subject to a maximum of
20% (twenty percent) of the Performance Security.
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5.1

5.1l

ARTICLE 5
OBLIGATIONS OF THE CONCESSIONAIRE

Obligations of the Concessionaire

Subject to and on the terms and conditions of this Agreement, the Concessionaire
shall, at its own cost and expense, procure finance for and undertake the design,
engineering, procurement, construction, operation and maintenance of the Project
Highway and observe, fulfil, comply with and perform all its obligations set out in
this Agreement or arising hereunder.

The Concessionaire shall comply with all Applicable Laws and Applicable
Permits (including renewals as required) in the performance of its obligations
under this Agreement.

Subject to the provisions of Clauses 5.1.1 and 5.1.2, the Concessionaire shall
discharge its obligations in accordance with Good Industry Practice and as a
reasonable and prudent person.

The Concessionaire shall, at its own cost and expense, in addition to and not in
derogation of its obligations elsewhere set out in this Agreement:

(a) make, or cause to be made, necessary applications to the relevant
Government Instrumentalities with such particulars and details as may be
required for obtaining Applicable Permits (other than thosc sct forth in
Clause 4.1.2), and obtain and keep in force and effect such Applicable
Permits in conformity with the Applicable I.aws;

(b) procure, as required, the appropriate proprietary rights, licences,
agreements and permissions for materials, methods, processes and systems
used or incorporated into the Project Highway;

(c) perform and fulfil its obligations under the Financing Agreements:

(d) make reasonable efforts to maintain harmony and good industrial relations
among the personnel employed by it or its Contractors in connection with
the performance of its obligations under this Agreement;

(e) make reasonable efforts to facilitate the acquisition of land required for the
purposes of the Agreement;

() ensure and procure that its Contractors comply with all Applicable Permits
and Applicable Laws in the performance by them of any of the
Concessionaire’s obligations under this Agreement;

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

(h) support, cooperate with and facilitate the Authority in the implementation
and operation of the Project in accordance with the provisions of this
Agreement; and
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(1) transfer the Project Highway to the Authority upon Termination of this
Agreement, in accordance with the provisions thereof.

() Make reasonable efforts to facilitate the collection of Toll by the Authority
required for the purposes of the Agreement.

5.2 Obligations relating to Project Agreements

5.2.1 It is expressly agreed that the Concessionaire shall, at all times, be responsible
and liable for all its obligations under this Agreement notwithstanding anything
contained in the Project Agreements or any other agreement, and no default under
any Project Agreement or agreement shall excuse the Concessionaire from its
obligations or liability hereunder.

5.2.2 The Concessionaire shall submit to the Authority the drafts of all Project
Agreements, or any amendments or replacements thereto, for its review and
comments, and the Authority shall have the right but not the obligation to
undertake such review and provide its comments, if any, to the Concessionaire
within 15 (fifteen) days of the receipt of such drafts. Within 7 (seven) days of
execution of any Project Agreement or amendment thereto, the Concessionairc
shall submit to the Authority a true copy thereof, duly attested by a Director of the
Concessionaire, for its record. For the avoidance of doubt, it is agreed that the
review and comments hereunder shall be limited to ensuring compliance with the
terms of this Agreement. It is further agreed that no review and/or observation of
the Authority and/or its failure to review and/or convey its observations on any
document shall relieve the Concessionaire of its obligations and liabilities under
this Agreement in any manner nor shall the Authority be liable for the samc in
any manner whatsoever.

5.2.3 The Concessionaire shall not make any addition, replacement or amendments to
any of the Financing Agreements without the prior written consent of the
Authority if such addition, replacement or amendment has, or may have, the
effect of imposing or increasing any financial liability or obligation on the
Authority, and in the event that any replacement or amendment is made without
such consent, the Concessionaire shall not enforce such replacement or
amendment nor permit enforcement thereof against the Authority. For the
avoidance of doubt, the Authority acknowledges and agrees that it shall not
unreasonably withhold its consent for restructuring or rescheduling of the debt of
the Concessionaire.

5.2.4 The Concessionaire shall procure that each of the Project Agreements contains
provisions that entitle the Authority to step into such agreement, in its sole
discretion, in substitution of the Concessionaire in the event of Termination or
Suspension (the “Covenant”). For the avoidance of doubt, it is expressly agreed
that in the event the Authority does not exercise such rights of substitution within
a period not exceeding 90 (ninety) days from the Transfer Date, the Project
Agreements shall be deemed to cease to be in force and effect on the Transfer
Date without any liability whatsoever on the Authority and the Covenant shall
expressly provide for such eventuality. The Concessionaire expressly agrees to
include the Covenant in all its Project Agreements and undertakes that it shall, in
respect of each of the Project Agreements, procure and deliver to the Authority an
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3

5.3.1

5:.3.2

acknowledgment and undertaking, in a form acceptable to the Authority, from the
counter party(ies) of each of the Project Agreements, whereunder such counter
party(ies) shall acknowledge and accept the Covenant and undertake 10 be bound
by the same and not to seek any relief or remedy whatsoever from the Authority
in the event of Termination or Suspension.

Notwithstanding anything to the contrary contained in this Agreement, the
Concessionaire agrees and acknowledges that selection or replacement of an
O&M Contractor and execution of the O&M Contract shall be subject to the prior
approval of the Authority from national security and public interest perspective,
the decision of the Authority in this behalf being final, conclusive and binding on
the Concessionaire, and undertakes that it shall not give effect to any such
selection or contract without prior approval of the Authority. For the avoidance of
doubt, it is expressly agreed that approval of the Authority hereunder shall be
limited to national security and public interest perspective, and the Authority shall
endeavour to convey its decision thereon expeditiously. It is also agreed that the
Authority shall not be liable in any manner on account of grant or otherwise of
such approval and that such approval or denial thereof shall not in any manncr
absolve the Concessionaire or its Contractors from any liability or obligation
under this Agreement.

Obligations relating to Change in Ownership

The Concessionaire shall not undertake or permit any Change in Ownership.
except with the prior approval of the Authority.

Notwithstanding anything to the contrary contained in this Agreement, the
Concessionaire agrees and acknowledges that:

(i) all acquisitions of Equity by an acquirer, either by himself or with any
person acting in concert, directly or indirectly, including by transfer of the
direct or indirect legal or beneficial ownership or control of any Equity, in
aggregate of not less than 15% (fifteen per cent) of the total Equity of the
Concessionaire; or

(i) acquisition of any control directly or indirectly of the Board of Directors
of the Concessionaire by any person either by himself or together with any
person or persons acting in concert with him shall constitute a Change in
Ownership requiring prior approval of the Authority from national
security and public interest perspective, the decision of the Authority in
this behalf being final, conclusive and binding on the Concessionaire. and
undertakes that it shall not give effect to any such acquisition of Equity or
control of the Board of Directors of the Concessionaire without such prior
approval of the Authority. For the avoidance of doubt, it is expressly
agreed that approval of the Authority hereunder shall be limited to
national security and public interest perspective, and the Authority shall
endeavour to convey its decision thereon expeditiously. It is also agreed
that the Authority shall not be liable in any manner on account of grant or
otherwise of such approval and that such approval or denial thereof shall
not in any manner absolve the Concessionaire from any liability or
obligation under this Agreement.
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5.4

For the purposes of this Clause 5.3.2:

(a) the expression “acquirer”, “control” and “person acting in concert” shall
have the meaning ascribed thereto in the Securities and Exchange Board
of India (Substantial Acquisition of Shares and Takeover) Regulations.
1997 or any statutory re-enactment thereof as in force as on the date of
acquisition of Equity, or the control of the Board of Directors, as the casc
may be, of the Concessionaire;

(b) the indirect transfer or control of legal or beneficial ownership of Equity
shall mean transfer of the direct or indirect beneficial ownership or control
of any company or companies whether in India or abroad which results in
the acquirer acquiring control over the shares or voting rights of shares of
the Concessionaire; and

(c) power to appoint, whether by contract or by virtue of control or
acquisition of shares of any company holding directly or through one or
more companies (whether situate in India or abroad) the Equity of the
Concessionaire, not less than half of the directors on the Board of
Directors of the Concessionaire or of any company, directly or indirectly
whether situate in India or abroad, having ultimate control of not less than
15% (fifteen per cent) of the Equity of the Concessionaire shall constitute
acquisition of control, directly or indirectly, of the Board of Directors of
the Concessionaire.

Employment of foreign nationals

The Concessionaire acknowledges, agrees and undertakes that employment of
foreign personnel by the Concessionaire and/or its contractors and their sub-
contractors shall be subject to grant of requisite regulatory permits and approvals
including employment/residential visas and work permits, if any required, and the
obligation to apply for and obtain the same shall and will always be of the
Concessionaire and, notwithstanding anything to the contrary contained in this
Agreement, refusal of or inability to obtain any such permits and approvals by the
Concessionaire or any of its contractors or sub-contractors shall not constitutc
Force Majeure Event, and shall not in any manner excuse the Concessionaire
from the performance and discharge of its obligations and liabilities under this
Agreement.

Employment of trained personnel

The Concessionaire shall ensure that the personnel engaged by it in the
performance of its obligations under this Agreement are at all times properly
trained for their respective functions.

Sole purpose of the Concessionaire

The Concessionaire having been set up for the sole purpose of exercising the
rights and observing and performing its obligations and liabilities under this
Agreement, the Concessionaire or any of its subsidiaries shall not, except with the
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5.7

5.8

previous written consent of the Authority, be or become directly or indirectly
engaged, concerned or interested in any business other than as envisaged herein.

Branding of Project Highway

The Project Highway or any part thereof shall not be branded in any manner to
advertise, display or reflect the name or identity of the Concessionaire or its
shareholders. The Concessionaire undertakes that it shall not. in any manner, use
the name or entity of the Project Highway to advertise or display its own identity,
brand equity or business interests, including those of its shareholders, save and
except as may be necessary in the normal course of business. For the avoidance
of doubt, it is agreed that the Concessionaire may display its own name at a spot
where other public notices are displayed for the Users. It is further agreed that the
Project Highway shall be known, promoted, displayed and advertised by the name
of Ranchi Rargaon Jamshedpur— Highway.

Facilities for physically challenged and elderly persons

The Concessionaire shall, in conformity with the guidelines issued from time to
time by the Ministry of Social Justice and Empowerment, or a substitute thereof,
procure a barrier free environment for the physically or visually challenged and
for elderly persons using the Project Highway.
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ARTICLE 6
OBLIGATIONS OF THE AUTHORITY

6.1  Obligations of the Authority

6.1.1 The Authority shall, at its own cost and expense undertake, comply with and
perform all its obligations set out in this Agreement or arising hereunder.

6.1.2 The Authority agrees to provide support to the Concessionaire and undertakes to
observe, comply with and perform, subject to and in accordance with the
provisions of this Agreement and the Applicable Laws, the following:

(a) upon written request from the Concessionaire, and subject to the
Concessionaire complying with Applicable Laws, provide reasonable
support and assistance to the Concessionaire in procuring Applicable
Permits required from any Government Instrumentality for
implementation and operation of the Project;

(b) upon written request from the Concessionaire, provide reasonable
assistance to the Concessionaire in obtaining access to all necessary
infrastructure facilities and utilities, including water and electricity at ratcs
and on terms no less favourable to the Concessionaire than those generally
available to commercial customers receiving substantially equivalent
services;

(c) procure that no barriers are erected or placed on or about the Project
Highway by any Government Instrumentality or persons claiming through
or under it, except for reasons of Emergency, national security, law and
order or collection of inter-state taxes;

(d)  Deleted(e) subject to and in accordance with the Applicable Laws,
grant to the Concessionaire the authority to regulate traffic on the Project
Highway;

() assist the Concessionaire in procuring police assistance for regulation of
traffic, removal of trespassers and security on or at the Project Highway:

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

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

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

During the Development Period, the Authority shall maintain the Project
Highway, at its own cost and expense, so that its traffic worthiness and safety are
at no time materially inferior as compared to its condition 7 (seven) days prior to
the last date for submission of the Bid, and in the event of any material
deterioration or damage other than normal wear and tear, undertake repair thercof,
or pay to the Concessionaire the cost and expense, as determined by the
Independent Engineer, for undertaking such repair after the Appointed Date. For
the avoidance of doubt, the Authority shall undertake only routine maintenance
during the Development Period, and it shall undertake special repairs only for
ensuring safe operation of the Project Highway, or in the event of excessive
deterioration or damage caused due to unforeseen events such as floods or
torrential rain.

6.3 Obligations relating to Competing Roads

Deleted.
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ARTICLE 7
REPRESENTATIONS AND WARRANTIES

7.1 Representations and Warranties of the Concessionaire

The Concessionaire represents and warrants to the Authority that:

(a)

(b)

(c)

(d)

(e)

(")

(g)

(h)

()

it is duly organised and validly existing under the laws of India, and has
full power and authority to execute and perform its obligations under this
Agreement and to carry out the transactions contemplated hereby:

it has taken all necessary corporate and other actions under Applicable
Laws to authorise the execution and delivery of this Agreement and to
validly exercise its rights and perform its obligations under this
Agreement;

it has the financial standing and capacity to undertake the Project in
accordance with the terms of this Agreement;

this Agreement constitutes its legal, valid and binding obligation,
enforceable against it in accordance with the terms hereof. and its
obligations under this Agreement will be legally valid, binding and
enforceable obligations against it in accordance with the terms hereof’

it is subject to the laws of India, and hereby expressly and irrevocably
waives any immunity in any jurisdiction in respect of this Agreement or
matters arising thereunder including any obligation, liability or
responsibility hereunder;

the information furnished in the Bid and as updated on or before the date
of this Agreement is true and accurate in all respects as on the date of this
Agreement;

the execution, delivery and performance of this Agreement will not
conflict with, result in the breach of, constitute a default under. or
accelerate performance required by any of the terms of its Memorandum
and Articles of Association or any Applicable Laws or any covenant,
contract, agreement, arrangement, understanding, decree or order to which
it is a party or by which it or any of its properties or assets is bound or
affected;

there are no actions, suits, proceedings, or investigations pending or, to its
knowledge, threatened against it at law or in equity before any court or

before any other judicial, quasi-judicial or other authority, the outcome of

which may result in the breach of this Agreement or which individually or
in the aggregate may result in any material impairment of its ability to
perform any of its obligations under this Agreement:

it has no knowledge of any violation or default with respect to any order,
writ, injunction or decree of any court or any legally binding order of any
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(@)

or attempting to influence any officer or employee of the Authority in
connection therewith; and

all information provided by the selected bidder in response to the Request

for Qualification and Request for Proposals or otherwise, is to the best of

its knowledge and belief, true and accurate in all material respects.

7.2 Representations and Warranties of the Authority

The Authority represents and warrants to the Concessionaire that:

(a)

(b)

(c)

(d)

(©

8]
(2)

(h)

it has full power and authority to execute, deliver and perform its
obligations under this Agreement and to carry out the transactions
contemplated herein and that it has taken all actions necessary to execute
this Agreement, exercise its rights and perform its obligations. under this
Agreement;

it has taken all necessary actions under the Applicable Laws to authorise
the execution, delivery and performance of this Agreement;

it has the financial standing and capacity to perform its obligations under
this Agreement;

this Agreement constitutes a legal, valid and binding obligation
enforceable against it in accordance with the terms hereof;

it has no knowledge of any violation or default with respect to any order,

writ, injunction or any decree of any court or any legally binding order of

any Government Instrumentality which may result in any material adversc
effect on the Authority’s ability to perform its obligations under this
Agreement;

it has complied with Applicable Laws in all material respects;

it has the right, power and authority to manage and operate the Project
Highway up to the Appointed Date; and

it has good and valid right to the Site, and has power and authority to grant
a licence in respect thereto to the Concessionaire.

7.3 Disclosure

In the event that any occurrence or circumstance comes to the attention of either
Party that renders any of its aforesaid representations or warranties untrue or
incorrect, such Party shall immediately notify the other Party of the samec. Such
notification shall not have the effect of remedying any breach of the
representation or warranty that has been found to be untrue or incorrect nor shall
it adversely affect or waive any right, remedy or obligation of either Party under
this Agreement.
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)

(k)

(M

(m)

(n)

(0)

(p)

Government Instrumentality which may result in any material adverse
effect on its ability to perform its obligations under this Agreement and no
fact or circumstance exists which may give rise to such proceedings that
would adversely affect the performance of its obligations under this
Agreement;

it has complied with Applicable Laws in all material respects and has not
been subject to any fines, penalties, injunctive relief or any other civil or
criminal liabilities which in the aggregate have or may have a material
adverse effect on its ability to perform its obligations under this
Agreement;

it shall at no time undertake or permit any Change in Ownership except in
accordance with the provisions of Clause 5.3 and that the selected bidder,

together with its Associates, hold not less than 51% (fifty-one percent) of

its issued and paid up Equity as on the date of this Agreement;

Provided further that any such request made under Clause 7.1 (k) and/or
Article 48, at the option of the Authority, may be required to be
accompanied by a suitable no objection letter from lenders.

the selected bidder and its Associates have the financial standing and
resources to fund the required Equity and to raise the debt necessary for
undertaking and implementing the Project in accordance with this
Agreement;

the selected bidder is duly organised and validly existing under the laws
of the jurisdiction of its incorporation, and has requested the Authority to

enter into this Agreement with the Concessionaire pursuant to the Letter of

Award, and has agreed to and unconditionally accepted the terms and
conditions set forth in this Agreement;

all its rights and interests in the Project Highway shall pass to and vest in
the Authority on the Transfer Date free and clear of all liens, claims and
Encumbrances, without any further act or deed on its part or that of the
Authority, and that none of the Project Assets shall be acquired by it.
subject to any agreement under which a security interest or other licn or
Encumbrance is retained by any person, save and except as expressly
provided in this Agreement;

no representation or warranty by it contained herein or in any other
document furnished by it to the Authority or to any Government
Instrumentality in relation to Applicable Permits contains or will contain
any untrue or misleading statement of material fact or omits or will omit to
state a material fact necessary to make such representation or warranty not
misleading;

no sums, in cash or kind, have been paid or will be paid, by it or on its

behalf, to any person by way of fees, commission or othcrwisc for

securing the Concession or entering into this Agreement or for influencing
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8.1

8.1.4

ARTICLE 8

DISCLAIMER

Disclaimer

The Concessionaire acknowledges that prior to the execution of this Agreement.
the Concessionaire has, after a complete and careful examination, made an
independent evaluation of the Request for Qualification, Request for Proposals,
Scope of the Project, Specifications and Standards, Site, existing structures. local
conditions, physical qualities of ground, subsoil and geology, traffic volumes and
all information provided by the Authority or obtained, procured or gathered
otherwise, and has determined to its satisfaction the accuracy or otherwise thereof
and the nature and extent of difficulties, risks and hazards as are likely to arise or
may be faced by it in the course of performance of its obligations hereunder. The
Authority makes no representation whatsoever, express, implicit or otherwisc,
regarding the accuracy, adequacy, correctness, reliability and/or completeness of
any assessment, assumptions, statement or information provided by it and the
Concessionaire confirms that it shall have no claim whatsoever against the
Authority in this regard.

The Concessionaire acknowledges and hereby accepts the risk of inadequacy,
mistake or error in or relating to any of the matters set forth in Clause 8.1.1 above
and hereby acknowledges and agrees that the Authority shall not be liable for the
same in any manner whatsoever to the Concessionaire, and its Associates or any
person claiming through or under any of them.

The Parties agree that any mistake or error in or relating to any of the matters set
forth in Clause 8.1.1 above shall not vitiate this Agreement, or render it voidable.

In the event that either Party becomes aware of any mistake or error relating to
any of the matters set forth in Clause 8.1.1 above, that Party shall immediately
notify the other Party, specifying the mistake or error; provided, however, that a
failure on part of the Authority to give any notice pursuant to this Clause 8.1.4
shall not prejudice the disclaimer of the Authority contained in Clause 8.1.1 and
shall not in any manner shift to the Authority any risks assumed by the
Concessionaire pursuant to this Agreement.

Except as otherwise provided in this Agreement, all risks relating to the Project
shall be borne by the Concessionaire and the Authority shall not be liable in any
manner for such risks or the consequences thereof.
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Part 111
Development and Operations
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9.1

2 |

9.2

ARTICLE
PERFORMANCE SECURITY

Performance Security

The Concessionaire shall, for the performance of its obligations hereunder during
the Construction Period, provide to the Authority no later than 180 (one hundred
and eighty) days from the date of this Agreement, an irrevocable and
unconditional guarantee from a Bank for a sum equivalent to Rs. 73.95 Crore
(Rupees Seventy Three Crores and Ninety Five Lakhs only) in the form set forth
in Schedule-F (the “Performance Security”). Until such time the Performance
Security is provided by the Concessionaire pursuant hereto and the same comes
into effect, the Bid Security shall remain in force and effect, and upon such
provision of the Performance Security pursuant hereto, the Authority shall relcase
the Bid Security to the Concessionaire.

Notwithstanding anything to the contrary contained in this Agreement. in the
event Performance Security is not provided by the Concessionaire within a period
of 180 (one hundred and eighty) days from the date of this Agreement. the
Authority may encash the Bid Security and appropriate the proceeds thercof as
Damages, and thereupon all rights, privileges, claims and entitlements of the
Concessionaire under or arising out of this Agreement shall be deemed to have
been waived by, and to have ceased with the concurrence of the Concessionaire.
and this Agreement shall be deemed to have been terminated by mutual
agreement of the Parties.

Appropriation of Performance Security

Upon occurrence of a Concessionaire Default or failure to meet any Condition
Precedent, the Authority shall, without prejudice to its other rights and remedies
hereunder or in law, be entitled to encash and appropriate the relevant amounts
from the Performance Security as Damages for such Concessionaire Delault.
Upon such encashment and appropriation from the Performance Security, the
Concessionaire shall, within 30 (thirty) days thereof, replenish, in casc of partial
appropriation, to its original level the Performance Security, and in casc of
appropriation of the entire Performance Security provide a fresh Performance
Security, as the case may be, and the Concessionaire shall, within the time so
granted, replenish or furnish fresh Performance Security as aforesaid failing
which the Authority shall be entitled to terminate this Agreement in accordance
with Article 37. Upon replenishment or furnishing of a fresh Performance
Security, as the case may be, as aforesaid, the Concessionaire shall be entitled to
an additional Cure Period of 90 (ninety) days for remedying the Concessionaire
Default. and in the event of the Concessionaire not curing its default within such
Curc Period, the Authority shall be entitled to encash and appropriatc such
Performance Security as Damages, and to terminate this Agreement in accordance
with Article 37.
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9.3  Release of Performance Security

The Performance Security shall remain in force and effect for a period of one year
from the Appointed Date, but shall be released earlier upon the Concessionaire
expending on Project construction an aggregate sum that is not less than 20%
(twenty per cent) of the Total Project Cost; provided, however. that the
Performance Security shall not be released if the Concessionaire is in breach of
this Agreement. Upon request made by the Concessionaire for release of the
Performance Security along with the particulars which establish satisfaction of the
requirements specified under this Clause 9.3, the Authority shall release the
Performance Security forthwith.
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10.1

10.2

10.2.1

10.2.2

10.2.3

10.2.4

ARTICLE 10
RIGHT OF WAY

The Site

The site of the Project Highway shall comprise the real estate described in
Schedule-A and in respect of which the Right of Way shall be provided and
granted by the Authority to the Concessionaire as a licensee under and in
accordance with this Agreement (the “Site”). For the avoidance of doubt, it is
hereby acknowledged and agreed that references to the Site shall be construed as
references to the real estate required for Four -Laning of the Project Highway as
set forth in Schedule-A.

Licence, Access and Right of Way

The Authority hereby grants to the Concessionaire access to the Site for carrying
out any surveys, investigations and soil tests that the Concessionaire may deem
necessary during the Development Period, it being expressly agreed and
understood that the Authority shall have no liability whatsoever in respect of
survey, investigations and tests carried out or work undertaken by the
Concessionaire on or about the Site pursuant hereto in the event of Termination or
otherwise.

In consideration of the Concession Fee, this Agreement and the covenants and
warranties on the part of the Concessionaire herein contained, the Authority, in
accordance with the terms and conditions set forth herein. hereby grants to the
Concessionaire, commencing from the Appointed Date, leave and licence rights in
respect of all the land (along with any buildings, constructions or immovable
assets, if any, thereon) comprising the Site which is described, dclincated and
shown in Schedule-A hereto (the “Licensed Premises™), on an “as is where is”
basis, free of any Encumbrances, to develop, operate and maintain the said
Licensed Premises, together with all and singular rights, liberties, privileges,
ecasements and appurtenances whatsoever to the said Licensed Premises.
hereditaments or premises or any part thercof belonging to or in any way
appurtenant thereto or enjoyed therewith, for the duration of the Concession
Period and, for the purposes permitted under this Agreement, and for no other
purpose whatsoever.

The licence, access and right of way granted by this Agreement to the
Concessionaire shall always be subject to existing rights of way and the
Concessionaire shall perform its obligations in a manner that two existing lanes of
the Project Highway or an alternative thereof are open to traffic at all times during
the Construction Period.

It is expressly agreed that the licence granted hercunder shall terminate
automatically and forthwith, without the need for any action to be taken by the
Authority to terminate the licence, upon the Termination of this Agreement for
any reason whatsoever. For the avoidance of doubt, the Partics expressly agree
that notwithstanding any temporary or permanent structures erected on the Site by
the Concessionaire or its sub-licensees, the licence in respect of the Site shall
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10.2.5

10.2.6

10.3

automatically terminate, without any further act of the Parties, upon Termination
of this Agreement.

The Concessionaire hereby irrevocably appoints the Authority (or its nominee) to
be its true and lawful attorney, to execute and sign in the name of the
Concessionaire a transfer or surrender of the licence granted hereunder at any
time after the Concession Period has expired or has been terminated carlicr in
terms hereof, a sufficient proof of which will be the declaration of any duly
authorised officer of the Authority, and the Concessionaire consents to it being
registered for this purpose.

It is expressly agreed that:

i) trees on the Site are property of the Authority except that the Concessionaire
shall be entitled to exercise usufructuary rights thereon during the Concession
Period.

ii) Collection and appropriation of Fee for the use of Project Highway or any part
thereof do not form part of the License granted to the Concessionaire under this
Agreement.

Procurement of the Site

10.3.1 Pursuant to the notice specified in Clause 4.1.2, the Authority Representative and

10.3.2

the Concessionaire shall, on a mutually agreed date and time, inspect the Site and
prepare a memorandum containing an inventory of the Site including the vacant
and unencumbered land, buildings, structures, road works, trees and any other
immovable property on or attached to the Site. Such memorandum shall have
appended thereto an appendix (the “Appendix™) specifying in rcasonable dctail
those parts of the Site to which vacant access and Right of Way has not been
granted to the Concessionaire. Signing of the memorandum, in two counterparts
(each of which shall constitute an original), by the authorised representatives of
the Parties shall, subject to the provisions of Clause 10.2.2, be deemed to
constitute a valid licence and Right of Way to the Concessionaire for frec and
unrestricted use and development of the vacant and unencumbered Site during the
Concession Period under and in accordance with the provisions of this Agreement
and for no other purpose whatsoever. For the avoidance of doubt, it is agreed that
valid licence and Right of Way with respect to the parts of the Site as set forth in
the Appendix shall be deemed to have been granted to the Concessionaire upon
vacant access thereto being provided by the Authority to the Concessionaire.

Without prejudice to the provisions of Clause 10.3.1, the Parties hereto agree that
on or prior to the Appointed Date, the Authority shall have granted vacant access
and Right of Way such that the Appendix shall not include more than 20%
(twenty per cent) of the total area of the Site required and necessary for the Four
Lane Project Highway, and in the event Financial Close is delayed solely on
account of delay in grant of such vacant access and Right of Way. the Authority
shall be liable to payment of Damages under and in accordance with the
provisions of Clause 4.2.
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10.3.3 On and after signing the memorandum referred to in Clause 10.3.1. and until the
Transfer Date, the Concessionaire shall maintain a round-the-clock vigil over the
Site and shall ensure and procure that no encroachment thereon takes place, and in
the event of any encroachment or occupation on any part thercof, the
Concessionaire shall report such encroachment or occupation forthwith to the
Authority and undertake its removal at its cost and expenses.

10.3.4 The Authority shall make best efforts to procure and grant, no later than 90
(ninety) days from the Appointed Date, the Right of Way to the Concessionaire in
respect of all land included in the Appendix, and in the event of delay for any
reason other than Force Majeure or breach of this Agreement by the
Concessionaire, it shall pay to the Concessionaire Damages in a sum calculated at
the rate of Rs. 50 (Rupees fifty) per day for every 1,000 (one thousand) squarc
meters or part thereof, commencing from the 9lst (ninety first) day of the
Appointed Date and until such Right of Way is procured.

10.3.5 Upon receiving Right of Way in respect of any land included in the Appendix, the
Concessionaire shall complete the Construction Works thereon within a
reasonable period to be determined by the Independent Engineer in accordance
with Good Industry Practice; provided that the issue of Provisional Certificate
shall not be affected or delayed on account of vacant access to any part of the Site
not being granted to the Concessionaire or any construction on such part of the
Site remaining incomplete on the date of Tests on account of the delay or denial
of such access thereto. For the avoidance of doubt, it is expressly agreed that
Construction Works on all lands for which Right of Way is granted within 90
(ninety) days of the Appointed Date shall be completed before the Project
Completion Date. It is further agreed that the obligation of the Concessionaire to
complete the affected Construction Works shall subsist so long as the Authority
continues to pay the Damages specified herein, and upon the Authority ceasing to
pay such Damages after giving 60 (sixty) days’ notice thereol to the
Concessionaire, the obligation of the Concessionaire to complete such works on
such part of the Site shall cease forthwith. It is also expressly agreed that
completion of the respective Construction Works within the time determined by
the Independent Engineer hereunder shall be deemed to be Project Milestones for
the purposes of levy and recovery of Damages under and in accordance with the
provisions of Clause 12.4.2.

10.3.6 deleted

10.3.7 The Concessionaire may procure at its cost and expense and on its own the land
that may be required by it for Additional Facilities and the Authority shall have no
obligation or liability in respect thereof. For the avoidance of doubt, the
Concessionaire shall seek prior consent of the Authority to connect any
Additional Facility to the Project Highway and such consent shall not be
unreasonably withheld.

10.4 Site to be free from Encumbrances

Subject to the provisions of Clause 10.3, the Site shall be made available by the
Authority to the Concessionaire pursuant hereto free from all Encumbrances and

occupations and without the Concessionaire being required to make any payment
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to the Authority on account of any costs, compensation, expenses and charges for
the acquisition and use of such Site for the duration of the Concession Period,
except insofar as otherwise expressly provided in this Agreement. For the
avoidance of doubt, it is agreed that existing rights of way, easements, privileges.
liberties and appurtenances to the Licensed Premises shall not be deemed to be
Encumbrances. It is further agreed that the Concessionaire accepts and undertakes
to bear any and all risks arising out of the inadequacy or physical condition of the
Site.

10.5 Protection of Site from encroachments

During the Concession Period, the Concessionaire shall protect the Site from any
and all occupations, encroachments or Encumbrances, and shall not place or
create nor permit any Contractor or other person claiming through or under the
Concessionaire to place or create any Encumbrance or security interest over all or
any part of the Site or the Project Assets, or on any rights of the Concessionairc
therein or under this Agreement, save and except as otherwise expressly set forth
in this Agreement.

10.6 Special/temporary right of way

The Concessionaire shall bear all costs and charges for any special or temporary
right of way required by it in connection with access to the Site. The
Concessionaire shall obtain at its cost such facilities on or outside the Site as may
be required by it for the purposes of the Project Highway and the performance of
its obligations under this Agreement.

10.7  Access to the Authority and Independent Engineer

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

10.8 Geological and archaeological finds

It is expressly agreed that mining, geological or archaeological rights do not form
part of the licence granted to the Concessionaire under this Agreement and the
Concessionaire hereby acknowledges that it shall not have any mining rights or
interest in the underlying minerals, fossils, antiquities, structures or other
remnants or things either of particular geological or archaeological interest and
that such rights, interest and property on or under the Site shall vest in and belong
to the Authority or the concerned Government Instrumentality. The
Concessionaire shall take all reasonable precautions to prevent its workmen or
any other person from removing or damaging such interest or property and shall
inform the Authority forthwith of the discovery thereof and comply with such
instructions as the concerned Government Instrumentality may reasonably give
for the removal of such property. For the avoidance of doubt, it is agreed that any
reasonable expenses incurred by the Concessionaire hereunder shall be
reimbursed by the Authority. It is also agreed that the Government shall procure

Four-laning of Ranchi Rargaon Jamshedpur section from km I_lej(m(;_km_ET_?S_ﬂFa NH-33 in the \IulL_uI
Jharkhand on Design, Build, Finance, Operate and Transfer (DBFOT)Annuity, basis under:NHDP Phase-111/Project.




National Highways Authority of India Request for Proposal — Bid Document
Volume — II: Draft Concession Agreement

that the instructions hereunder are issued by the concerned Government
Instrumentality within a reasonable period.
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ARTICLE 11
UTILITIES, ASSOCIATED ROADS AND TREES

11.1  Existing utilities and roads

Notwithstanding anything to the contrary contained herein, the Concessionaire
shall ensure that the respective entities owning the existing roads, right of way or
utilities on, under or above the Site are enabled by it to keep such utilities in
continuous satisfactory use, if necessary, by providing suitable temporary or
permanent diversions with the authority of the controlling body of that road, right
of way or utility, and the Authority shall, upon written request from the
Concessionaire, initiate and undertake at the Concessionaire’s cost, lcgal
proceedings for acquisition of any right of way necessary for such diversion.

11.2  Shifting of obstructing utilities

The Concessionaire shall, subject to Applicable Laws and with assistance of the
Authority, undertake shifting of any utility including electric lines, water pipes
and telephone cables, to an appropriate location or alignment within or outside the
Site if and only if such utility causes or shall cause a material adverse effect on
the construction, operation or maintenance of the Project Highway. The cost of
such shifting shall be borne by the Authority or by the entity owning such utility.
if the Authority so directs, and in the event of any delay in shifting thereof, the
Concessionaire shall be excused for failure to perform any of its obligations
hereunder if such failure is a direct consequence of delay on the part of the entity
owning such electric lines, water pipes or telephone cables, as the case may be.

11.3 New utilities and roads

11.3.1 The Concessionaire shall allow, subject to such conditions as the Authority may
specify, access to, and use of the Site for laying telephone lines, water pipes.
electric cables or other public utilities. Where such access or use causes any
financial loss to the Concessionaire, it may require the user of the Site to pay
compensation or damages as per Applicable Laws. For the avoidance of doubt. it
is agreed that use of the Site under this Clause shall not in any manner relieve the
Concessionaire of its obligation to maintain the Project Highway in accordance
with this Agreement and any damage caused by such use shall be restored
forthwith.

11.3.2 The Authority may, by notice require the Concessionaire to connect any adjoining
road to the Project Highway. Upon receipt of a notice hereunder, the connecting
portion thereof falling within the Site shall be constructed by the Concessionaire
at the Authority’s cost in accordance with Article 16, and the maintenance thercof
shall be undertaken by the Concessionaire in accordance with the provisions of
Clause 17.1.3.

11.3.3 The Authority may by notice require the Concessionaire to connect, through a
paved road, any adjoining service station, hotel, motel or any other public facility
or amenity to the Project Highway, whereupon the connecting portion thercof that
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11.4

falls within the Site shall be constructed and maintained by the Concessionaire
upon advance payment of the cost to be made by the beneficiary entity in
accordance with the amount and period as determined by the Independent
Engineer. For the avoidance of doubt, any connecting road constructed prior to
the Appointed Date and falling within the Site shall be maintained by the
Concessionaire upon advance payment to be made by the beneficiary entity in
accordance with the provisions of this Clause.

Felling of trees

The Authority shall assist the Concessionaire in obtaining the Applicable Permits
for felling of trees to be identified by the Authority for this purpose if and only i
such trees cause a material adverse effect on the construction, operation or
maintenance of the Project Highway. The cost of such felling shall be borne by
the Authority, and in the event of any delay in felling thereof for reasons beyond
the control of the Concessionaire, it shall be excused for failure to perform any of
its obligations hereunder if such failure is a direct consequence of delay in the
felling of trees. For the avoidance of doubt, the Parties hereto agree that the felled
trees shall be deemed to be owned by the Authority and shall be disposed in such
manner and subject to such conditions as the Authority may in its sole discretion
deem appropriate.
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12.1

12.2

12.3

ARTICLE 12
CONSTRUCTION OF THE PROJECT HIGHWAY

Obligations prior to commencement of construction
Prior to commencement of Construction Works, the Concessionaire shall:

(a) submit to the Authority and the Independent Engineer its detailed design,
construction methodology, quality assurance procedures, and the
procurement, engineering and construction time schedule for completion
of the Project in accordance with the Project Completion Schedule as set
forth in Schedule-G:;

(b) appoint its representative duly authorised to deal with the Authority in
respect of all matters under or arising out of or relating to this Agreement;

(c) undertake, do and perform all such acts, deeds and things as may be
necessary or required before commencement of construction under and in
accordance with this Agreement, the Applicable Laws and Applicable
Permits; and

(d) make its own arrangements for quarrying of materials needed for the
Project Highway under and in accordance with the Applicable I.aws and
Applicable Permits.

Maintenance during Construction Period

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

Drawings

In respect of the Concessionaire’s obligations relating to the Drawings of the
Project Highway as set forth in Schedule-H, the following shall apply:

(a) The Concessionaire shall prepare and submit, with reasonable promptness
and in such sequence as is consistent with the Project Completion
Schedule, three copies each of all Drawings to the Independent Engineer
for review; '
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(b) By submitting the Drawings for review to the Independent Engineer. the
Concessionaire shall be deemed to have represented that it has determined
and verified that the design and engineering, including field construction
criteria related thereto, are in conformity with the Scope of the Project and
the Specifications and Standards;

(c) Within 15 (fifteen) days of the receipt of the Drawings, the Independent
Engineer shall review the same and convey its observations to the
Concessionaire with particular reference to their conformity or otherwise
with the Scope of the Project and the Specifications and Standards. The
Concessionaire shall not be obliged to await the observations of the
Independent Engineer on the Drawings submitted pursuant hereto beyond
the said 15 (fifteen) days period and may begin or continue Construction
Works at its own discretion and risk;

(d) If the aforesaid observations of the Independent Engincer indicate that the
Drawings are not in conformity with the Scope of the Project or the
Specifications and Standards, such Drawings shall be revised by the
Concessionaire and resubmitted to the Independent Engineer for review.
The Independent Engineer shall give its observations, if any. within 7
(seven) days of receipt of the revised Drawings;

(e) No review and/or observation of the Independent Engineer and/or its
failure to review and/or convey its observations on any Drawings shall
relieve the Concessionaire of its obligations and liabilities under this
Agreement in any manner nor shall the Independent Engineer or the
Authority be liable for the same in any manner;

() Without prejudice to the foregoing provisions of this Clause 12.3, the
Concessionaire shall submit to the Authority for review and comments, its
Drawings relating to alignment of the Project Highway, finished road
level, location and layout of the Toll Plaza and general arrangement
drawings of major bridges, flyovers and grade separators. and the
Authority shall have the right but not the obligation to undertake such
review and provide its comments, if any, within 30 (thirty) days of the
receipt of such Drawings. The provisions of this Clause 12.3 shall apply
mutatis mutandis to the review and comments hercunder; and

(g) Within 90 (ninety) days of the Project Completion Date, the
Concessionaire shall furnish to the Authority and the Independent
Engineer a complete set of as-built Drawings, in 2 (two) hard copics and
in micro film form or in such other medium as may be acceptable to the
Authority, reflecting the Project Highway as actually designed. engincered
and constructed, including an as-built survey illustrating the layout of the
Project Highway and setback lines, if any, of the buildings and structures
forming part of Project Facilities.

12.4  Four-Laning of the Project Highway

12.4.1 On or after the Appointed Date, the Concessionaire shall undertake construction

of Four- Laning as specified in Schedule-B and Schedule-C, and in conformity.....
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with the Specifications and Standards set forth in Schedule-D. The 912th (Nine
Hundred and Twelfth) day from the Appointed Date shall be the scheduled date
for completion of Four-Laning (the “Scheduled Four -Laning Date™) and the
Concessionaire agrees and undertakes that Four-Laning shall be completed on or
before the Scheduled Four-Laning Date.

12.4.2 The Concessionaire shall construct the Project Highway in accordance with the
Project Completion Schedule set forth in Schedule-G. In the event that the
Concessionaire fails to achieve any Project Milestone within a period of 90
(ninety) days from the date set forth for such Milestone in Schedule-G, unless
such failure has occurred due to Force Majeure or for reasons solely attributable
to the Authority, it shall pay Damages to the Authority in a sum calculated at the
rate of 0.1% (zero point one per cent) of the amount of Performance Security for
delay of each day until such Milestone is achieved; provided that if any or all
Project Milestones or the Scheduled Four -Laning Date are extended in
accordance with the provisions of this Agreement, the dates set forth in Schedule-
G shall be deemed to be modified accordingly and the provisions of this
Agreement shall apply as if Schedule-G has been amended as above; provided
further that in the event Project Completion Date is achieved on or before the
Scheduled Four-Laning Date, the Damages paid under this Clause 12.4.2 shall be
refunded by the Authority to the Concessionaire, but without any interest thereon.
For the avoidance of doubt, it is agreed that recovery of Damages under this
Clause 12.4.2 shall be without prejudice to the rights of the Authority under this
Agreement, including the right of Termination thereof.

12.4.3 In the event that Four-Laning is not completed within 270 (two hundred and
seventy) days from the Scheduled Four-Laning Date, unless the delay is on
account of reasons solely attributable to the Authority or due to Force Majeure.
the Authority shall be entitled to terminate this Agreement.

12.5 Deleted
12.6 Deleted
12.7 Construction of service roads by the Authority

The Authority shall, at any time after the 8th (eighth) anniversary of the
Appointed Date, be entitled in its discretion to undertake at its cost. construction
of service roads on the Project Highway in accordance with the specifications and
standards applicable to other district roads (ODRs) in the State. Such construction
shall be undertaken without causing undue disruption to traffic and upon its
completion, the Concessionaire shall have the obligation to maintain the service
roads in accordance with Good Industry Practice and regulate the use thercof in
accordance with the provisions of this Agreement.

NN
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13.1

13.2

13.3

ARTICLE 13
MONITORING OF CONSTRUCTION

Monthly progress reports

During the Construction Period, the Concessionaire shall, no later than 7 (scven)
days after the close of each month, furnish to the Authority and the Independent
Engineer a monthly report on progress of the Construction Works and shall
promptly give such other relevant information as may be required by the
Independent Engineer.

Inspection

During the Construction Period, the Independent Engineer shall inspect the
Project Highway at least once a month and make a report of such inspection (the
“Inspection Report”) stating in reasonable detail the defects or deficiencies, il
any, with particular reference to the Scope of the Project and Specifications and
Standards. It shall send a copy of the Inspection Report to the Authority and the
Concessionaire within 7 (seven) days of such inspection and upon receipt thercof,
the Concessionaire shall rectify and remedy the defects or deficiencies. if any,
stated in the Inspection Report. Such inspection or submission of Inspection
Report by the Independent Engineer shall not relieve or absolve the
Concessionaire of its obligations and liabilities hereunder in any manner
whatsoever.

Tests

13.3.1 For determining that the Construction Works conform to the Specifications and

Standards, the Independent Engineer shall require the Concessionaire to carry out
or cause to be carried out tests, at such time and frecuency and in such manncr as
may be specified by the Independent Engineer from time to time, in accordance
with Good Industry Practice for quality assurance. The size of sample for such
tests shall, to the extent possible, not exceed 10% (ten per cent) of the quantity
and/or number of tests prescribed by IRC and/or MORTH for the construction
works undertaken by the Authority through their contractors. The Concessionaire
shall, with due diligence, carry out or cause to be carried out all the tests in
accordance with the instructions of the Independent Engincer and furnish the
results thereof to the Independent Engineer. One half of the costs incurred on such
tests, and to the extent certified by the Independent Engineer as reasonable, shall
be reimbursed by the Authority to the Concessionaire. For the avoidance of doubt,
the costs to be incurred on any Test which is undertaken for determining the
rectification of any defect or deficiency in construction shall be borne solely by
the Concessionaire.

13.3.2 In the event that results of any tests conducted under this Clause 13.3 establish any

defects or deficiencies in the Construction Works, the Concessionaire shall carry
out remedial measures and furnish a report to the independent Engineer in this
behalf. The Independent Engineer shall require the Concessionaire to carry out or
cause to be carried out tests to determine that such remedial measures have
brought the Construction Works into compliance with the Specifications and
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Standards, and the procedure set forth in this Clause 13.3 shall be repeated until
such Construction Works conform to the Specifications and Standards. For the
avoidance of doubt, it is agreed that tests pursuant to this Clause 13.3 shall be
undertaken in addition to and independent of the tests that shall be carried out by
the Concessionaire for its own quality assurance in accordance with Good
Industry Practice. It is also agreed that a copy of the results of such tests shall be
sent by the Concessionaire to the Independent Engineer forthwith.

13.4 Delays during construction

Without prejudice to the provisions of Clause 12.4.2, if the Concessionaire does
not achieve any of the Project Milestones or the Independent Engineer shall have
reasonably determined that the rate of progress of Construction Works is such that
Four-Laning is not likely to be achieved by the Scheduled Four-Laning Date, it
shall notify the Concessionaire to this effect, and the Concessionaire shall, within
15 (fifteen) days of such notice, by a communication inform the Independent
Engineer in reasonable detail about the steps it proposes to take to expedite
progress and the period within which it shall achieve the Project Completion
Date.

13.5 Suspension of unsafe Construction Works

13.5.1 Upon recommendation of the Independent Engineer to this effect, the Authority
may by notice require the Concessionaire to suspend forthwith the whole or any
part of the Construction Works if, in the reasonable opinion of the Authority, such
work threatens the safety of the Users and pedestrians.

13.5.2 The Concessionaire shall, pursuant to the notice under Clause 13.5.1, suspend the
Construction Works or any part thereof for such time and in such manner as may
be specified by the Authority and thereupon carry out remedial measures to secure
the safety of suspended works and the Users. The Concessionaire may by notice
require the Independent Engineer to inspect such remedial measures forthwith and
make a report to the Authority recommending whether or not the suspension
hereunder may be revoked. Upon receiving the recommendations of the
Independent Engineer, the Authority shall either revoke such suspension or
instruct the Concessionaire to carry out such other and further remedial measures
as may be necessary in the reasonable opinion of the Authority, and the procedure
set forth in this Clause 13.5 shall be repeated until the suspension hereunder is
revoked.

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

13.5.4 If suspension of Construction Works is for reasons not attributable to the
Concessionaire, the Independent Engineer shall determine any extension of the
dates set forth in the Project Completion Schedule to which the Concessionaire is
reasonably entitled, and shall notify the Authority accordingly whercupon the
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Authority shall extend such Project Completion Schedule dates in accordance
with the recommendations of the Independent Engineer. In the event that the
Scheduled Four ——Laning Date is extended pursuant hereto, the Concession
Period shall be deemed to be extended by a period equal in length to the period of
extension of the Scheduled Four -—Laning Date.

13.6 Video recording

During the Construction Period, the Concessionaire shall provide to the Authority
for every calendar quarter, a video recording, which will be compiled into a 3
(three)-hour compact disc or digital video disc, as the case may be, covering the
status and progress of Construction Works in that quarter. The first such video
recording shall be provided to the Authority within 7 (seven) days of the
Appointed Date and thereafter, no later than 15 (fifteen) days after the closc of
each quarter.

Four-laning of Ranchi Rargaon Jamshedpur section from km 114.0 2 7.500 of NH-33 in the State ol AN
Jharkhand on Design, Build, Finance/«owﬂle and Transfer (DBF nuit \h);\n\du NHDP Phase-I11 ijccl. v\
RALIRIZEN 25 IR .

N e N
o ¥ J
: ,.1\. 4
& / ]
iy -2 'y O b s
y ¢ 4 ) ,
Q4




National Highways Authority of India Request for Proposal — Bid Document
Volume — II: Draft Concession Agreement

ARTICLE 14
COMPLETION CERTIFICATE

14.1 Tests

14.1.1 At least 30 (thirty) days prior to the likely completion of the Project Highway, the
Concessionaire shall notify the Independent Engineer of its intent to subject the
Project Highway to Tests. The date and time of each of the Tests shall be
determined by the Independent Engineer in consultation with the Concessionaire,
and notified to the Authority who may designate its representative to witness the
Tests. The Concessionaire shall provide such assistance as the Independent
Engineer may reasonably require for conducting the Tests. In the event of the
Concessionaire and the Independent Engineer failing to mutually agree on the
dates for conducting the Tests, the Concessionaire shall fix the dates by not less
than 10 (ten) days notice to the Independent Engineer.

14.1.2 All Tests shall be conducted in accordance with Schedule-l. The Independent
Engineer shall observe, monitor and review the results of the Tests to determine
compliance of the Project Highway with Specifications and Standards and if it is
reasonably anticipated or determined by the Independent Enginecer during the
course of any Test that the performance of the Project Highway or any part
thereof does not meet the Specifications and Standards, it shall have the right to
suspend or delay such Test and require the Concessionaire to remedy and rectify
the defects or deficiencies. Upon completion of each Test, the Independent
Engineer shall provide to the Concessionaire and the Authority copies of all Test
data including detailed Test results. For the avoidance of doubt, it is cxpressly
agreed that the Independent Engineer may require the Concessionaire to carry out
or cause to be carried out additional Tests, in accordance with Good Industry
Practice, for determining the compliance of the Project Highway with
Specifications and Standards.

14.2  Completion Certificate

Upon completion of Construction Works and the Independent Engineer
determining the Tests to be successful, it shall forthwith issuc to the
Concessionaire and the Authority a certificate substantially in the form set forth in
Schedule-J (the “Completion Certificate™).

14.3 Provisional Certificate

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

Four-laning of Ranchi Rargaon Jamshedpur section from km 11444 "‘%H-’%“mggj.inn of NH-33 in the State ol
Ahnuitebasis,inider NHDP Phase-111 Project.
2 S S ¥ -
o e 5




National Highways Authority of India Request for Proposal — Bid Document
Volume — II: Draft Concession Agreement

14.3.2 The Parties hereto expressly agree that a Provisional Certificate under this Clause
14.3 may, upon request of the Concessionaire to this effect, be issued for
operating part of the Project Highway, if at least 90% (ninetyper cent) of the total
length of the Project Highway has been completed. Upon issue of such
Provisional Certificate, the provisions of Article 15 shall apply to such completed
part.

14.4 Completion of Punch List items

14.4.1 All items in the Punch List shall be completed by the Concessionaire within 90
(ninety) days of the date of issue of the Provisional Certificate and for any delay
thereafter, other than for reasons solely attributable to the Authority or due to
Force Majeure, the Authority shall be entitled to recover Damages from the
Concessionaire to be calculated and paid for each day of delay until all items are
completed, at the lower of (a) 0.1% (zero point one per cent) of the Performance
Security, and (b) 0.2% (zero point two per cent) of the cost of completing such
items as estimated by the Independent Engineer. Subject to payment of such
Damages, the Concessionaire shall be entitled to a further period not exceeding
120 (one hundred and twenty) days for completion of the Punch List items. For
the avoidance of doubt, it is agreed that if completion of any item is delayed for
reasons solely attributable to the Authority or due to Force Majeure, the
completion date thereof shall be determined by the Independent Engineer in
accordance with Good Industry Practice, and such completion date shall be
deemed to be the date of issue of the Provisional Certificate for the purposes of
Damages, if any, payable for such item under this Clause 14.4.1.

14.4.2 Upon completion of all Punch List items, the Independent Engineer shall issuc the
Completion Certificate. Failure of the Concessionaire to complete all the Punch
List items within the time set forth in Clause 14.4.1 for any rcason, other than
conditions constituting Force Majeure or for reasons solely attributable to the
Authority, shall entitle the Authority to terminate this Agreement.

14.5 Withholding of Provisional Certificate

14.5.1 If the Independent Engineer determines that the Project Highway or any part
thereof does not conform to the provisions of this Agreement and cannot be safely
and reliably placed in commercial operation, it shall forthwith make a report in
this behalf and send copies thereof to the Authority and the Concessionaire. Upon
receipt of such a report from the Independent Engineer and after conducting its
own inspection, if the Authority is of the opinion that the Project Highway is not
fit and safe for commercial service, it shall, within 7 (seven) days of receiving the
aforesaid report, notify the Concessionaire of the defects and deficiencies in the
Project Highway and direct the Independent Engineer to withhold issuance of the
Provisional Certificate. Upon receipt of such notice, the Concessionairc shall
remedy and rectify such defects or deficiencies and therecupon Tests shall be
undertaken in accordance with this Article 14. Such procedure shall be repeated
as necessary until the defects or deficiencies are rectified.

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

14.6 Rescheduling of Tests

If the Independent Engineer certifies to the Authority and the Concessionaire that
it is unable to issue the Completion Certificate or Provisional Certificate, as the
case may be, because of events or circumstances on account of which the Tests
could not be held or had to be suspended, the Concessionaire shall be entitled to
re-schedule the Tests and hold the same as soon as reasonably practicable.
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ARTICLE 15
ENTRY INTO COMMERCIAL SERVICE

15.1 Commercial Operation Date (COD)

Four-Laning shall be deemed to be complete when the Completion Certificate or
the Provisional Certificate, as the case may be, is issued under the provisions of
Article 14, and accordingly the commercial operation date of the Project shall be
the date on which such Completion Certificate or the Provisional Certificate is
issued (the “COD”). The Project Highway shall enter into commercial service on
COD whereupon the Concessionaire shall be entitled to receive Annuity from the
Authority in accordance with the provisions of Article 27.

15.2 Damages for delay
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16.1

1611

16.1.2

16.1.3

16.2

16.2.1

16.2.2

ARTICLE 16
CHANGE OF SCOPE

Change of Scope

The Authority may, notwithstanding anything to the contrary contained in this
Agreement, require the provision of additional works and services which are not
included in the Scope of the Project as contemplated by this Agreement (the
“Change of Scope”). Any such Change of Scope shall be made in accordance
with the provisions of this Article 16 and the costs thereof shall be expended by
the Concessionaire and reimbursed to it by the Authority in accordance with
Clause 16.3.

If the Concessionaire determines at any time that a Change of Scope is necessary
for providing safer and improved services to the Users, it shall by notice in
writing require the Authority to consider such Change of Scope. The Authority
shall, within 15 (fifteen) days of receipt of such notice, either accept such Change
of Scope with modifications, if any, and initiate proceedings therefor in
accordance with this Article 16 or inform the Concessionaire in writing of its
reasons for not accepting such Change of Scope.

Any works or services which are provided under and in accordance with this
Article 16 shall form part of the Project Highway and the provisions of this
Agreement shall apply mutatis mutandis to such works or services.

Procedure for Change of Scope

In the event of the Authority determining that a Change of Scope is nccessary, it
shall issue to the Concessionaire a notice specifying in reasonable detail the works
and services contemplated thereunder (the “Change of Scope Notice™).

Upon receipt of a Change of Scope Notice, the Concessionaire shall, with duc
diligence, provide to the Authority such information as is necessary, together with
preliminary Documentation in support of:

(a) the impact, if any, which the Change of Scope is likely to have on the
Project Completion Schedule if the works or services are required to be
carried out during the Construction Period; and

(b)  the options for implementing the proposed Change of Scope and the
effect, if any, each such option would have on the costs and time thereof,
including a detailed breakdown by work classifications specifying the

material and labour costs calculated in accordance with the schedule of

rates applicable to the works assigned by the Authority to its contractors.
along with the proposed premium/discount on such rates; provided that the
cost incurred by the Concessionaire in providing such information shall be
reimbursed by the Authority to the extent such cost is certified by the
Independent Engineer as reasonable.
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16.2.3 Upon receipt of information set forth in Clause 16.2.2, if the Authority decides to

proceed with the Change of Scope, it shall convey its preferred option to the
Concessionaire, and the Parties shall, with assistance of the Independent
Engineer, thereupon make good faith efforts to agree upon the time and costs for
implementation thereof. Upon reaching an agreement, the Authority shall issue an
order (the “Change of Scope Order”) requiring the Concessionaire to procecd
with the performance thereof. In the event that the Parties are unable to agree, the
Authority may, by issuing a Change of Scope Order, require the Concessionaire to
proceed with the performance thereof pending resolution of the Dispute, or carry
out the works in accordance with Clause 16.5.

16.2.4 The provisions of this Agreement, insofar as they relate to Construction Works

16.3

16.3.1

and Tests, shall apply mutatis mutandis to the works undertaken by the
Concessionaire under this Article 16.

Payment for Change of Scope

Within 7 (seven) days of issuing a Change of Scope Order, the Authority shall
make an advance payment to the Concessionaire in a sum equal to 20% (twenty
per cent) of the cost of Change of Scope as agreed hereunder, and in the event of a
Dispute, 20% (twenty per cent) of the cost assessed by the Independent Engincer.
The Concessionaire shall, after commencement of work, present to the Authority
bills for payment in respect of the works in progress or completed works, as the
case may be, supported by such Documentation as is reasonably sufficient for the

Authority to determine the accuracy thereof. Within 30 (thirty) days of receipt of

such bills, the Authority shall disburse to the Concessionaire such amounts as are
certified by the Independent Engineer as reasonable and after making a
proportionate deduction for the advance payment made hereunder, and in the
event of any Dispute, final adjustments thereto shall be made under and in
accordance with the Dispute Resolution Procedure.

16.3.2 Notwithstanding anything to the contrary contained in Clause 16.3.1, all costs

16.4

16.4.1

arising out of any Change of Scope Order issued during the Construction Period
shall be borne by the Concessionaire, subject to an aggregate cciling of 0.25%
(zero point two five per cent) of the Total Project Cost. Any costs in excess of the
ceiling shall be reimbursed by the Authority in accordance with Clause 16.3.1. In
the event that the total cost arising out of Change of Scope Orders (if any) issued
prior to the Project Completion Date is less than 0.25% (zero point two five per
cent) of the Total Project Cost, the difference thereof shall be credited by the
Concessionaire to the Safety Fund within a period of 180 (onc hundred and
eighty) days of the Project Completion Date. For the avoidance of doubt. it is
agreed that the aforesaid 0.25% (zero point two five per cent) of the Total Project

Cost shall, to the extent borne by the Concessionaire, be deemed to form part of

the actual capital cost of the Project.
Restrictions on certain works
Notwithstanding anything to the contrary contained in this Article 16, but subject

to the provisions of Clause 16.4.2, the Authority shall not require the
Concessionaire to undertake any works or services if such works or services arc

likely to delay completion of Four-Laning; provided that in the event that the
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Authority considers such works or services to be essential, it may issue a Change
of Scope Order, subject to the condition that the works forming part of or affected
by such Order shall not be reckoned for purposes of determining completion of
Four-Laning and issuing the Provisional Certificate.

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

16.5 Power of the Authority to undertake works

16.5.1 Notwithstanding anything to the contrary contained in Clauses 16.1.1, 16.2 and
16.3, the Authority may, after giving notice to the Concessionaire and considering
its reply thereto, award any works or services, contemplated under Clause 16.1.1.
to any person on the basis of open competitive bidding; provided that the
Concessionaire shall have the option of matching the first ranked bid in terms of
the selection crltu ia, subject to payment of 2% (two per cent) of the bid amount
to the Authority®, and thereupon securing the award of such works or services.
For the avoidance of doubt, it is agreed that the Concessionaire shall be entitled to
exercise such option only if it has participated in the bidding process and its bid
does not exceed the first ranked bid by more than 10% (ten percent) thereof. It is
also agreed that the Concessionaire shall provide access, assistance and
cooperation to the person who undertakes the works or services hereunder.

16.5.2 The works undertaken in accordance with this Clause 16.5 shall conform to the
Specifications and Standards and shall be carried out in a manner that minimiscs
the disruption in operation of the Project Highway. The provisions of this
Agreement, insofar as they relate to Construction Works and Tests. shall apply
mutatis mutandis to the works carried out under this Clause 16.5.

16.6 Reduction in Scope of the Project

16.6.1 If the Concessionaire shall have failed to complete any Construction Works on
account of Force Majeure or for reasons solely attributable to the Authority. the
Authority may, in its discretion, require the Concessionaire to pay 80% (eighty
percent) of the sum saved therefrom, and upon such payment to the Authority. the
obligations of the Concessionaire in respect of such works shall be deemed to
have been fulfilled. For the avoidance of doubt, it is agreed that in the event such
reduction in Scope of the Project causes or will cause a reduction in net after-tax
return of the Concessionaire, the Parties shall meet, as soon as rcasonably
practical, and agree on a full or partial waiver of the aforesaid payment of 80%
(eighty per cent) so as to place the Concessionaire in the same financial position
as it would have enjoyed had there been no reduction in Scope of the Project. It is
further agreed that the liability of the Authority under this Clause 16.6 shall not

® The Authority shall transfer 75% (seventy five percent) of the amount so received to the first ranked
bidder whose bid shall have been matched by the Concessionaire.
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extend beyond waiver of the aforesaid 80% (eighty per cent). It is also agreed that
in the event of a dispute, the Dispute Resolution Procedure shall apply.

16.6.2 For determining the obligations of the Concessionaire under this Clause 16.6, the
provisions of Clauses 16.1, 16.2 and 16.4 shall apply mutatis mutandis, and upon
issue of Change of Scope Order by the Authority hereunder, the Concessionaire
shall pay forthwith the sum specified therein.
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17.1

ARTICLE 17
OPERATION AND MAINTENANCE

O&M obligations of the Concessionaire

17.1.1 During the Operation Period, the Concessionaire shall operate and maintain the

Project Highway in accordance with this Agreement either by itself, or through
the O&M Contractor and if required, modify, repair or otherwise make
improvements to the Project Highway to comply with the provisions of this
Agreement, Applicable Laws and Applicable Permits, and conform to
Specifications and Standards and Good Industry Practice. The obligations of the
Concessionaire hereunder shall include:

(a) permitting safe, smooth and uninterrupted flow of traffic on the Project
Highway during normal operating conditions;

(b) allowing and assisting Authority or Authority Contractor(s) in collecting
and appropriating the Fee;

(c) minimising disruption to traffic in the event of accidents or other incidents
affecting the safety and use of the Project Highway by providing a rapid

and effective response and maintaining liaison with emergency services of

the State;
(d) carrying out periodic preventive maintenance of the Project Highway:

(e) undertaking routine maintenance including prompt repairs of potholes,
cracks, joints, drains, embankments, structures, pavement markings,
lighting, road signs and other traffic control devices;

() undertaking major maintenance such as resurfacing of pavements, repairs
to structures, and repairs and refurbishment of other equipment;

(g) preventing, with the assistance of concerned law enforcement agencics,
any unauthorised use of the Project Highway;

(h) preventing, with the assistance of the concerned law enforcement
agencies, any encroachments on the Project Highway:

(i) protection of the environment and provision of equipment and materials
therefore;

() operation and maintenance of all communication, control and
administrative systems necessary for the efficient operation of the Projcct
Highway;

(k) maintaining a public relations unit to interface with and attend to

suggestions from the Users, government agencies, media and other
agencies; and

(0 complying with Safety Requirements in accordance with Article 18.
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17.1.2 The Concessionaire shall remove promptly from the Project Highway all surplus

L3

17.2

17.3

[7.3:1

17.4

17.4.1

construction machinery and materials, waste materials (including hazardous
materials and waste water), rubbish and other debris (including, without
limitation, accident debris) and keep the Project Highway in a clean, tidy and
orderly condition, and in conformity with the Applicable Laws, Applicable
Permits and Good Industry Practice. For the avoidance of doubt, it is agreed that
the debris and material excavated shall be carried to and deposited at (to
be decided in consultation with the Independent Engineer)

The Concessionaire shall maintain, in conformity with Good Industry Practice, all
stretches of approach roads, over-passes, under-passes or other structures situated
on the Site but not forming part of the carriageway.

Maintenance Requirements

The Concessionaire shall procure that at all times during the Operation Period. the
Project Highway conforms to the maintenance requirements set forth in Schedule-
K (the “Maintenance Requirements”).

Maintenance Manual

No later than 180 (one hundred and eighty) days prior to the Scheduled Four-
Laning Date, the Concessionaire shall, in consultation with the Independent
Engineer, evolve a repair and maintenance manual (the “Maintenance Manual™)
for the regular and preventive maintenance of the Project Highway in conformity
with the Specifications and Standards, Maintenance Requirements. Safecty
Requirements and Good Industry Practice, and shall provide 5 (five) copics
thereof to the Authority and 2 (two) copies to the Independent Engineer. The
Maintenance Manual shall be revised and updated once every 3 (three) years and
the provisions of this Clause 17.3 shall apply, mutatis mutandis, to such revision.

Without prejudice to the provision of Clause 17.3.1, the Maintenance Manual
shall, in particular, include provisions for maintenance of Project Assets and shall
provide for life cycle maintenance, routine maintenance and reactive maintenance
which may be reasonably necessary for maintenance and repair of the Project
Assets, including replacement thereof, such that their overall condition conforms
to Good Industry Practice.

Maintenance Programme

On or before COD and no later than 45 (forty five) days prior to the beginning of

each Accounting Year during the Operation Period, as the case may be, the
Concessionaire shall provide to the Authority and the Independent Engineer, its
proposed annual programme of preventive, urgent and other scheduled
maintenance (the “Maintenance Programme™) to comply with the Maintenance
Requirements, Maintenance Manual and Safety Requirements. Such Maintenance
Programme shall include:

(a) preventive maintenance schedule;

(b) arrangements and procedures for carrying out urgent repairs;

——
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(c) criteria to be adopted for deciding maintenance needs;

(d) intervals and procedures for carrying out inspection of all elements of the
Project Highway;

(e) intervals at which the Concessionaire shall carry out periodic
maintenance;
() arrangements and procedures for carrying out safety related measures; and

(2) intervals for major maintenance works and the scope thereof.

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

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

17.5 Safety, vehicle breakdowns and accidents

17.5.1 The Concessionaire shall ensure safe conditions for the Users, and in the event of
unsafe conditions, lane closures, diversions, vehicle breakdowns and accidents, it
shall follow the relevant operating procedures including the setting up of
temporary traffic cones and lights, and removal of obstruction and debris without
delay. Such procedures shall conform to the provisions of this Agrcement.
Applicable Laws, Applicable Permits and Good Industry Practice.

17.5.2 The Concessionaire’s responsibility for rescue operations on the Project Highway
shall be limited to an initial response to any particular incident until such time that
the competent authority takes charge and shall include prompt removal of
vehicles or debris or any other obstruction, which may endanger or interrupt the
smooth flow of traffic. For this purpose, it shall maintain and opecrate a round-the-
clock vehicle rescue post with one mobile crane having the capacity to lift a truck
with a Gross Vehicle Weight of 30,000 (thirty thousand) kilograms;

17.6 De-commissioning due to Emergency

17.6.1 If, in the reasonable opinion of the Concessionaire, there exists an Emergency
which warrants de-commissioning and closure to traffic of the whole or any part
of the Project Highway, the Concessionaire shall be entitled to de-commission
and close the whole or any part of the Project Highway to traffic for so long as
such Emergency and the consequences thereof warrant; provided that such
decommissioning and particulars thereof shall be notified by the Concessionaire
to the Authority without any delay, and the Concessionaire shall diligently carry
out and abide by any reasonable directions that the Authority may give for dealing
with such Emergency.

17.6.2 The Concessionaire shall re-commission the Project Highway or the affected part
thereof as quickly as practicable after the circumstances leading to its
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17.6.3

17.7

T dd

1792

decommissioning and closure have ceased to exist or have so abated as to enable
the Concessionaire to re-commission the Project Highway and shall notify the
Authority of the same without any delay.

Any decommissioning or closure of any part of the Project Highway and the re-

commissioning thereof shall, as soon as practicable, be brought to the notice of

affected persons by means of public announcements/notice.
Lane closure

The Concessionaire shall not close any lane of the Project Highway for

undertaking maintenance or repair works except with the prior written approval of

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

permission shall be sent to the Authority.

The provisions of Clause 17.7.1 shall not apply to de-commissioning under
Clause 17.6.1 or to closure of any lane for a period not exceeding 2 (two) hours in
a day at any time of the day and 6 (six) hours in a day at a time specified by the
Independent Engineer as off-peak hours when the flow of traffic is comparatively
lower.

17.7.3 Upon receiving the permission pursuant to Clause 17.7.1, the Concessionaire shall

17.7.4

17.8

17.8.1

be entitled to close the designated lane for the period specified therein, and in the
event of any delay in re-opening such lane, the Concessionaire shall pay Damages
to the Authority calculated at the rate of 0.1% (zero point one per cent) of the
Average Daily Annuity for every stretch of 250 (two hundred and fifty) meters. or
part thereof, for each day of delay until the lane has been re-opened for traffic.
Such Damages shall be recovered by the Authority in accordance with Article 28
of this Agreement.

Notwithstanding anything to the contrary contained in this Agreement. the
Annuity of the Concessionaire shall be liable to be reduced for any reduction in
Assured Lane Availability in accordance with Article 28 of this Agreement and
any Damages to be paid as specified in the Clause 17.7.3 above shall be in
addition to the reduction / adjustment in the Annuity amount to be paid to the
Concessionaire for the respective Annuity Payment Period.

Damages for breach of maintenance obligations

In the event that the Concessionaire fails to repair or rectify any defect or
deficiency set forth in the Maintenance Requirements within the period specified
therein, it shall be deemed to be in breach of this Agreement and the Authority

shall be entitled to recover Damages, to be calculated and paid for each day of

delay until the breach is cured, at the higher of (a) 0.5% (zero point five per cent)

of Average Daily Annuity, and (b) 0.1% (zero point one per cent) of the cost of

such repair or rectification as estimated by the lndependem Engineer.. Recovery
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17.8.2

17.9

17:9.1

17.92"°

17.10

17.10.1

17.10.2

of such Damages shall be without prejudice to the rights of the Authority under
this Agreement, including the right of Termination thereof. Such Damages shall
be recovered by the Authority in accordance with Article 28 of this Agreement.

The Damages set forth in Clause 17.8.1 may be assessed and specificd forthwith
by the Independent Engineer; provided that the Authority may, in its discretion,
demand a smaller sum as Damages, if in its opinion, the breach has been cured
promptly and the Concessionaire is otherwise in compliance with its obligations
hereunder. The Concessionaire shall pay such Damages forthwith and in the event
that it contests such Damages, the Dispute Resolution Procedure shall apply.

Authority’s right to take remedial measures

In the event the Concessionaire does not maintain and/or repair the Project
Highway or any part thereof in conformity with the Maintenance Requirements,
the Maintenance Manual or the Maintenance Programme, as the case may be. and
fails to commence remedial works within 15 (fifteen) days of receipt of the O&M
Inspection Report or a notice in this behalf from the Authority or the Independent
Engineer, as the case may be, the Authority shall, without prejudice to its rights
under this Agreement including Termination thereof, be entitled to undertake such
remedial measures at the risk and cost of the Concessionaire, and to recover its
cost from the Concessionaire. In addition to recovery of the aforesaid cost, a sum
equal to 20% (twenty per cent) of such cost shall be paid by the Concessionaire to
the Authority as Damages. For the avoidance of doubt, the right of the Authority
under this Clause 17.9.1 shall be without prejudice to its rights and remedics
provided under Clause 17.8.

I'he Authority shall have the right, and the Concessionaire hereby expressly grants
to the Authority the right, to recover the costs and Damages specified in Clause
17.9.1 directly from the Escrow Account as if such costs and Damages werc
O&M Expenses, and for that purpose, the Concessionaire hereby agrees to give
irrevocable instructions to the Escrow Bank to make payment from the Escrow
Account in accordance with the instructions of the Authority under this Clausc
17.9.2 and debit the same to O&M Expenses.

Overriding powers of the Authority

If in the reasonable opinion of the Authority, the Concessionaire is in material
breach of its obligations under this Agreement and, in particular, the Maintenance
Requirements, and such breach is causing or likely to cause material hardship or
danger to the Users, the Authority may, without prejudice to any of its rights
under this Agreement including Termination thereof, by notice require the
Concessionaire to take reasonable measures immediately for rectifying or
removing such hardship or danger, as the case may be.

In the event that the Concessionaire, upon notice under Clause 17.10.1, fails to
rectify or remove any hardship or danger within a reasonable period, the
Authority may exercise overriding powers under this Clause 17.10.2 and take
over the performance of any or all the obligations of the Concessionaire to the
extent deemed necessary by it for rectifying or removing such hardship or danger:

provided that the exercise of such overriding powers by the Authority shall be of
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no greater scope and of no longer duration than is reasonably required hercunder:;
provided further that any costs and expenses incurred by the Authority in
discharge of its obligations hereunder shall be deemed to be O&M Expenses, and
the Authority shall be entitled to recover them from the Concessionaire in
accordance with the provisions of Clause 17.9 along with the Damages specificd
therein.

17.10.3 In the event of a national emergency, civil commotion or any other act specified

17.11

| 7 1

17.13

(a)

in Clause 34.3, the Authority may take over the performance of any or all the
obligations of the Concessionaire to the extent deemed necessary by it or as
directed by the Government, and exercise such control over the Project Highway
or give such directions to the Concessionaire as may be deemed necccssary:

provided that the exercise of such overriding powers by the Authority shall be of

no greater scope and of no longer duration than is reasonably required in the
circumstances which caused the exercise of such overriding power by the
Authority. For the avoidance of doubt, it is agreed that the consequences of such
action shall be dealt in accordance with the provisions of Article 34. It is also
agreed that the Concessionaire shall comply with such instructions as the
Authority may issue in pursuance of the provisions of this Clause 17.10, and shall
provide assistance and cooperation to the Authority, on a best effort basis, for
performance of its obligations hereunder.

Restoration of loss or damage to Project Highway

Save and except as otherwise expressly provided in this Agreement, in the event
that the Project Highway or any part thereof suffers any loss or damage during the
Concession Period from any cause whatsoever, the Concessionaire shall, at its
cost and expense, rectify and remedy such loss or damage forthwith so that the
Project Highway conforms to the provisions of this Agreement.

Modifications to the Project Highway

The Concessionaire shall not carry out any material modifications to the Project
Highway save and except where such modifications are necessary for the Project
Highway to operate in conformity with the Specifications and Standards,
Maintenance Requirements, Good Industry Practice and Applicablc Laws:
provided that the Concessionaire shall notify the Independent Engineer of the
proposed modifications along with particulars thereof at least 15 (fifteen) days
before commencing work on such modifications and shall reasonably consider
any suggestions that the Independent Engineer may make within 15 (fiftecn) days
of receiving the Concessionaire’s proposal. For the avoidance of doubt, all
modifications made hereunder shall comply with the Specifications and
Standards, Applicable Laws and the provisions of this Agreement.

Excuse from performance of obligations

The Concessionaire shall not be considered in breach of its obligations under this
Agreement if any part of the Project Highway is not available to traffic on account
of any of the following for the duration thereof:

an event of Force Majeure;
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(b)

(c)

17.14

17.15

measures taken to ensure the safe use of the Project Highway except when unsafe
conditions occurred because of failure of the Concessionaire to perform its
obligations under this Agreement; or

compliance with a request from the Authority or the directions of any
Government Instrumentality, the effect of which is to close all or any part of the
Project Highway.

Notwithstanding the above, the Concessionaire shall keep all unaffected parts of
the Project Highway open to traffic provided they can be operated safely.

Barriers and diversions

The Authority shall procure that during the Operation Period, no barriers arc
erected or placed by any Government Instrumentality on the Project Highway
except for reasons of Emergency, national security, law and order or collection of
inter-state taxes. The Authority shall also make best endeavours to procure that no
Government Instrumentality shall undertake or cause to be undertaken, except for
reasons of Emergency, national security or law and order, any diversions of traffic
from, or closing down of approach roads to the Project Highway that may cause a
material adverse effect on the flow of traffic to and from the Project Highway.

Advertising on the Site
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18.1

18.1.1

18.1.2

18.2

ARTICLE 18

SAFETY REQUIREMENTS

Safety Requirements

The Concessionaire shall comply with the provisions of this Agreement,
Applicable Laws and Applicable Permits and conform to Good Industry Practice
for securing the safety of the Users. In particular, the Concessionaire shall
develop, implement and administer a surveillance and safety programme for
providing a safe environment on or about the Project Highway, and shall comply
with the safety requirements set forth in Schedule-l. (the “Safety
Requirements™).

The Authority shall appoint an experienced and qualified firm or organisation (the
“Safety Consultant™) for carrying out safety audit of the Project Highway in
accordance with the Safety Requirements, and shall take all other actions
necessary for securing compliance with the Safety Requirements.

Expenditure on Safety Requirements

All costs and expenses arising out of or relating to Safety Requirements shall be
borne by the Concessionaire to the extent such costs and expenses form part of the
works and services included in the Scope of the Project, and works and services,
if any, not forming part of the Scope of the Project shall be undertaken in
accordance with the provisions of Article 16. Costs and expenses on works and
services not covered hitherto before and arising out of Safety Requirements shall,
subject to the provisions of Clause 16.3.2, be borne from out of a dedicated safety
fund (the “‘Safety Fund™) to be funded, owned and operated by the Authority or a
substitute thereof.
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19.1

19.2

193

19.4

19.4.1

ARTICLE 19

MONITORING OF OPERATION AND MAINTENANCE

Monthly status reports

During Operation Period, the Concessionaire shall, no later than 7 (seven) days
after the close of each month, furnish to the Authority and the Independent
Engineer a monthly report stating in reasonable detail the condition of the Project
Highway including its compliance or otherwise with the Maintenance
Requirements, Maintenance Manual, Maintenance Programme and Safety
Requirements, and shall promptly give such other relevant information as may be
required by the Independent Engineer. In particular, such report shall separately
identify and state in reasonable detail the defects and deficiencies that requirc
rectification.

Inspection

The Independent Engineer shall inspect the Project Highway at least once a
month. It shall make a report of such inspection (the “O&M Inspection Report™)
stating in reasonable detail the defects or deficiencies, if any, with particular
reference to the Maintenance Requirements, Maintenance Manual, the
Maintenance Programme and Safety Requirements, and send a copy thereof to the
Authority and the Concessionaire within 7 (seven) days of such inspection.

Tests

For determining that the Project Highway conforms to the Maintenance
Requirements, the Independent Engineer shall require the Concessionaire to carry
out, or cause to be carried out, tests specified by it in accordance with Good
Industry Practice. The Concessionaire shall, with due diligence, carry out or cause
to be carried out all such tests in accordance with the instructions of the
Independent Engineer and furnish the results of such tests forthwith to the
Independent Engineer. One half of the costs incurred on such tests, and to the
extent certified by the Independent Engineer as reasonable, shall be reimbursed by
the Authority to the Concessionaire.

Remedial measures

The Concessionaire shall repair or rectify the defects or deficiencies, if any, sct
forth in the O&M Inspection Report or in the test results referred to in Clausc 19.3
and furnish a report in respect thereof to the Independent Engincer and the
Authority within 15 (fifteen) days of receiving the O&M Inspection Report or the
test results, as the case may be; provided that where the remedying of such defects
or deficiencies is likely to take more than 15 (fifteen) days, the Concessionaire
shall submit progress reports of the repair works once every week until such
works are completed in conformity with this Agreement.

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

be carried out tests, at its own cost, to determine that such remedial measures have
brought the Project Highway into compllance WIth the Maintenance Requirements
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and the procedure set forth in this Clause 19.4 shall be repeated until the Project
Highway conforms to the Maintenance Requirements. In the event that remedial
measures are not completed by the Concessionaire in conformity with the
provisions of this Agreement, the Authority shall be entitled to recover Damages
from the Concessionaire under and in accordance with the provisions of Clause
17.8.

19.5 Monthly Fee Statement
Deleted.
19.6 Reports of unusual occurrence

The Concessionaire shall, prior to the close of each day, send to the Authority and
the Independent Engineer, by facsimile or e-mail, a report stating accidents and
unusual occurrences on the Project Highway relating to the safety and security of
the Users and Project Highway. A weekly and monthly summary of such reports
shall also be sent within 3 (three) days of the closing of each week and month, as
the case may be. For the purposes of this Clause 19.6, accidents and unusual
occurrences on the Project Highway shall include:

(a) death or injury to any person;

(b) damaged or dislodged fixed equipment;

(c) any obstruction on the Project Highway, which results in slow down of the
services being provided by the Concessionaire;

(d) disablement of any equipment during operation;

(e) communication failure affecting the operation of Project Highway;
(f) smoke or fire;

(g) flooding of Project Highway; and

(h) such other relevant information as may be required by the Authority or the
Independent Engineer.
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20.1

20.2

20.3

204

ARTICLE 20

TRAFFIC REGULATION

Traffic regulation by the Concessionaire

The Concessionaire shall regulate traffic on the Project Highway in accordance
with the Applicable Laws, and subject to the supervision and control of the State
authorities or a substitute thereof empowered in this behalf under the Applicable
Laws.

Police assistance

For regulating the use of Project Highway in accordance with the Applicable
Laws and this Agreement, the Authority shall assist the Concessionaire in
procuring police assistance from the State Police Department or a substitute
thereof. The police assistance shall include setting up of a traffic aid post (the
“Traffic Aid Post™) at the Toll Plaza with a mobile Police squad for round-the-
clock patrolling of the Project Highway.

Buildings for Traffic Aid Posts

The Concessionaire shall, in accordance with the type designs prescribed for such
police outpost buildings by the State Government or a substitute thercof, construct

buildings not exceeding 25 (twenty five) square meters of plinth area, for cach of

the Traffic Aid Posts, and hand them over to the Authority no later than 60 (sixty)
days prior to the Scheduled Four -Laning Date. The Traffic Aid Posts shall be
deemed to be part of the Site and shall vest in the Authority.

Recurring expenditure on Police assistance

On or before the Scheduled Four -Laning Date, the Concessionaire shall provide
to the State Police Department or a substitute thereof one Jeep or similar vehicle
in good working condition along with chauffeurs for round-the-clock patrolling as
set forth in Clause 20.2 and shall meet the operating costs of such vehicle

including the salaries and allowances of the chauffeurs. For the avoidance of
doubt, it is agreed that the Concessionaire shall not be liable for any other

expenditure incurred by the State Police Department or a substitute thercof.
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21.1

21,2

21.3

ARTICLE 21

EMERGENCY MEDICAL AID

Medical Aid Posts

For providing emergency medical aid during the Operation Period, as set forth in
this Agreement, the Concessionaire shall assist the State Government or a
substitute thereof to be designated by the Authority in setting up and operating a
medical aid post (the “Medical Aid Post™) at the Toll Plaza with round-the-clock
ambulance services for victims of accidents on the Project Highway.

Buildings for Medical Aid Posts

The Concessionaire shall, at its cost and in accordance with the type designs
prescribed for such buildings by the State Medical Department (or a substitute
thereof to be designated by the Authority), construct an aid post building and 2
(two) residential quarters, and hand them over to the Authority, no later than 30
(thirty) days prior to Scheduled Four Laning Date. The Medical Aid Post(s) shall
be deemed to be part of the Site and shall vest in the Authority.

Recurring expenditure on Medical Aid Posts

On or before COD, the Concessionaire shall provide to the State Medical
Department or a substitute thereof to be designated by the Authority one
ambulance in good working condition along with chauffeurs for round-the-clock
ambulance services as set forth in Clause 21.1 and meet the operating costs of
such ambulance including the salaries and allowances of the chauffeurs. The
Concessionaire shall also reimburse to the State Medical Department (or a
substitute thereof to be designated by the Authority) the actual expenditure
incurred by it in each Accounting Year on the medical equipment, and the pay
and allowances of up to 2 (two) medical personnel deployed exclusively for the
Medical Aid Posts and ambulance, and shall maintain the Medical Aid Post
buildings in accordance with Good Industry Practice. For the avoidance of doubt,
it is agreed that the Concessionaire shall not be liable for any other expenditure
incurred by the State Medical Department or a substitute thereof to be designated
by the Authority.

.
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ARTICLE 22

TRAFFIC CENSUS AND SAMPLING

22.1 Traffic census
Deleted
22.2  Traffic survey
Deleted
22.3 Traffic sampling
Deleted
22.4 Computer systems and network

Deleted
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ARTICLE 23

23.1

23.2

232.1

23.2.2

23.3

23.4

INDEPENDENT ENGINEER

Appointment of Independent Engineer

The Authority shall appoint a consulting engineering firm from a panel of 10 (ten)
firms or bodies corporate, constituted by the Authority substantially in accordance
with the selection criteria set forth in Schedule-P, to be the independent consultant
under this Agreement (the “Independent Engineer”). The appointment shall be
made no later than 90 (ninety) days from the date of this Agreement and shall be
for a period of 3 (three) years. On expiry or termination of the aforesaid period,
the Authority may in its discretion renew the appointment, or appoint another firm
from a fresh panel constituted pursuant to Schedule-P to be the Independent
Engineer for a term of 3 (three) years, and such procedure shall be repeated after
expiry of each appointment.

Duties and functions

The Independent Engineer shall discharge its duties and functions substantially in
accordance with the terms of reference set forth in Schedule-Q.

The Independent Engineer shall submit regular periodic reports (at least once
every month) to the Authority in respect of its duties and functions set forth in
Schedule-Q.

Remuneration

The remuneration, cost and expenses of the Independent Engineer shall be paid by
the Authority and subject to the limits set forth in Schedule-P, one-half of such
remuneration, cost and expenses shall be reimbursed by the Concessionaire to the
Authority within 15 (fifteen) days of receiving a statement of expenditure from
the Authority.

Termination of appointment

23.4.1 The Authority may, in its discretion, terminate the appointment of the Independent

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

23.4.2 If the Concessionaire has reason to believe that the Independent Engincer is not

discharging its duties and functions in a fair, efficient and diligent manner, it may
make a written representation to the Authority and seek termination of the
appointment of the Independent Engineer. Upon receipt of such representation.
the Authority shall hold a tripartite meeting with the Concessionaire and
Independent Engincer for an amicable resolution of the Dispute, and if any
difference or disagreement between the Authority and the Concessionaire remains
unresolved, the Dispute shall be settled in accordance with the Dispute Resolution
Procedure. In the event that the appointment of the Independent Engineer is
terminated hereunder, the Authority shall appoint forthwith another Independent
Engineer in accordance with Clause 23.1.
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23.5 Authorised signatories

The Authority shall require the Independent Engineer to designate and notify to
the Authority and the Concessionaire up to 2 (two) persons employed in its firm
to sign for and on behalf of the Independent Engineer, and any communication or
document required to be signed by the Independent Engineer shall be valid and
effective only if signed by any of the designated persons; provided that the
Independent Engineer may, by notice in writing, substitute any of the designated
persons by any of its employees.

23.6  Dispute resolution

If either Party disputes any advice, instruction, decision, direction or award of the
Independent Engineer, or, as the case may be, the assertion or failure to assert
jurisdiction, the Dispute shall be resolved in accordance with the Dispute
Resolution Procedure.
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Financial Covenants
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ARTICLE 24
FINANCIAL CLOSE

24.1 Financial Close

24.1.1 The Concessionaire hereby agrees and undertakes that it shall achieve Financial
Close within 180 (one hundred and eighty) days from the date of this Agreement
and in the event of delay, it shall be entitled to a further period not exceeding 120
(one hundred and twenty) days, subject to payment of Damages to the Authority
in a sum calculated at the rate of 0.1% (zero point one per cent) of the
Performance Security for each day of delay, or for a further period not exceeding
200 (two hundred) days, subject to payment of Damages specified in Clause 4.3;
provided that the Damages specified herein shall be payable every week in
advance and the period beyond the said 180 (one hundred and eighty) days shall
be granted only to the extent of Damages so paid; provided further that no
Damages shall be payable if such delay in Financial Close has occurred solely as
a result of any default or delay by the Authority in procuring satisfaction of the
Conditions Precedent specified in Clause 4.1.2 or due to Force Majeure. For the
avoidance of doubt, the Damages payable hereunder by the Concessionaire shall
be in addition to the Damages, if any, due and payable under the provisions of
Clause 4.3.

24.1.2 The Concessionaire shall, upon occurrence of Financial Close, notify the
Authority forthwith, and shall have provided to the Authority, at least 2 (two)
days prior to Financial Close, 3 (three) true copies of the Financial Package and
the Financial Model, duly attested by a Director of the Concessionaire, along with
3 (three) soft copies of the Financial Model in MS Excel version or any substitute
thereof, which is acceptable to the Senior Lenders.

24.2 Termination due to failure to achieve Financial Close

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

apply.

24.2.2 Upon Termination under Clause 24.2.1, the Authority shall be entitled to encash
the Bid Security and appropriate the proceeds thereof as Damages; provided,
however, that if Financial Close has not occurred solely as a result of the
Authority being in default of any of its obligations under Clause 4.2. it shall. upon
Termination, return the Bid Security forthwith along with the Damages due and
payable under Clause 4.2. For the avoidance of doubt, it is expressly agreed that if
the Bid Security shall have been substituted by Performance Security, the

Four-laning of Ranchi Rargaon Jamshedpur_scction from km 11 Ho-km<227.500 of NH-33 in fie State o5
}aﬁ'ﬁp{enﬂg aﬁﬁ;l" ransfer (DBFQPT Ani@ityChiagis tihder NHDP Phase-111 Project.
& 3P S

DY
ﬂ/-ﬂ"




National Highways Authority of India Request for Froposal — Bid Document
Volume — II: Draft Concession Agreement

Authority shall be entitled to encash therefrom an amount equal to Bid Security.
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25.1
25.1.1

25.1.2

252
25.2:1

25232

252.3

2524

ARTICLE 25
LEVY AND COLLECTION OF FEE

Concessionaire’s obligation

The Concessionaire shall not levy, demand or collect from or in respect of any
User, vehicle or Person, for the use of Project Facilities, any sum whatsoever in
the nature of a toll or fee.

The Concessionaire shall not permit or allow any advertisement/hoarding or other
commercial activity and shall not be entitled to charge, collect or receive any
sums on account of any such activity. For avoidance of doubt, the Concessionaire
agrees that unless otherwise provided in this Agreement, the Project revenuc shall
consist of Annuity only.

Authority’s Rights

Notwithstanding anything to the contrary contained in this Agreement, Authority
shall have the right and authority to levy toll or fee on the Users and vehicles
using the Project Facilities (“the Fee”) and to demand, collect, retain and
appropriate the Fee in accordance with the Applicable Laws.

Authority may at its sole discretion levy, demand, collect, retain and appropriate
the Fee either by itself or authorize any Person (the “Authority Contractor™) by
contract or otherwise to levy, demand, collect, retain and appropriate the same  as
Authority may deem fit in its sole discretion and in accordance with the
Applicable Laws.

Any arrangement or contract made or entered into by Authority for levy and
collection of fee shall be independent of this Agreement and that no such
arrangement or contract shall have the effect of adding to or enlarging in any way
the obligations or the scope thereof or the liability of the Concessionaire under
this Agreement and that the Concessionaire’s obligations and liabilities shall be
limited to, those contained in this Agreement only.

Authority / Authority Contractor shall have access to and use of the Site for all
purposes necessary or incidental to levy and collection of the Fee. Provided, that
to the extent such access and use allowed by the Concessionaire affects the
performance of any of its obligations hereunder, the Concessionaire shall not be
deemed or construed to be in breach of its obligations nor shall it incur/suffer any

liability on account thereof. Provided further, that Authority shall, in the event of

any physical damage to the Project Facilities on account of such access or usc.
ensure that such damage is promptly repaired and the Project Facilitics arc
restored at its own cost and expenses

A
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ARTICLE 26
CONCESSION FEE

26.1 Concession Fee

26.1.1 In consideration of the grant of Concession under this Agreement, the Concession
Fee payable by the Concessionaire to the Authority shall be Re.1.00 (Rupee One)
per year during the term of this Agreement.

26.1.2 The Concession Fee, for each year, shall be paid in advance within 90 (ninety)
days of the commencement of the Accounting Year, for which it is duc and
payable.
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27.1
2741

2712

27.2

27.2.1

27122

2723

27.3

ARTICLE 27
ANNUITY

Annuity

Subject to the provisions of this Agreement, the Concessionaire upon achieving
COD for the Project Highway and in consideration of the Concessionairc
accepting the Concession and undertaking to perform and discharge its
obligations in accordance with the terms, conditions and covenants set forth in
this Agreement, Authority agrees and undertakes to pay to the Concessionaire, for
each Annuity Payment Period, on each Annuity Payment Date as set forth in
Schedule M — Annuity Payment Schedule, the sum of Rs.133.20 Crores (Rupees
One Hundred Thirty Three Crores Twenty Lakhs only) (the “Annuity™) as sct
forth in its Bid.

In case, the Concessionaire achieves COD pursuant to provisions of the Clausc
14.3.2 of this Agreement, then it would be entitled for 90% of the Annuity
payment till the Completion Certificate is issued as per the provisions of the
Clause 14.2 of this Agreement.

Payment of Annuity

Subject to the provisions of this Article 27 and Article 28 and any other applicable
provisions of this Agreement, Authority shall make payment of Annuity to the
Concessionaire on each Annuity Payment Date. For avoidance of doubt the
number of such Annuities shall not exceed over the Concession Period and will
commence from COD.

The first Annuity Payment Date shall be the date:
(a) Six months after COD, in case COD is achieved on Scheduled four lane date

(b) Six months after Scheduled four lane date, in case COD is achieved before
Scheduled four lane date.

(c) of the next Annuity Payment as per Schedule M. in case COD is achieved
after Scheduled four lane date. For avoidance of doubt it is agreed that the
first Annuity Payment shall be the product of Average daily Annuity and the
number of days between the COD and the first Annuity Payment date.

Each Annuity payment period shall be deemed to be a period of 6 (six) calendar
months from the preceding Annuity Payment date subject to provision of Clause
27.2.2(c).

Notwithstanding anything contrary contained to anywhere in this Agreement,
Authority’s obligation to pay Annuity shall arise subject to and only upon
occurrence of COD.

Submission of invoice, adjustment and certification
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27.3.1

The Concessionaire shall at least 30 days prior to the relevant Annuity Payment
Date submit its invoice, addressed to the Authority for payment of Annuity for the
applicable Annuity Payment Period with a copy to Independent Engineer.

| 27.3.2. The Independent Engineer shall every month send a certificate on adjustment in

27.3.3

2734

273

27.4

274.1

27.4.2

Annuity Payment for any bonus or reduction in Annuity in accordance with
Article 28 of this Agreement along with necessary documentation to the
Authority.

The Independent Engineer shall verify and certify the amount claimed in the
invoice alongwith adjustments as reported to the Authority in terms of Clause
27.3.2 so as to reach Authority atleast 15 days prior to the relevant Annuity
Payment Date. The verification and certification of Invoice shall not be delayed
on account of non-finalisation of any adjustments arising out of Article 28. Such
adjustments shall be effected, if required, in the next Annuity Payment.

Upon receipt of the invoice Authority shall take all necessary steps and ensurc
payment of Annuity on the relevant Annuity Payment Date. The mode of
payment of Annuity shall be as provided in Clause 27.4.

For avoidance of doubt, the Parties agree that notwithstanding any dispute which
either of them may have as to the amount of adjustments in the invoice/Annuity
recommended by the Independent Engineer, the Annuity payable on the relevant
Annuity Payment Date shall be that as arrived after effecting adjustments certified
by the Independent Engineer. Provided such payment shall be without prejudice
to a final adjustment according to the terms on which such dispute is resolved
whether amicably or through arbitration in accordance with the provisions of
Article 44.

Mode of Payment

The Concessionaire hereby expressly authorises Authority to pay the Annuity,
including any bonus or reduction or adjustments in accordance with Article 28.
Termination Payment and any other payment which becomes payable by
Authority to the Concessionaire under this Agreement directly by the credit to the
Escrow Account.

The Concessionaire hereby agrees, undertakes and confirms that the payment to
the credit of the Escrow Account shall be made by Authority notwithstanding any
instructions to the contrary issued or disputes raised by the Concessionaire and
such payments made in accordance with this Clause 27.4 shall constitute
Authority’s valid discharge of its Annuity payment obligations under this
Agreement and Authority shall to the extent of the payment so made be relieved
and discharged of all its obligations in respect of such payments under this
Agreement..
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28.1
28.1.1

28.1.2

28.1.3

28.1.4

28.1.5

28.2
28.2.1

28.2.2

28.2.3

ARTICLE 28
BONUS AND REDUCTION IN ANNUITY

Bonus in Annuity on account of early Project Completion

In case the Concessionaire achieves COD prior to the Scheduled Four Laning
Date then shall it shall be entitled to receive from the Authority a bonus for carly
completion of the Project (the “Bonus™). Such Bonus shall be paid alongwith the
first Annuity payment on the first Annuity Payment Date. For avoidance of doubt,
it is agreed that the COD achieved on issue of Provisional Certificate would not
qualify for payment of Bonus. Bonus would be payable only when Completion
certificate is issued before the Scheduled four lane date in terms of Clause 14.2 of
the Agreement.

The Bonus for such early completion shall be the product of Average Daily
Annuity and the number of days by which the COD preceded the Scheduled Four
Laning Date or six months, whichever is lesser.

The number of days by which COD preceded the Scheduled Four Laning Date.
shall also include, as certified by the Independent Engineer, the aggregate number
of days of delay caused by:

(i) Suspension or stoppage of Construction Works or part thercof by Authority
or the Independent Engineer, for reasons not attributable to the
Concessionaire;

(ii) Force Majeure Event which is a Political Event; and

(iii) Authority Event of Default

The number of days of delays caused due to the reasons provided in the Clause
28.1.3 shall be included for computation of Bonus, as certified by the Independent
Engineer, in accordance with the Project Completion Schedule at Schedule-G.

If any delays, as provided in Clause 28.1.3, resulted in the extension /
modification of the Scheduled Four Laning Date, then such delays shall only be
considered for computation of Bonus in cases where the Independent Engincer
certifies that actual project completion, before the Scheduled Four Laning Date
was extended / modified due the reasons at Clause 28.1.3, was at lcast 60 days
ahead of the Project Completion Schedule at Schedule-G.

Reduction in Annuity on account of delayed Project Completion
In case the Concessionaire achieves COD after to the Scheduled Four Laning
Date then shall it shall be liable for reduction in its first Annuity for delayed

completion of the Project (the “Reduction™). Such Reduction shall be cffected on
the first Annuity payment on the first Annuity Payment Date.

The Reduction for such delayed completion shall be the product of Average Daily
Annuity and the number of days by which the COD exceeded the Scheduled Four
Laning Date.

The number of days by which COD exceeded the Scheduled Four Laning Date,
shall exclude the aggregate number of days of delay, as certified by the
Independent Engineer, caused by:
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2824

28.3

28.3.1

28.4

28.4.1

284.2

28.4.3

28.5

(i) Suspension or stoppage of Construction Works or part thercof by
Authority or the Independent Engineer, for reasons not attributable to the
Concessionaire;

(ii) All Force Majeure Event; and

(iii)  Authority Event of Default

The number of days of delays caused due to the reasons provided in the Clause
28.1.3 shall only be excluded for computation of Reduction only in case such
delays occurred after the successful completion of first Project Milestone, as
certified by the Independent Engineer, in accordance with the Project Completion
Schedule at Schedule-G.

Reduction in Annuity on account of non adherence to Maintenance
Requirements

[f in an Annuity Payment Period, the Concessionaire fails to maintain the Project
Highway in accordance with the Maintenance Requirements as provided in
Schedule-K, then it shall be liable for payment of Damages in accordance with
Article 17 of this Agreement. The aggregate sum of such Damages in an Annuity
Payment Period shall be computed and certified by the Independent Engineer and
aggregate sums of such Damages shall be reduced from its Annuity payment for
the respective Annuity Payment Period.

Reduction in Annuity on account of non-provision of assured lanc
availability

If in an Annuity Payment Period, the Actual Lane Availability is below the
Assured Lane Availability as computed and certified by the Independent
Engineer in accordance with the Service Level Requirements at Schedule-K, then
it shall be liable for reduction in its Annuity payment for that Annuity Payment
Period in proportion to the Actual Lane Availability below the Assured lLane
Availability level.

For every 1% (one percent) fall in Actual Lane Availability, or a part thereof, till
an aggregate reduction of 5% as compared to Assured Lane Availability the
Annuity payment for that Annuity Payment Period shall be reduccd by 1% (one
percent). For every 1% (one percent) fall of Actual Lane Availability, or part
thereof, beyond 5% of Assured Lane Availability the Annuity payment for that
Annuity Payment Period shall be reduced by 2% (two percent).

The aggregate of such reductions below Assured Lane Availability in an Annuity
Payment Period shall be computed and certified by the Independent Enginecr and
reduced in accordance with Clause 28.4.2 from its Annuity payment for the
respective Annuity Payment Period.

Dispute resolution

If either Party disputes any advice, instruction, decision, direction or award of the
Independent Engineer, or, as the case may be, the Dispute shall be resolved in
accordance with the Dispute Resolution Procedure.
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ARTICLE 29
CAPACITY AUGMENTATION AND EARLY DETERMINATION

Deleted
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ARTICLE 30
Deleted
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ARTICLE 31
ESCROW ACCOUNT

31.1 Escrow Account

31.1.1 The Concessionaire shall, prior to the Appointed Date, open and establish an
Escrow Account with a Bank (the “Eserow Bank™) in accordance with this
Agreement read with the Escrow Agreement.

31.1.2 The nature and scope of the Escrow Account are fully described in the agreement
(the “Escrow Agreement”) to be entered into amongst the Concessionaire, the
Authority, the Escrow Bank and the Senior Lenders through the Lenders
Representative, which shall be substantially in the form set forth in Schedule-S.

31.2 Deposits into Escrow Account

The Concessionaire shall deposit or cause to be deposited the following inflows
and receipts into the Escrow Account:

(a) all funds constituting the Financial Package;

(b) all Annuities and any other revenues from or in respect of the Project
Highway, including the proceeds of any rentals, deposits, capital receipts
or insurance claims; and

(c) all payments by the Authority, after deduction of any outstanding
Concession Fee:

Provided that the Senior Lenders may make direct disbursements to the EPC
Contractor in accordance with the express provisions contained in this behalf in
the Financing Agreements.

31.3 Withdrawals during Concession Period

31.3.1 The Concessionaire shall, at the time of opening the Escrow Account, give
irrevocable instructions, by way of an Escrow Agreement, to the Escrow Bank
instructing, inter alia, that deposits in the Escrow Account shall be appropriated
in the following order every month, or at shorter intervals as necessary. and if not
due in a month then appropriated proportionately in such month and retained in
the Escrow Account and paid out therefrom in the month when due:

(a) all taxes due and payable by the Concessionaire for and in respect of the
Project Highway;

(b) all payments relating to construction of the Project Highway, subject to
and in accordance with the conditions, if any, set forth in the Financing
Agreements;

(c) O&M Expenses, subject to the ceiling, if any, set forth in the Financing
Agreements;
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(d) O&M Expenses and other costs and expenses incurred by the Authority in
accordance with the provisions of this Agreement, and certified by the
Authority as due and payable to it;

(e) Concession Fee due and payable to the Authority;

) monthly proportionate provision of Debt Service due in an Accounting
Year;

(g)  all payments and Damages certified by the Authority as due and payable
to it by the Concessionaire;

(h) monthly proportionate provision of debt service payments due in an
Accounting Year in respect of Subordinated Debt;

(1) any reserve requirements set forth in the Financing Agreements; and
() balance, if any, in accordance with the instructions of the Concessionaire.

31.3.2 The Concessionaire shall not in any manner modify the order of payment specified
in Clause 31.3.1, except with the prior written approval of the Authority.

31.4 Withdrawals upon Termination

31.4.1 Notwithstanding anything to the contrary contained in this Agreement, all amounts
standing to the credit of the Escrow Account shall, upon Termination, be
appropriated in the following order:

(a) all taxes due and payable by the Concessionaire for and in respect of the
Project Highway;

(b) 90% (ninety per cent) of Debt Due excluding Subordinated Debt;
(c) outstanding Concession Fee;

(d) all payments and Damages certified by the Authority as due and payable
to it by the Concessionaire;

(e) retention and payments relating to the liability for defects and deficiencies
set forth in Article 39;

(H) outstanding Debt Service including the balance of Debt Due;

(g)  outstanding Subordinated Debt;

(h) incurred or accrued O&M Expenses;
(i) any other payments required to be made under this Agreement; and
() balance, if any, in accordance with the instructions of the Concessionaire:;

Provided that no appropriations shall be made under Sub-clause (j) of this Clause
31.4.1 until a Vesting Certificate has been issued by the Authority under the
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provisions of Article 38.

31.4.2 The provisions of this Article 31 and the instructions contained in the Escrow
Agreement shall remain in full force and effect until the obligations set forth in
Clause 31.4.1 have been discharged.
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32.1

322

32.3

324

ARTICLE 32
INSURANCE

Insurance during Concession Period

The Concessionaire shall effect and maintain at its own cost, during the
Construction Period and the Operation Period, such insurances for such maximum
sums as may be required under the Financing Agreements, and the Applicable
Laws, and such insurances as may be necessary or prudent in accordance with
Good Industry Practice. The Concessionaire shall also effect and maintain such
insurances as may be necessary for mitigating the risks that may devolve on the
Authority as a consequence of any act or omission of the Concessionaire during
the Construction Period. The Concessionaire shall procure that in each insurance
policy, the Authority shall be a co-insured and that the insurer shall pay the
proceeds of insurance into the Escrow Account. For the avoidance of doubt, the
level of insurance to be maintained by the Concessionaire after repayment of
Senior Lenders dues in full shall be determined on the same principles as
applicable for determining the level of insurance prior to such repayment of
Senior Lenders dues.

Notice to the Authority

No later than 45 (forty-five) days prior to commencement of the Construction
Period or the Operation Period, as the case may be, the Concessionaire shall by
notice furnish to the Authority, in reasonable detail, information in respect of the
insurances that it proposes to effect and maintain in accordance with this Article
32. Within 30 (thirty) days of receipt of such notice, the Authority may require the
Concessionaire to effect and maintain such other insurances as may be necessary
pursuant hereto, and in the event of any difference or disagreement relating to any
such insurance, the Dispute Resolution Procedure shall apply.

Evidence of Insurance Cover

All insurances obtained by the Concessionaire in accordance with this Article 32
shall be maintained with insurers on terms consistent with Good Industry Practice.
Within 15 (fifteen) days of obtaining any insurance cover, the Concessionaire
shall furnish to the Authority, notarised true copies of the certificate(s) of

insurance, copies of insurance policies and premia payment receipts in respect ol

such insurance, and no such insurance shall be cancelled, modified, or allowed to

expire or lapse until the expiration of at least 45 (forty five) days after notice of

such proposed cancellation, modification or non-renewal has been delivered by
the Concessionaire to the Authority.

Remedy for failure to insure

If the Concessionaire shall fail to effect and keep in force all insurances for which
it is responsible pursuant hereto, the Authority shall have the option to either keep

in force any such insurances, and pay such premia and recover the costs thercof

from the Concessionaire, or in the event of computation of a Termination
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Payment, treat an amount equal to the Insurance Cover as deemed to have been
received by the Concessionaire.

32.5 Waiver of subrogation

All insurance policies in respect of the insurance obtained by the Concessionaire
pursuant to this Article 32 shall include a waiver of any and all rights of
subrogation or recovery of the insurers thereunder against, inter alia, the
Authority, and its assigns, successors, undertakings and their subsidiaries,
affiliates, employees, insurers and underwriters, and of any right of the insurers to
any set-off or counterclaim or any other deduction, whether by attachment or
otherwise, in respect of any liability of any such person insured under any such
policy or in any way connected with any loss, liability or obligation covered by
such policies of insurance.

32.6 Concessionaire’s waiver

The Concessionaire hereby further releases, assigns and waives any and all rights
of subrogation or recovery against, inter alia, the Authority and its assigns,
undertakings and their subsidiaries, affiliates, employees. successors, insurers and
underwriters, which the Concessionaire may otherwise have or acquire in or from
or in any way connected with any loss, liability or obligation covered by policies
of insurance maintained or required to be maintained by the Concessionaire
pursuant to this Agreement (other than third party liability insurance policies) or
because of deductible clauses in or inadequacy of limits of any such policies of
insurance.

32.7 Application of insurance proceeds

The proceeds from all insurance claims, except life and injury, shall be paid to the
Concessionaire by credit to the Escrow Account and it shall, notwithstanding
anything to the contrary contained in Clause 31.3, apply such proceeds for any
necessary repair, reconstruction, reinstatement, replacement, improvement,
delivery or installation of the Project Highway, and the balance remaining, if any.
shall be applied in accordance with the provisions contained in this behalf in the
Financing Agreements.
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33.1

33.1.1

3312

33.13

33.2

33,21

3322

3323

ARTICLE 33
ACCOUNTS AND AUDIT

Audited accounts

The Concessionaire shall maintain books of accounts recording all its receipts
(including all Annuities and other revenues derived/collected by it from or on
account of the Project Highway and/or its use), income, expenditure, payments
(including payments from the Escrow Account), assets and liabilities, in
accordance with this Agreement, Good Industry Practice, Applicable Laws and
Applicable Permits. The Concessionaire shall provide 2 (two) copies of its
Balance Sheet, Cash Flow Statement and Profit and Loss Account, along with a
report thereon by its Statutory Auditors, within 90 (ninety) days of the close of the
Accounting Year to which they pertain and such audited accounts, save and
except where expressly provided to the contrary, shall form the basis of payments
by either Party under this Agreement. The Authority shall have the right to inspect
the records of the Concessionaire during office hours and require copies of
relevant extracts of books of accounts, duly certified by the Statutory Auditors, to
be provided to the Authority for verification of basis of payments, and in the
event of any discrepancy or error being found, the same shall be rectified and
such rectified account shall form the basis of payments by either Party under this
Agreement.

The Concessionaire shall, within 30 (thirty) days of the close of each quarter of an
Accounting Year, furnish to the Authority its unaudited financial results in respect
of the preceding quarter, in the manner and form prescribed by the Securities and
Exchange Board of India for publication of quarterly results by the companies
listed on a stock exchange.

On or before the thirty-first day of May each Year, the Concessionaire shall
provide to the Authority, for the preceding Accounting Year, a statement duly
audited by its Statutory Auditors giving summarised information on (a) O&M
expenses (b) Annuity received, and (c) such other information as the Authority
may reasonably require.

Appointment of auditors

The Concessionaire shall appoint, and have during the subsistence of this
Agreement as its Statutory Auditors, a firm chosen by it from the mutually agreed
list of 10 (ten) reputable firms of chartered accountants (the “Panel of Chartered
Accountants”), such list to be prepared substantially in accordance with the
criteria set forth in Schedule-T. All fees and expenses of the Statutory Auditors
shall be borne by the Concessionaire.

The Concessionaire may terminate the appointment of its Statutory Auditors after
a notice of 45 (forty five) days to the Authority, subject to the replacement
Statutory Auditors being appointed from the Panel of Chartered Accountants.

Notwithstanding anything to the contrary contained in this Agreement, the
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3324

333

33.4

335

Authority shall have the right, but not the obligation, to appoint at its cost from
time to time and at anytime, another firm (the “Additional Auditors”) from the
Panel of Chartered Accountants to audit and verify all those matters. expenses.
costs, realisations and things which the Statutory Auditors are required to do.
undertake or certify pursuant to this Agreement.

Deleted
Certification of claims by Statutory Auditors

Any claim or document provided by the Concessionaire to the Authority in
connection with or relating to receipts, income, payments, costs, expenses,
accounts or audit, and any matter incidental thereto shall be valid and effective
only if certified by its Statutory Auditors. For the avoidance of doubt, such
certification shall not be required for exchange of information in the normal
course of business.

Set-off

In the event any amount is due and payable by the Authority to the
Concessionaire, it may set-off any sums payable to it by the Concessionaire and
pay the balance remaining. Any exercise by the Authority of its rights under this
Clause shall be without prejudice to any other rights or remedies available to it
under this Agreement or otherwise.

Dispute resolution

In the event of there being any difference between the findings of the Additional
Auditors--, and the certification provided by the Statutory Auditors, such Auditors
shall meet to resolve the differences and if they are unable to resolve the same,
such Dispute shall be resolved by the Authority by recourse to the Dispute
Resolution Procedure.
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34.1

34.2

ARTICLE 34
FORCE MAJEURE

Force Majeure

As used in this Agreement, the expression “Force Majeure” or “Force Majeure
Event” shall mean occurrence in India of any or all of Non-Political Event,
Indirect Political Event and Political Event, as defined in Clauses 34.2, 34.3 and
34.4 respectively, if it affects the performance by the Party claiming the benefit of
Force Majeure (the “Affected Party”) of its obligations under this Agreement and
which act or event (i) is beyond the reasonable control of the Affected Party. and
(ii) the Affected Party could not have prevented or overcome by exercise of due
diligence and following Good Industry Practice, and (iii) has Material Adverse
Effect on the Affected Party.

Non-Political Event
A Non-Political Event shall mean one or more of the following acts or events:

(a) act of God, epidemic, extremely adverse weather conditions, lightning,
earthquake, landslide, cyclone, flood, volcanic eruption, chemical or
radioactive contamination or ionising radiation, fire or explosion (to the
extent of contamination or radiation or fire or explosion originating from a
source external to the Site);

(b) strikes or boycotts (other than those involving the Concessionaire.
Contractors or their respective employees/representatives, or attributable
to any act or omission of any of them) interrupting supplies and services to
the Project Highway for a continuous period of 24 (twenty four) hours and
an aggregate period exceeding 7 (seven) days in an Accounting Year, and
not being an Indirect Political Event set forth in Clause 34.3;

(c) any failure or delay of a Contractor but only to the extent causcd by
another Non-Political Event and which does not result in any offsetting
compensation being payable to the Concessionaire by or on behalf of such
Contractor;

(d) any judgement or order of any court of competent jurisdiction or statutory
authority made against the Concessionaire in any proceedings for reasons
other than (i) failure of the Concessionaire to comply with any Applicable
Law or Applicable Permit, or (ii) on account of breach of any Applicable
Law or Applicable Permit or of any contract, or (iii) enforcement of this
Agreement, or (iv) exercise of any of its rights under this Agreement by
the Authority;

(e) the discovery of geological conditions, toxic contamination or
archaeological remains on the Site that could not r(:amnah]y have been
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expected to be discovered through a site inspection; or
() any event or circumstances of a nature analogous to any of the foregoing.
34.3 Indirect Political Event

An Indirect Political Event shall mean one or more of the following acts or
events:

(a) an act of war (whether declared or undeclared), invasion, armed conflict or
act of foreign enemy, blockade, embargo, riot, insurrection, terrorist or
military action, civil commotion or politically motivated sabotage;

(b) industry-wide or State-wide strikes or industrial action for a continuous
period of 24 (twenty four) hours and exceeding an aggregate period of 7
(seven) days in an Accounting Year;

(c) any civil commotion, boycott or political agitation which prevents the
Affected Party from performing any of its obligations for an aggregate
period exceeding 7 (seven) days in an Accounting Year;

(d) any failure or delay of a Contractor to the extent caused by any Indirect
Political Event and which does not result in any offsetting compensation
being payable to the Concessionaire by or on behalf of such Contractor;

(e) any Indirect Political Event that causes a Non-Political Event; or
(H) any event or circumstances of a nature analogous to any of the foregoing.
34.4 Political Event

A Political Event shall mean one or more of the following acts or events by or on
account of any Government Instrumentality:

(a) Change in Law, only if consequences thereof cannot be dealt with under
and in accordance with the provisions of Article 41 and its effect, in
financial terms, exceeds the sum specified in Clause 41.1;

(b) compulsory acquisition in national interest or expropriation of any Project
Assets or rights of the Concessionaire or of the Contractors;

() unlawful or unauthorised or without jurisdiction revocation of, or refusal
to renew or grant without valid cause, any clearance, licence, permit.
authorisation, no objection certificate, consent, approval or exemption
required by the Concessionaire or any of the Contractors to perform their
respective obligations under this Agreement and the Project Agreements;
provided that such delay, modification, denial, refusal or revocation did
not result from the Concessionaire’s or any Contractor’s inability or
failure to comply with any condition relating to grant, maintenance or
renewal of such clearance, licence, authorisation, no objection certificate.
exemption, consent, approval or permit;
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(d) any failure or delay of a Contractor but only to the extent caused by
another Political Event and which does not result in any offsctting
compensation being payable to the Concessionaire by or on behalf of such
Contractor; or

(e) any event or circumstance of a nature analogous to any of the foregoing.

34.5 Duty to report Force Majeure Event

34.5.1

345.2

Upon occurrence of a Force Majeure Event, the Affected Party shall by notice
report such occurrence to the other Party forthwith. Any notice pursuant hereto
shall include full particulars of:

(a) the nature and extent of each Force Majeure Event which is the subject of
any claim for relief under this Article 34 with evidence in support thereof:

(b) the estimated duration and the effect or probable effect which such Force
Majeure Event is having or will have on the Affected Party’s performance
of its obligations under this Agreement;

(c) the measures which the Affected Party is taking or proposes to take for
alleviating the impact of such Force Majeure Event; and

(d) any other information relevant to the Affected Party’s claim.

The Affected Party shall not be entitled to any relief for or in respect of a Force
Majeure Event unless it shall have notified the other Party of the occurrence of the
Force Majeure Event as soon as reasonably practicable, and in any event no later
than 7 (seven) days after the Affected Party knew, or ought reasonably to have
known, of its occurrence, and shall have given particulars of the probable material
effect that the Force Majeure Event is likely to have on the performance of its
obligations under this Agreement.

34.5.3 For so long as the Affected Party continues to claim to be materially affected by

such Force Majeure Event, it shall provide the other Party with regular (and not
less than weekly) reports containing information as required by Clause 34.5.1, and
such other information as the other Party may reasonably request the Affected
Party to provide.

34.6 Effect of Force Majeure Event on the Concession
34.6.1 Upon the occurrence of any Force Majeure Event prior to the Appointed Date, the
period set forth in Clause 24.1.1 for achieving Financial Close shall be extended

by a period equal in length to the duration of the Force Majeure Event.

34.6.2 At any time after the Appointed Date, if any Force Majeure Event occurs:

(a) before COD, the Concession Period and the dates set forth in the Project
Completion Schedule shall be extended by a period equal in length to the
duration for which such Force Majeure Event subsists;

(b) Deleted

Four-laning of Ranchi Rargaon Jamshedpur section from km 114.000 to_km.227.500 of NH-33 iﬁ'mé"'sm—c'ﬁf




National Highways Authority of India Request for Proposal — Bid Document

Volume — II: Draft Concession Agreement

34.7

34.7.1

34.7.2

34.7.3

34.8

Allocation of costs arising out of Force Majeure

Upon occurrence of any Force Majeure Event prior to the Appointed Date, the
Parties shall bear their respective costs and no Party shall be required to pay to the
other Party any costs thereof.

Upon occurrence of a Force Majeure Event after the Appointed Date, the costs
incurred and attributable to such event and directly relating to the Project (the
“Force Majeure Costs™) shall be allocated and paid as follows:

(a) upon occurrence of a Non-Political Event, the Parties shall bear their
respective Force Majeure Costs and neither Party shall be required to pay
to the other Party any costs thereof;

(b) upon occurrence of an Indirect Political Event, all Force Majeure Costs
attributable to such Indirect Political Event, and not exceeding the
Insurance Cover for such Indirect Political Event, shall be borne by the
Concessionaire, and to the extent Force Majeure Costs exceed such
Insurance Cover, one half of such excess amount shall be reimbursed by
the Authority to the Concessionaire; and

(c) upon occurrence of a Political Event, all Force Majeure Costs attributable
to such Political Event shall be reimbursed by the Authority to the
Concessionaire.

For the avoidance of doubt, Force Majeure Costs may include interest payments
on debt, O&M Expenses, any increase in the cost of Construction Works on
account of inflation and all other costs directly attributable to the Force Majeurc
Event, but shall not include loss of Annuity or debt repayment obligations, and for
determining such costs, information contained in the Financial Package may be
relied upon to the extent that such information is relevant.

Save and except as expressly provided in this Article 34, neither Party shall be
liable in any manner whatsoever to the other Party in respect of any loss, damage,

cost, expense, claims, demands and proceedings relating to or arising out of

occurrence or existence of any Force Majeure Event or exercise of any right
pursuant hereto.

Termination Notice for Force Majeure Event

If a Force Majeure Event subsists for a period of 180 (one hundred and cighty)
days or more within a continuous period of 365 (three hundred and sixty five)
days, either Party may in its discretion terminate this Agreement by issuing a
Termination Notice to the other Party without being liable in any manner
whatsoever, save as provided in this Article 34, and upon issue of such
Termination Notice, this Agreement shall, notwithstanding anything to the
contrary contained herein, stand terminated forthwith; provided that before
issuing such Termination Notice, the Party intending to issue the Termination
Notice shall inform the other Party of such intention and grant 15 (fifteen) days
time to make a representation, and may after the expiry of such 15 (fifteen) days
period, whether or not it is in receipt of such representation, in its sole discretion
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34.9

34.9.1

34.9.2

3493

34.10

34.11

issue the Termination Notice.
Termination Payment for Force Majeure Event

If Termination is on account of a Non-Political Event, the Authority shall make a
Termination Payment to the Concessionaire in an amount equal to 90% (ninety
per cent) of the Debt Due less Insurance Cover.

If Termination is on account of an Indirect Political Event, the Authority shall
make a Termination Payment to the Concessionaire in an amount equal to :

a) Debt Due less Insurance Cover; provided 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 Duc; and

(b) 110% (one hundred and ten per cent) of the Adjusted Equity

If Termination is on account of a Political Event, the Authority shall make a
Termination Payment to the Concessionaire in an amount that would be payable
under Clause 37.3.2 as if it were an Authority Default.

Dispute resolution

In the event that the Parties are unable to agree in good faith about the occurrence
or existence of a Force Majeure Event, such Dispute shall be finally settled in
accordance with the Dispute Resolution Procedure; provided that the burden of
proof as to the occurrence or existence of such Force Majeure Event shall be upon
the Party claiming relief and/or excuse on account of such Force Majcure Event.

Excuse from performance of obligations

If the Affected Party is rendered wholly or partially unable to perform its
obligations under this Agreement because of a Force Majeure Event, it shall be
excused from performance of such of its obligations to the extent it is unable to
perform on account of such Force Majeure Event; provided that:

(a) the suspension of performance shall be of no greater scope and of no
longer duration than is reasonably required by the Force Majeure Event;

(b) the Affected Party shall make all reasonable efforts to mitigate or limit
damage to the other Party arising out of or as a result of the existence or
occurrence of such Force Majeure Event and to cure the same with due
diligence; and

(c) when the Affected Party is able to resume performance of its obligations
under this Agreement, it shall give to the other Party notice to that effect
and shall promptly resume performance of its obligations hereunder.
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35,1

35.2

353

354
354.1
354.2

355

ARTICLE 35
COMPENSATION FOR BREACH OF AGREEMENT

Compensation for default by the Concessionaire

Subject to the provisions of Clause 35.6, in the event of the Concessionaire being
in material default or breach of this Agreement, it shall pay to the Authority by
way of compensation, all direct costs suffered or incurred by the Authority as a
consequence of such material default, within 30 (thirty) days of receipt of the
demand supported by necessary particulars thereof; provided that no
compensation shall be payable under this Clause 35.1 for any breach or default in
respect of which Damages are expressly specified and payable under this
Agreement or for any consequential losses incurred by the Authority.

Compensation for default by the Authority

Subject to the provisions of Clause 35.6, in the event of the Authority being in
material default or breach of this Agreement at any time after the Appointed Date,
it shall pay to the Concessionaire by way of compensation, all direct costs
suffered or incurred by the Concessionaire as a consequence of such material
default within 30 (thirty) days of receipt of the demand supported by necessary
particulars thereof; provided that no such compensation shall be payable for any
breach or default in respect of which Damages have been expressly specified in
this Agreement. For the avoidance of doubt, compensation payable may include
interest payments on debt, O&M Expenses, any increase in capital costs on
account of inflation and all other costs directly attributable to such material
default but shall not include loss of Annuity or debt repayment obligations or
other consequential losses, and for determining such compensation, information
contained in the Financial Package and the Financial Model may be relied upon to
the extent it is relevant.

Extension of Concession Period

Subject to the provisions of Clause 35.6, in the event that a material default or
breach of this Agreement set forth in Clause 35.2 causes delay in achieving COD.
the Authority shall, in addition to payment of compensation under Clause 35.2.
extend the Concession Period, such extension being equal in duration to the
period by which COD was delayed

Compensation for Competing Roads
Deleted

Deleted

Compensation to be in addition

Compensation payable under this Article 35 shall be in addition to, and not in
substitution for, or derogation of, Termination Payment, if any.
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35.6 Mitigation of costs and damage

The Affected Party shall make all reasonable efforts to mitigate or limit the costs
and damage arising out of or as a result of breach of Agreement by the other
Party.
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36.1

36.2

36.2.1

3022

36.3
36.3.1

ARTICLE 36
SUSPENSION OF CONCESSIONAIRE’S RIGHTS

Suspension upon Concessionaire Default

Upon occurrence of a Concessionaire Default, the Authority shall be entitled.
without prejudice to its other rights and remedies under this Agreement including
its rights of Termination hereunder, to (i) suspend all rights of the Concessionaire
under this Agreement including the Concessionaire’s right to receive Annuity.
and other revenues pursuant hereto, and (ii) exercise such rights itself and perform
the obligations hereunder or authorise any other person to exercise or perform the
same on its behalf during such suspension (the “Suspension™). Suspension
hereunder shall be effective forthwith upon issue of notice by the Authority 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, the Authority
shall extend the aforesaid period of 180 (one hundred and cighty) days by a
further period not exceeding 90 (ninety) days.

Authority to act on behalf of Concessionaire

During the period of Suspension, the Authority shall, on behalf of the
Concessionaire, operate and maintain the Project Highway under and in
accordance with this Agreement. The Authority 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.

During the period of Suspension hereunder, all rights and liabilities vested in the
Concessionaire in accordance with the provisions of this Agreement shall
continue to vest therein and all things done or actions taken, including
expenditure incurred by the Authority for discharging the obligations of the
Concessionaire under and in accordance with this Agreement and the Project
Agreements, shall be deemed to have been done or taken for and on behalf of the
Concessionaire and the Concessionaire undertakes to indemnify the Authority for
all costs incurred during such period. The Concessionaire hereby licences and
sub-licences respectively, the Authority or any other person authorised by it under
Clause 36.1 to use during Suspension, all Intellectual Property belonging to or
licenced to the Concessionaire with respect to the Project Highway and its design,
engineering, construction, operation and maintenance, and which is used or
created by the Concessionaire in performing its obligations under the Agreement.

Revocation of Suspension

In the event that the Authority shall have rectified or removed the cause of
Suspension within a period not exceeding 90 (ninety) days from the date of
Suspension, it shall revoke the Suspension forthwith and restore all rights of the
Concessionaire under this Agreement. For the avoidance of doubt, the Parties
expressly agree that the Authority may, in its discretion, revoke the Suspension at
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any time, whether or not the cause of Suspension has been rectified or removed
hereunder.

36.3.2 Upon the Concessionaire having cured the Concessionaire Default within a period
not exceeding 90 (ninety) days from the date of Suspension, the Authority shall
revoke the Suspension forthwith and restore all rights of the Concessionaire under
this Agreement.

36.4 Substitution of Concessionaire

At any time during the period of Suspension, the Lenders Representative. on
behalf of Senior Lenders, shall be entitled to substitute the Concessionaire under
and in accordance with the Substitution Agreement, and upon receipt of notice
thereunder from the Lenders Representative the Authority shall withhold
Termination for a period not exceeding 180 (one hundred and eighty) days from
the date of Suspension, and any extension thereof under Clause 36.1, for enabling
the Lenders Representative to exercise its rights of substitution on behalf of
Senior Lenders.

36.5 Termination

36.5.1 At any time during the period of Suspension under this Article 36, the
Concessionaire may by notice require the Authority to revoke the Suspension and
issue a Termination Notice. Subject to the rights of the Lenders Representative to
undertake substitution in accordance with the provisions of this Agreement and
within the period specified in Clause 36.4, the Authority shall within 15 (fifteen)
days of receipt of such notice, terminate this Agreement under and in accordance
with Article 37.

36.5.2 Notwithstanding anything to the contrary contained in this Agreement, in the
event that 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 mutual agreement of the
Parties and all the provisions of this Agreement shall apply. mutatis mutandis, to
such Termination as if a Termination Notice had been issued by the Authority
upon occurrence of a Concessionaire Default.
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ARTICLE 37
TERMINATION

37.1 Termination for Concessionaire Default

37.1.1 Save as otherwise provided in this Agreement, in the event that any of the defaults
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 a Cure Period of 60 (sixty) days, the Concessionaire shall
be deemed to be in default of this Agreement (the “Concessionaire Default™),
unless the default has occurred solely as a result of any breach of this Agreement
by the Authority or due to Force Majeure. The defaults referred to herein shall
include:

(a)

(b)

(c)

(d)

(e)

(f)

(2)

(h)

(1)

)

the Performance Security 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;

subsequent to the replenishment or furnishing of fresh Performance
Security in accordance with Clause 9.2, the Concessionaire fails to cure,
within a Cure Period of 90 (ninety) days, the Concessionaire Default for
which whole or part of the Performance Security was appropriated:

the Concessionaire does not achieve the latest outstanding Project
Milestone due in accordance with the provisions of Schedule-G and
continues to be in default for 120 (one hundred and twenty) days;

the Concessionaire abandons or manifests intention to abandon the
construction or operation of the Project Highway without the prior written
consent of the Authority;

Project Completion Date does not occur within the period specified in
Clause 12.4.3;

the Punch List items have not been completed within the period set forth
in Clause 14.4.1;

the Concessionaire is in breach of the Maintenance Requirements or the
Safety Requirements, as the case may be;

the Concessionaire has failed to make any payment to the Authority within
the period specified in this Agreement;

an Escrow Default has occurred and the Concessionaire fails to cure the
default within a Cure Period of 15 (fifteen) days;

upon occurrence of a Financial Default, the Lenders Representative has by
notice required the Authority to undertake Suspension or Termination, as
the case may be, in accordance with the Substitution Agreement and the
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(k)

)
(m)

(n)

(0)

(p)

(q)

()

(s)

Concessionaire fails to cure the default within the Cure Period specified
hereinabove;

a breach of any of the Project Agreements by the Concessionaire has
caused a Material Adverse Effect;

the Concessionaire creates any Encumbrance in breach of this Agreement;

the Concessionaire repudiates this Agreement or otherwise takes any
action or evidences or conveys an intention not to be bound by the
Agreement;

a Change in Ownership has occurred in breach of the provisions of
Clause 5.3;

there is a transfer, pursuant to law either of (i) the rights and/or obligations
of the Concessionaire under any of the Project Agreements, or of (ii) all or
part of the assets or undertaking of the Concessionaire, and such transfer
causes a Material Adverse Effect;

an execution levied on any of the assets of the Concessionaire has caused
a Material Adverse Effect;

the Concessionaire is adjudged bankrupt or insolvent, or if a trustec or
receiver is appointed for the Concessionaire or for the whole or material
part of its assets that has a material bearing on the Project;

the Concessionaire has been, or is in the process of being liquidated.
dissolved, wound-up, amalgamated or reconstituted in a manncr that
would cause, in the reasonable opinion of the Authority. a Material
Adverse Effect;

a resolution for winding up of the Concessionaire is passed, or any petition
for winding up of the Concessionaire is admitted by a court of competent
jurisdiction and a provisional liquidator or receiver is appointed and such
order has not been set aside within 90 (ninety) days of the date thercof 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
undertaking 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:

(1) 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;

(ii) the amalgamated or reconstructed entity has the financial standing
to perform its obligations under this Agreement and the Project
Agreements and has a credit worthiness at least as good as that of
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the Concessionaire as at the Appointed Date; and
(iii)  each of the Project Agreements remains in full force and effect;

(t) any representation or warranty of the Concessionaire herein contained
which is, as of the date hereof, found to be materially false, incorrect or
misleading or the Concessionaire is at any time hereafter found to be in
breach thereof;

(u) the Concessionaire submits to the Authority any statement, notice or other
document, in written or electronic form, which has a material effect on
the Authority’s rights, obligations or interests and which is false in
material particulars;

(v) the Concessionaire has failed to fulfil any obligation, for which failure
Termination has been specified in this Agreement; or

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

37.1.2 Without prejudice to any other rights or remedies which the Authority may have

37:1.3

under this Agreement, upon occurrence of a Concessionaire Default, the
Authority shall be entitled to terminate this Agreement by issuing a Termination
Notice to the Concessionaire; provided that before issuing the Termination
Notice, the Authority shall by a notice inform the Concessionaire of its intention
to issue such Termination Notice and grant 15 (fifteen) days to 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 Notice,
subject to the provisions of clause 37.1.3.

The Authority shall, if there be Senior Lenders, send a copy of its notice of
intention to issue a Termination Notice referred to 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 Substitution Agreement.
In the event the Authority receives such representation on behall of Senior
Lenders, it shall, in its discretion, either withhold Termination for a period not
exceeding 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 exercise the Senior Lenders right of substitution in accordance
with the Substitution Agreement:

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 hundred and eighty) days, and upon
such curing thereof, the Authority shall withdraw its notice referred to above and
restore all the rights of the Concessionaire:

Provided further that upon written request from the Lenders Representative and
the Concessionaire, the Authority shall extend the aforesaid period of 180 (one
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37.2

hundred and eighty) days by such further period not exceeding 90 (nincty) days.
as the Authority may deem appropriate.

Termination for Authority Default

37.2.1 In the event that any of the defaults specified below shall have occurred. and the

37.2.2

37.3

37.3.1

Authority fails to cure such default within a Cure Period of 90 (ninety) days or
such longer period as has been expressly provided in this Agreement, the
Authority shall be deemed to be in default of this Agreement (the “Authority
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:

(a) The Authority 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)  the Authority has failed to make any payment to the Concessionaire within
the period specified in this Agreement;

(c) the Authority repudiates this Agreement or otherwise takes any action that
amounts to or manifests an irrevocable intention not to be bound by this
Agreement; or

(d) the State commits a material default in complying with the provisions of

the State Support Agreement if such default has a Material Adverse Effect
on the Concessionaire and the breach continues for a period of 90 (ninety)
days from the date of notice given in this behalf by the Concessionaire to
the Authority.

Without prejudice to any other right or remedy which the Concessionaire may
have under this Agreement, upon occurrence of an Authority Default, the
Concessionaire shall, subject to the provisions of the Substitution Agreement, be
entitled to terminate this Agreement by issuing a Termination Notice to the
Authority; provided that before issuing the Termination Notice, the
Concessionaire shall by a notice inform the Authority of its intention to issue the
Termination Notice and grant 15 (fifteen) days to the Authority to make a
representation, and may after the expiry of such 15 (fifteen) days, , issue the
Termination Notice.

Termination Payment

Upon Termination on account of a Concessionaire Default during the Opcration
Period, the Authority shall pay to the Concessionaire, by way of Termination
Payment, an amount equal to 90% (ninety per cent) of the Debt Duc less
Insurance Cover; provided 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 Concessionaire hereby acknowledges that no Termination
Payment shall be due or payable on account of a Concessionaire Default
occurring prior to COD.

=
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37.3.3

3734

37.4

37.3.2 Upon Termination on account of an Authority Default, the Authority
shall pay to the Concessionaire, by way of Termination Payment, an amount

equal to: (a) Debt Due; and
(b) 150% (one hundred and fifty per cent) of the Adjusted Equity.

Termination Payment shall become due and payable to the Concessionaire within
15 (fifteen) days of a demand being made by the Concessionaire to the Authority
with the necessary particulars, and in the event of any delay, the Authority shall
pay interest at a rate equal to the 10-year G-Sec yield[+ the Spread] 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 the Authority of its
payment obligations in respect thereof hereunder.

The Concessionaire expressly agrees that Termination Payment under this Article
37 shall constitute a full and final settlement of all claims of the Concessionaire
on account of Termination of this Agreement for any reason whatsoever and that
the Concessionaire or any shareholder thereof shall not have any further right or
claim under any law, treaty, convention, contract or otherwise.

Other rights and obligations of the Authority
Upon Termination for any reason whatsoever, the Authority shall:

(a) be deemed to have taken possession and control of the Project Highway
forthwith;

(b) take possession and control of all materials, stores, implements,
construction 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 Requirements
set forth in Clause 38.1; and

(e) succeed upon election by the Authority, without the necessity of any
further action by the Concessionaire, to the interests of the Concessionaire
under such of the Project Agreements as the Authority may in its
discretion deem appropriate, and shall upon such election be liable to the
Contractors only for compensation accruing and becoming duc and
payable to them under the terms of their respective Project Agreements
from and after the date the Authority elects to succeed to the interests of
the Concessionaire. For the avoidance of doubt, the Concessionaire
acknowledges and agrees that all sums claimed by such Contractors as
being due and owing for works and services performed or accruing on
account of any act, omission or event prior to such date shall constitute
debt between the Concessionaire and such Contractors, and the Authority
shall not in any manner be liable for such sums. It is further agreed that in
the event the Authority elects to cure any outstanding defaults under such

—_ =
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Project Agreements, the amount expended by the Authority for this
purpose shall be deducted from the Termination Payment.

37.5 Survival of rights

Notwithstanding anything to the contrary contained in this Agreement, but subject
to the provisions of Clause 37.3.4, any Termination pursuant to the provisions of
this Agreement shall be without prejudice to the accrued rights of cither Party
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
contract. All rights and obligations of either Party under this Agreement,
including Termination Payments and Divestment Requirements, shall survive the
Termination to the extent such survival is necessary for giving effect to such
rights and obligations.

MH-33 in the State of
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ARTICLE 38
DIVESTMENT OF RIGHTS AND INTEREST

38.1 Divestment Requirements

38.1.1 Upon Termination, the Concessionaire shall comply with and conform to the
following Divestment Requirements:

(a)

(b)

(©)

(e)

(f)

(2)

notify to the Authority forthwith the location and particulars of all Project
Assets;

deliver forthwith the actual or constructive possession of the Project
Highway, free and clear of all Encumbrances, save and cxcept to the
extent set forth in the Substitution Agreement;

cure all Project Assets, including the road, bridges, structures and
equipment, of all defects and deficiencies so that the Project Highway is
compliant with the 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
condition;

deliver and transfer relevant records, reports, Intellectual Property and
other licences pertaining to the Project Highway and its design,
engineering, construction, operation and maintenance, including all
programmes and manuals pertaining thereto, and complete ‘as built’
Drawings as on the Transfer Date. For the avoidance of doubt, the
Concessionaire represents and warrants that the Intellectual Property
delivered hereunder shall be adequate and complete for the design.
engineering, construction, operation and maintenance of the Project
Highway and shall be assigned to the Authority free of any encumbrance:

transfer and/or deliver all Applicable Permits to the extent permissible
under Applicable Laws;

execute such deeds of conveyance, documents and other writings as the
Authority may reasonably require for conveying, divesting and assigning
all the rights, title and interest of the Concessionaire in the Project
Highway, including manufacturers warranties in respect of any plant or
equipment and the right to receive outstanding insurance claims to the
extent due and payable to the Authority, absolutely unto the Authority or
its nominee; and

comply with all other requirements as may be prescribed or required under
Applicable Laws for completing the divestment and assignment of all
rights, title and interest of the Concessionaire in the Project Highway, free
from all Encumbrances, absolutely unto the Authority or to its nominee.

38.1.2 Subject to the exercise by the Authority of its rights under this Agreement or
under any of the Project Agreements to perform or procure the performance by a
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38.2

38.3

38.3.1

38.3.2

3833

38.4

third party of any of the obligations of the Concessionaire, the Parties shall
continue to perform their obligations under this Agreement, notwithstanding the
giving of any Termination Notice, until the Termination of this Agreement
becomes effective in accordance with its terms.

Inspection and cure

Not earlier than 90 (ninety) days prior to Termination but not later than 15
(fifteen) days prior to the effective date of such Termination, the Independent
Engineer shall verify, after giving due notice to the Concessionaire of the time,
date and venue of such verification, compliance by the Concessionaire with the
Maintenance Requirements, and if required, cause appropriate tests to be carried
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 Article 39 shall apply, mutatis mutandis, in relation to curing of
defects or deficiencies under this Article 38.

Cooperation and assistance on transfer of Project

The Parties shall cooperate on a best effort basis and take all necessary measures,
in good faith, to achieve a smooth transfer of the Project in accordance with the
provisions of this Agreement so as to protect the safety of and avoid unduc delay
or inconvenience to the Users, other members of the public or the lawful
occupiers of any part of the Site.

The Parties shall provide to each other, 9 (nine) months prior to the Transfer Date
in the event of Termination by efflux of time and immediately in the event of
either Party conveying to the other Party its intent to issue a Termination Notice.
as the case may be, as much information and advice as is reasonably practicable
regarding the proposed arrangements for operation of the Project following the
Transfer Date. The Concessionaire shall further provide such reasonable advice
and assistance as the Authority, its concessionaire or agent may reasonably
require for operation of the Project until the expiry of 6 (six) months after the
Transfer Date.

The Authority shall have the option to purchase or hire from the Concessionaire at
a fair market value and free from any encumbrance all or any part of the plant and
machinery used in connection with the Project but which does not form part of the
assets specified in Clause 38.1.1 and is reasonably required in connection with
operation of the Project. For the avoidance of doubt, in the event of dispute or
difference relating to fair market value, the Dispute Resolution Procedure shall

apply.
Vesting Certificate

The divestment of all rights, title and interest in the Project Highway shall be
deemed to be complete on the date when all of the Divestment Requirements have
been fulfilled, and the Authority shall, without unreasonable delay. thereupon
issue a certificate substantially in the form set forth in Schedule-U (the “Vesting
Certificate™), which will have the effect of constituting evidence of divestment
by the Concessionaire of all of its rights, title and interest in the Project Highway,
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38.5

38.6

38.6.1

38.6.2

and their vesting in the Authority pursuant hereto. It is expressly agreed that any
defect or deficiency in the Divestment Requirements shall not in any manner be
construed or interpreted as restricting the exercise of any rights by the Authority
or its nominee on, or in respect of, the Project Highway on the footing that all
Divestment Requirements have been complied with by the Concessionaire.

Additional Facilities

Notwithstanding anything to the contrary contained in this Agreement, all
Additional Facilities shall continue to vest in the Concessionaire upon and after
Termination.

Divestment costs etc.

The Concessionaire shall bear and pay all costs incidental to divestment of all of
the rights, title and interest of the Concessionaire in the Project Highway in favour
of the Authority upon Termination, save and except that all stamp duties payable
on any deeds or Documents executed by the Concessionaire in connection with
such divestment shall be borne by the Authority.

In the event of any dispute relating to matters covered by and under this Article
38, the Dispute Resolution Procedure shall apply.
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39.1

39.2

35:2.1

3927

39237

ARTICLE 39
DEFECTS LIABILITY AFTER TERMINATION

Liability for defects after Termination

The Concessionaire shall be responsible for all defects and deficiencies in the
Project Highway for a period of 120 (One hundred and twenty) days after
Termination, and it shall have the obligation to repair or rectify, at its own cost,
all defects and deficiencies observed by the Independent Engineer in the Project
Highway during 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 the Authority in this behalf, the Authority shall be
entitled to get the same repaired or rectified at the Concessionaire’s risk and cost
so as to make the Project Highway conform to the Maintenance Requirements.
All costs incurred by the Authority hereunder shall be reimbursed by the
Concessionaire to the Authority within 15 (fifteen) days of receipt of demand
thereof, and in the event of default in reimbursing such costs, the Authority shall
be entitled to recover the same from the Escrow Account.

Retention in Escrow Account

Notwithstanding anything to the contrary contained in this Agreement, but subject
to the provisions of Clause 39.2.3, a sum equal to 10% (tenper cent) of the
Annuity payable on the Transfer Date shall be retained in the Escrow Account for
a period of 120 (one hundred and twenty) days after Termination for meeting 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 Engincer
shall carry out an inspection of the Project Highway 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 Highway 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 (onc hundred and
twenty) days, the amount recommended by the Independent Engineer shall be
retained in the Escrow Account for the period specified by it.

I'he Concessionaire may, for the performance of its obligations under this Article
39, provide to the Authority 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-FF (the
“Performance Guarantee™), to be modified, mutatis mutandis, for this purposc.
and the Authority shall, without prejudice to its other rights and remedics
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 Article
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.
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Other Provisions
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ARTICLE 40
ASSIGNMENT AND CHARGES

Restrictions on assignment and charges

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 Authority, which consent the Authority shall be entitled to decline without
assigning any reason.

Subject to the provisions of Clause 40.2, the Concessionaire shall not create nor
permit to 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 party except with prior consent in writing of the Authority.
which consent the Authority shall be entitled to decline without assigning any
reason.

Permitted 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 Project Highway:

(b) mortgages/pledges/hypothecation of goods/assets other than Project Assets
and their related documents of title, a charge on the Escrow Account,
arising or created in the ordinary course of business of the Project
Highway, and as security only for indebtedness to the Senior Lenders
under the Financing Agreements and/or for working capital arrangements
for the Project Highway;

(c) assignment of rights, interest and obligations of the Concessionaire to or in
favour of the Lenders Representative as nominee and for the benefit of the
Senior Lenders, to the extent covered by and in accordance with the
Substitution Agreement as security for financing provided by Senior
Lenders under the Financing Agreements; and

(d) liens or encumbrances required by any Applicable Law.
Substitution Agreement

The Lenders Representative, on behalf of Senior Lenders, may exercise the right
to substitute the Concessionaire pursuant to the agreement for substitution of the
Concessionaire (the “Substitution Agreement”) to be entered into amongst the
Concessionaire, the Authority and the Lenders Representative, on behalf of Senior
Lenders, substantially in the form set forth in Schedule-V.

Upon substitution of the Concessionaire under 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
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40.4

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
Authority shall by notice grant a Cure Period of 120 (one hundred and twenty)
days to the Concessionaire for curing such breach.

Assignment by the Authority

Notwithstanding anything to the contrary contained in this Agreement, the
Authority may, after giving 60 (sixty) days notice to the Concessionaire, assign
and/ or transfer any of its rights and benefits and/or obligations under this
Agreement to an assignee who is, in the reasonable opinion of the Authority,
capable of fulfilling all of the Authority’s then outstanding obligations under this
Agreement.
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41.1

41.2

ARTICLE 41
CHANGE IN LAW

Increase in costs

If as a result 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 percent) of twice the Annuity in any Accounting Year, the
Concessionaire may so notify the Authority and propose amendments to 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 meet, as soon as reasonably practicable
but no later than 30 (thirty) days from the date of notice, and either agree on
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 Concessionaire may by notice require the Authority 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 notice, along with particulars thereof, the Authority shall pay
the amount specified therein; provided that if the Authority shall dispute such
claim of the Concessionaire, 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 law directly affecting the
Concessionaire’s costs of performing its obligations under this Agreement.

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 aggregatc
financial effect of which exceeds the higher of Rs. 1 crore (Rupees one crore) and
0.5% (zero point fivepercent) of twice the Annuity in any Accounting Year, the
Authority may so notify the Concessionaire and propose amendments to 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
decreased costs, increase in return or other financial gains as aforesaid. Upon
notice by the Authority, the Parties shall meet, as soon as reasonably practicablc
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 Authority 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 notice, along with particulars thereof, the Concessionaire shall
pay the amount specified therein to the Authority; provided that if the
Concessionaire shall dispute such claim of the Authority, the same shall be settled

Four-laning of Ranchi Rargaon Jamshedpur
Jharkhand on Design, Build, Finance, Op

GENH-33 in the State_of
Sunder NHDP Phase-111 Project

ion.from km 114.000 to km
& id s ENDBFOT) Annuity
D~V N\




National Highways Authority of India Request for Proposal — Bid Document
Volume — II: Draft Concession Agreement

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 its obligations under this
Agreement.

41.3 Protection of NPV

Pursuant to the provisions 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 no Change in Law affecting the costs, returns or other financial
burden or gains, the Parties shall rely on the Financial Model to establish a net
present value (the “NPV”) of the net cash flow and make necessary adjustments
in costs, revenues, compensation or other relevant parameters, as the case may be,
to procure that the NPV of the net cash flow is the same as it would have been if
no Change in Law had occurred.

41.4 Restriction on cash compensation

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 Accounting Year and shall be made at any time after commencement
of such year, but no 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 no later than 2 (two) years from the close of
such Accounting Year.

41.5 No claim in the event of recovery from Users
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42.1

42.1.1

42.1.2

42.2

42.2.1

ARTICLE 42
LIABILITY AND INDEMNITY

General indemnity

The Concessionaire will indemnify, defend, save and hold harmless the Authority
and its officers, servants, agents, Government Instrumentalitiecs and Government
owned and/or controlled entities/enterprises, (the “Authority Indemnified
Persons™) against any and all suits, proceedings, actions, demands and claims
from third parties for any loss, damage, cost and expense of whatever kind and
nature, whether arising out of any breach by the Concessionaire 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
or from any negligence of the Concessionaire under contract or tort or on any
other ground whatsoever, except to the extent that any such suits, proceedings,
actions, demands and claims have arisen due to any negligent act or omission, or
breach or default of this Agreement on the part of the Authority Indemnified
Persons.

The Authority will indemnify, defend, save and hold harmless the Concessionaire
against any and all suits, proceedings, actions, demands and claims from third
parties 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 Authority in the land comprised in
the Site, and/or (ii) breach by the Authority of any of its obligations under this
Agreement or any related agreement, which materially and adversely affect the
performance by the Concessionaire of its 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 omission, or breach of any of its obligations under
any provision of this Agreement or any related agreement and/or breach of its
statutory duty on the part of the Concessionaire, its subsidiaries. affiliates,
contractors, servants or agents, the same shall be the liability of the
Concessionaire.

Indemnity by the Concessionaire

Without limiting the generality of Clause 42.1, the Concessionaire shall fully
indemnify, hold harmless and defend the Authority and the Authority Indemnified
Persons from and against any and all loss and/or damages arising out of or with
respect to:

(a) failure of the Concessionaire to comply with 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. supplicrs
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.
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42.2.2 Without limiting the generality of the provisions of this Article 42. the
Concessionaire shall fully indemnify, hold harmless and defend the Authority
[ndemnified Persons from and against any and all suits, proceedings, actions,
claims, demands, liabilities and damages which the Authority Indemnified
Persons may hereafter suffer, or pay by 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, proprictary or
confidentiality rights with respect to any materials, information, design or process
used by the Concessionaire or by the Concessionaire’s Contractors in performing
the Concessionaire’s obligations or in any way incorporated in or related to the
Project. If in any such suit, action, claim or proceedings, a temporary restraint
order or preliminary injunction is granted, 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. If, in any such suit,
action, claim or proceedings, the Project Highway, or any part thereof or
comprised therein, is held to constitute an infringement and its use is permanently
enjoined, the Concessionaire shall promptly make every reasonable effort to
secure for the Authority a licence, at no cost to the Authority, 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 thereof with non-infringing work or part or
process, or modify the same so that it becomes non-infringing.

42.3 Notice and contest of claims

In the event that either Party receives a claim or demand from a third party in
respect of which it is entitled to the benefit of an indemnity under this Article 42
(the “Indemnified Party”) it shall notify the other Party (the “Indemnifying
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 to contest or dispute the claim or demand, it may
conduct the proceedings in the name of the Indemnified Party, subject to the
Indemnified Party being secured against any costs involved, to its reasonable
satisfaction.

42.4 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 to the full extent provided by
this Article 42, the Indemnifying Party shall be entitled, at its option, to assume
and control the defence of such claim, action, suit or proceeding, liabilitics,
payments and obligations at its expense and through the counsel of its choice:
provided it gives prompt notice of its intention to do so to the Indemnified Party
and reimburses the Indemnified Party for the reasonable cost and expenses
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incurred by the Indemnified Party prior to the assumption by the Indemnifying
Party of such defence. The Indemnifying Party shall not be entitled to settle or
compromise any claim, demand, action, suit or proceeding without the prior
written consent of the Indemnified Party, unless the Indemnifying Party provides
such security to 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.

42.4.2 If the Indemnifying Party has exercised its rights under Clause 42.3, the
Indemnified Party shall not be entitled to settle or compromise any claim, action,
suit or proceeding without the prior written consent of the Indemnifying Party
(which consent shall not be unreasonably withheld or delayed).

42.4.3 If the Indemnifying Party exercises its 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:

(a) the employment of counsel by such party has been authorised in writing
by the Indemnifying Party; or

(b) the Indemnified Party shall have reasonably concluded that there may be a
conflict of interest between the Indemnifying Party and the Indemnified
Party in the conduct of the defence of such action; or

(c) the Indemnifying Party shall not, in fact, have employed independent
counsel reasonably satisfactory to the Indemnified Party, to assume the
defence of such action and shall have been so notified by the Indemnified
Party; or

(d) the Indemnified Party shall have reasonably concluded and specifically
notified the Indemnifying Party either:

(i) that there may be specific defences available to it which are
different from or additional to those available to the Indemnifying
Party; or

(i) that such claim, 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
defence 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.

42.5 No consequential claims

Notwithstanding anything to the contrary contained in this Article 42, the
indemnities herein provided shall not include any claim or recovery in respect of
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any cost, expense, loss or damage of an indirect, incidental or consequential
nature, including loss of profit, except as expressly provided in this Agreement.

42.6  Survival on Termination

The provisions of this Article 42 shall survive Termination.
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43.1

43.2.2

43.3

43.4

ARTICLE 43
RIGHTS AND TITLE OVER THE SITE

Licensee rights

For the purpose of this Agreement, the Concessionaire shall have rights 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 Project Highway by third
parties in accordance with and subject to the provisions of this Agreement.

Access rights of the Authority and others

The Concessionaire shall allow free access to the Site at all times for the
authorised representatives and vehicles of the Authority, Senior Lenders, and the
Independent Engineer, and for the persons and vehicles duly authorised by any
Government Instrumentality to inspect the Project Highway or to investigate any
matter within their authority, and upon reasonable notice, the Concessionaire shall
provide to such persons reasonable assistance necessary to carry out their
respective duties and functions.

The Concessionaire shall, for the purpose of operation and maintenance of any
utility or road specified in Article 11, allow free access to the Site at all times for
the authorised persons and vehicles of the controlling body of such utility or road.

Property taxes

All property taxes on the Site shall be payable by the Authority as owner of the
Site; provided, however, that any such taxes payable by the Concessionaire under
Applicable Laws for use of the Site shall not be reimbursed or payable by the
Authority.

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 construed 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 Highway.
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44.1

44.1.1

44.1.2

44.2

44.3

ARTICLE 44
DISPUTE RESOLUTION

Dispute resolution

Any dispute, difference or controversy of whatever nature howsoever arising
under or out of or in relation to this Agreement (including its interpretation)
between the Parties, and so notified in writing by either Party to the other Party
(the “Dispute”) shall, in the first instance, be attempted to be resolved amicably
in accordance with the conciliation procedure set forth in Clause 44.2.

The Parties agree to use their best efforts for resolving all Disputes arising under
or in respect 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.

Conciliation

In the event of any Dispute between the Parties, either Party may call upon the
Independent Engineer to mediate and assist the Parties in arriving at an amicable
settlement thereof. Failing mediation by the Independent Engineer or without the
intervention of the Independent Engineer, either Party may require such Dispute
to be referred to the Chairman of the Authority and the Chairman of the Board of
Directors of the Concessionaire for amicable settlement, and upon such reference,
the said persons shall meet no later than 7 (seven) days from the date of reference
to discuss and attempt to amicably resolve the Dispute. If such meeting does not
take place within the 7 (seven) day period or the Dispute is not amicably settled
within 15 (fifteen) days of the meeting or the Dispute is not resolved as evidenced
by the signing of written terms of settlement within 30 (thirty) days of the notice
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 arbitration in
accordance with the provisions of Clause 44.3.

Arbitration

44.3.1 Any Dispute which is not resolved amicably by conciliation, as provided in Clause

44.3.2

44.3.3

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 International Centre for
Alternative Dispute Resolution, New Delhi (the “Rules™), or such other rules as
may be mutually agreed by the Parties, and shall be subject to the provisions of
the Arbitration Act. The venue of such arbitration shall be Delhi, and the language
of arbitration proceedings shall be English.

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 b¢
made in accordance with the Rules.

The arbitrators shall make a reasoned award (the “Award”). Any Award made in
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any arbitration held pursuant to this Article 44 shall be final and binding on the
Parties as from the date it is made, and the Concessionaire and the Authority
agree and undertake to carry out such Award without delay.

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

44.3.5 This Agreement and the rights and obligations of the Parties shall remain in full
force and effect, pending the Award in any arbitration proceedings hereunder.

44.4 Adjudication by Regulatory Authority or Commission

In the event of constitution of a statutory Regulatory Authority or Commission
with powers to adjudicate upon disputes between the Concessionaire and the
Authority, all Disputes arising after such constitution 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
Dispute 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 an 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 within the time specified in the Applicable Law.
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45.1

45.2

45.3

ARTICLE 45
DISCLOSURE

Disclosure of Specified Documents

The Concessionaire shall make available for inspection by any person, copies of
this Concession Agreement, the Maintenance Manual, the Maintenance
Programme and the Maintenance Requirements (hereinafter collectively referred
to as the “Specified Documents”), free of charge, during normal business hours
on all working days at the Toll Plazas and Concessionaire’s Registered Office.
The Concessionaire shall prominently display at each of the Toll Plazas and toll
booths, public notices stating the availability of the Specified Documents for such
inspection, and shall provide copies of the same to any person upon payment of
copying charges on a ‘no profit no loss’ basis.

Disclosure of Documents relating to safety

The Concessionaire shall make available for inspection by any person copies of
all Documents and data relating to safety of the Project Highway, free of charge.
during normal business hours on all working days, at the Concessionaire’s
Registered Office. The Concessionaire shall make copies of the same available to
any person upon payment of copying charges on a ‘no profit no loss’ basis.

Notwithstanding the provisions of Clauses 45.1 and 45.2, the Authority shall be
entitled to direct the Concessionaire, from time to time, to withhold the disclosure
of Protected Documents (as defined hereinbelow) to any person in pursuance of
the aforesaid Clauses.

Explanation:

The expression Protected Documents shall mean such of the Specified Documents
or documents referred to in Clauses 45.1 and 45.2, or portions thereof, the
disclosure of which the Authority is entitled to withhold under the provisions of
the Right to Information Act, 2005.
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46.1

46.1.1

46.1.2

46.1.3

46.2

46.2.1

46.2.2

ARTICLE 46
REDRESSAL OF PUBLIC GRIEVANCES

Complaints Register

The Concessionaire shall maintain a public relations office at the Toll Plaza where
it shall keep a register (the “Complaint Register”) open to 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 the Toll Plaza so as to
bring it to the attention of all Users.

The Complaint Register shall be securely bound and each page thercof shall be
duly 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. Immediately after a complaint is
registered, the Concessionaire shall give a receipt to the Complainant stating the
date and complaint number.

Without prejudice to the provisions of Clauses 46.1.1 and 46.1.2, the Authority
may, in consultation with the Concessionaire, specify the procedure for making
complaints in electronic form and for responses thereto.

Redressal of complaints

The Concessionaire shall inspect the Complaint Register every day and takc
prompt and reasonable action for redressal 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.

Within 7 (seven) days of the close of each month, the Concessionaire shall send to
the Authority and to the Independent Engineer a true photocopy each of all the
pages of the Complaint Register on which any entry has been recorded during the
course of such month, and upon perusal thereof, the Authority may, in its
discretion, advise the Concessionaire to take such further action as the Authority
may deem appropriate for a fair and just redressal of any grievance. The
Concessionaire shall consider such advice and inform the Authority of its decision
thereon, and if the Authority is of the opinion that the Complainant is entitled to
further relief, it may refer the matter to the competent forum for its disposal under
the Consumer Protection Act, 1986, and advise the Complainant to pursue the
complaint at his own risk and cost.
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47.1

47.2

47.3

47.4

47.4.1

ARTICLE 47
MISCELLANEOUS

Governing law and jurisdiction

This Agreement shall be construed and interpreted in accordance with and
governed by the laws of India, and the courts at Delhi shall have exclusive
Jjurisdiction over matters arising out of or relating to this Agreement.

Waiver of immunity
Each Party unconditionally and irrevocably:

(a) agrees that the execution, delivery and performance 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 asscts.
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 respect to its assets;

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

(d) consents generally in respect of the enforcement of any judgement or
award against it in any such proceedings to the giving of any relief or the
issue of any process in any jurisdiction in connection with such
proceedings (including the making, enforcement or execution against it or
in respect of any assets, property or revenues whatsoever irrespective of
their use or intended use of any order or judgement that may be made or
given in connection therewith).

State Support Agreement

The Concessionaire acknowledges that it has received from the Authority a
certified true copy of the agreement executed between MORTH and the State
Government for providing the support and services specified therein (the “State
Support Agreement”), and the Parties hereto agree to make their best endeavours
to procure the support of the State Government.

Depreciation and Interest

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 Authority shall not in any manner be liable in respect of
any claims for depreciation to be made by the Concessionairc under the
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47.5

47.6

47.6.1

47.6.2

47.7

Applicable Laws.

Unless otherwise specified, any interest payable under this Agreement shall
accrue on a daily outstanding basis and shall be compounded on the basis of
quarterly rates.

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 30 (thirty) 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 the 10-year G-Sec yield|[+ the Spread], and recovery thereof shall
be without prejudice to the rights of the Parties under this Agreement including
Termination thereof.

Waiver

Waiver, including partial or conditional waiver, by either Party of any default by
the other Party in the observance and performance of any provision of or
obligations under this Agreement:-

(a) shall not operate or be construed as a waiver of any other or subsequent
default hereof or of other provisions of or obligations under this
Agreement;

(b) shall not be effective unless it is in writing and executed by a duly
authorised representative of the Party; and

(c) shall not affect the validity or enforceability of this Agreement in any
manner.

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
be treated or deemed as waiver of such breach or acceptance of any variation or
the relinquishment of any such right hereunder.

Liability for review of Documents and Drawings
Except to the extent expressly provided in this Agreement:

(a) no review, comment or approval by the Authority or the Independent
Engineer of any Project Agreement, Document or Drawing submitted by
the Concessionaire nor any observation or inspection of the construction,
operation or maintenance of the Project Highway nor the failure to review.
approve, comment, observe or inspect hereunder shall relieve or absolve
the Concessionaire from its obligations, duties and liabilities under this
Agreement, the Applicable Laws and Applicable Permits; and

(b) the Authority shall not be liable to the Concessionaire by reason of any
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47.8

47.9

47.9.1

479.2

47.10

47.11

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

Exclusion of implied warranties ete.

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.

Survival
Termination shall:

(a) not relieve the Concessionaire or the Authority, as the case may be, of any
obligations hereunder which expressly or by implication survive
Termination hereof; and

(b) except as otherwise provided in any provision of this Agreement expressly
limiting the liability of either Party, not relieve either Party of any
obligations or liabilities for loss or damage to the other Party arising out
of, or caused by, acts or omissions of such Party prior to the effectiveness
of such Termination or arising out of such Termination.

All obligations surviving Termination shall only survive for a period of 3 (three)
years following the date of such Termination.

Entire Agreement

This Agreement and the Schedules together constitute a complete and exclusive
statement of the terms of the agreement between the Parties on the subject hercol,
and no amendment or modification hereto shall be valid and effective unless such
modification or amendment 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 communications of every
kind pertaining to this Agreement are abrogated and withdrawn. For the
avoidance of doubt, the Parties hereto agree that any obligations of the
Concessionaire arising from the Request for Qualification or Request for
Proposals, as the case may be, shall be deemed to form part of this Agreement and
treated as such.

Severability

If for any reason whatever, any provision of this Agreement is or becomes
invalid, illegal or unenforceable or is declared by any court of competent
jurisdiction or any other instrumentality 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 such invalid,
unenforceable or illegal provisions, as nearly as is practicable to such invalid,
illegal or unenforceable provision. Failure to agree upon any such provisions shall
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47.12

47.13

47.14

47.15

not be subject to the Dispute Resolution Procedure set forth under this Agreement
or otherwise.

No partnership

This Agreement shall not be interpreted or construed to create an association,
Jjoint venture or partnership between the Parties, or to impose any partnership
obligation or liability upon either Party, and neither Party shall have any right,
power or authority to enter into any agreement or undertaking for, or act on behalf
of, or to act as or be an agent or representative of, or to otherwise bind, the other
Party.

Third Parties

This Agreement is intended solely for the benefit of the Parties, 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 Party to this Agreement.

Successors and Assigns

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

Notices

Any notice or other communication to be given by any Party to the other Party
under or in connection with the matters contemplated by this Agreement shall be
in writing and shall:

(a) in the case of the Concessionaire, be given by facsimile or e-mail and by
letter delivered by hand to the address given and marked for attention of
the person set out below or to such other person as the Concessionaire
may from time to time designate by notice to the Authority; provided that
notices or other communications to be given to an address outside Delhi
may, if they are subsequently confirmed by sending a copy thereof by
registered acknowledgement due, air mail or by courier, be sent by
facsimile or e-mail to the number as the Concessionaire may from time to
time designate by notice to the Authority;

(b) in the case of the Authority, be given by facsimile or e-mail and by letter
delivered by hand and be addressed to the Chairman of the Authority with
a copy delivered to the Authority Representative or such other person as
the Authority may from time to time designate by notice to the
Concessionaire; provided that if the Concessionaire does not have an
office in Delhi it may send such notice by facsimile or e-mail and by
registered acknowledgement due, air mail or by courier; and

(c) any notice or communication by a Party to the other Party, given in
accordance herewith, shall be deemed to have been delivered when in the
normal course of post it ought to have been delivered and in all other
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cases, it shall be deemed to have been delivered on the actual date and
time of delivery; provided that in the case of facsimile or e-mail, it shall be
deemed to have been delivered on the working day following the date of
its delivery.

47.16 Language

All notices required to be given by one Party to the other Party and all other
communications, Documentation and proceedings which are in any way relevant
to this Agreement shall be in writing and in English language.

47.17 Counterparts

This Agreement may be executed in two counterparts, each of which. when
executed and delivered, shall constitute an original of this Agreement.
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48.1

ARTICLE 48
DEFINITIONS

Definitions

In this Agreement, the following words and expressions shall, unless repugnant to
the context or meaning thereof, have the meaning hereinafter respectively
assigned to them:

“Accounting Year” means the financial year commencing from the first day of
April of any calendar year and ending on the thirty-first day of March of the next
calendar year;

“Actual Lane Availability” shall have the meaning set forth in Clause 28.4

“Additional Facilities” means the facilities such as service stations, motels.
restaurants, shopping 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, and which are in addition to the Project Facilities, and not situated
on the Site;

“Adjusted Equity” means the Equity funded in Indian 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 depreciation and variations
in WPI, and for any Reference Date occurring:

(a) on or before COD, the Adjusted Equity shall be a sum equal to the Equity
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 until the 4th (fourth) anniversary 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 WPI occurring
between COD and the Reference Date;

(c) after the 4th (fourth) anniversary of COD, the Adjusted Equity hereunder
shall be a sum equal to the Base Adjusted Equity, reduced by 0.56% (zero
point five six per cent) thereof at the commencement of cach month
following the 4th (fourth) anniversary of COD and the amount so arrived
at shall be revised to the extent of variation in WPI occurring between
COD and the Reference Date;

For the avoidance of doubt, the Adjusted Equity shall, in the event of
Termination, be computed as on the Reference Date immediately preceding the
Transfer Date; provided that no reduction in the 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 WPI shall continue to be made;:
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“Affected Party” shall have the meaning set forth in Clause 34.1;

*Agreement” or “Concession Agreement” means this Agreement, its Recitals.
the Schedules hereto and any amendments thereto made in accordance with the
provisions contained in this Agreement;

“Appendix” shall have the meaning set forth in Clause 10.3.1;

“Annuity” shall have the meaning ascribed to it in Article 27.

“Annuity Payment Date” means each date specified as such in Schedule ‘M’,
for payment of Annuity.

“Applicable Laws” means all laws, brought into force and effect by GOI or the
State Government including rules, regulations and notifications made thereunder.
and judgements, decrees, injunctions, writs and orders of any court of record,
applicable to this Agreement and the exercise, performance and discharge of the
respective rights and obligations of the Parties hereunder, as may be in force and
effect during the subsistence of this Agreement;

“Applicable Permits” means all clearances, licences, permits, authorisations, no
objection certificates, consents, approvals and exemptions required to be obtained
or maintained under Applicable Laws in connection with the construction,
operation and maintenance of the Project Highway during the subsistence of this
Agreement;

“Appointed Date” means the date on which Financial Close is achieved or an
earlier date that the Parties may by mutual consent determine, and shall be
deemed to be the date of commencement of the Concession Period. FFor the
avoidance of doubt, every Condition Precedent shall have been satisfied or
waived prior to the Appointed Date and in the event all Conditions Precedent arc
not satisfied or waived, as the case may be, the Appointed Date shall be deemed
to occur only when each and every Condition Precedent is cither satisfied or
waived, as the case may be;

“Arbitration Act” means the Arbitration and Conciliation Act, 1996 and shall
include modifications to or any re-enactment thereof, as in force from time to
time;

“Associate” or “Affiliate” means, in relation to either Party, a person who
controls, is controlled by, or is under the common control with such Party (as
used in this definition, the expression “control” means, with respect to 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, and with respect to a
person which is not a company or corporation, the power to dircct the
management and policies of such person, whether by operation of law or by
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contract or otherwise);

“Assured Lane Availability” shall have the meaning set forth in Clause 28.4 and
Schedule-K

“Authority Default” shall have the meaning set forth in Clause 37.2.1;

"Authority Contractor" means such person or persons as may be authorised in
writing by the Authority to act on its behalf under any of Authority’s agreements,
including this Agreement and shall include any person or persons having
authority to exercise any rights or perform and fulfil any obligations of the
Authority under any of Authority’s agreements, including this Agreement.

“Authority Representative” means such person or persons as may be authorised
in writing by the Authority to act on its behalf under this Agreement and shall
include any person or persons having authority to exercise any rights or perform
and fulfil any obligations of the Authority under this Agreement;

“Average Daily Annuity” means the amount arrived at after dividing the
Annuity for an Annuity Payment Period by the number of days in that Annuity
Payment Period;

“Bank’ means a bank incorporated in India and having 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 interest specified by the Reserve Bank of India
from time to time in pursuance of section 49 of the Reserve Bank of India Act.
1934 or any replacement of such Bank Rate for the time being in effect;

“Bid” means the documents in their entirety comprised in the bid submitted by
the selected bidder in response to the Request for Proposals in accordance with
the provisions thereof;

“Bid Security” means the security provided by the Concessionaire to the
Authority along with the Bid in a sum of Rs. 14.79 Crores (Rupees Fourteen rores
and Seventy Nine Lakhs only) in accordance with the Request for Proposals, and
which is to remain in force until substituted by the Performance Security:

“Bus” means any passenger motor vehicle with a registered carrying capacity
exceeding 32 (thirty two), excluding the driver;

“Capacity Augmentation” means creation of additional capacity for the Project
Highway in accordance with Article 29 of this Agreement for the Users of the
Project

“COD” or “Commercial Operation Date” shall have the meaning set forth in
Clause 15.1;

“Car” means and includes any mechanical vehicle being a Iight motor vehicle.
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car, jeep, van, omnibus, or three-wheeled motor vehicle with a Gross Vehicle
Weight not exceeding 7500 (seven thousand five hundred) kilograms or a
registered carrying capacity not exceeding 12 (twelve) excluding the driver. but
does not include a Motor Cycle, Tractor or road roller;

“Change in Law” means the occurrence of any of the following after the date of
Bid:

(a) the enactment of any new Indian law;
(b) the repeal, modification or re-enactment of any existing Indian law;

(c) the commencement of any Indian law which has not entered into effect
until the date of Bid;

(d) a change in the interpretation or application of any Indian law by a
judgement of a court of record which has become final, conclusive and
binding, as compared to such interpretation or application by a court of
record prior to the date of Bid; or

(e) any change in the rates of any of the Taxes that have a direct effect on the
Project;

“Change in Ownership” means a transfer of the direct and/or indirect legal or
beneficial ownership of any shares, or securities convertible into shares, that
causes the aggregate holding of the selected bidder, together with its Associates,
in the total Equity to decline below 51% (fifty one per cent) thereof during
Construction Period and two years thereafter, provided that any material variation
(as compared to the representations made by the Concessionaire during the
bidding process for the purposes of meeting the minimum conditions of eligibility
or for evaluation of its application or Bid, as the case may be,) in the proportion of
the equity holding of the selected bidder to the total Equity. if it occurs prior o
completion of a period two years after COD, shall constitute Change in
Ownership;

“Change of Scope” shall have the meaning set forth in Clause 16.1;

“Company” means the company acting as the Concessionaire under this
Agreement;

“Completion Certificate” shall have the meaning set forth in Clause 14.2;
“Concession” shall have the meaning set forth in Clause 3.1.1;

“Concessionaire” shall have the meaning attributed thereto in the array of Parties
hereinabove as set forth in the Recitals;

“Concession Fee” shall have the meaning set forth in Clause 26.1;

“Concession Period” means the period starting on and from the Appointed Date
and ending on the Transfer Date;
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“Concessionaire Default” shall have the meaning set forth in Clause 37.1.1;

“Conditions Precedent” shall have the meaning set forth in Clause 4.1.1;

“Construction Period” means the period beginning from the Appointed Datc and
ending on the COD;

“Construction Works” means all works and things necessary to complete the
Project Highway 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 Contract. or
any other material agreement or contract for construction, operation and/or
maintenance of the Project Highway or matters incidental thereto, but does 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 curing 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 notice is delivered by one Party to the
other Party asking the latter to cure the breach or default specified in such
notice;

(b) not relieve any Party from liability to pay Damages or compensation under
the provisions of this Agreement; and

(c) not in any way be extended by any period of Suspension under this
Agreement; provided that if the cure of any breach by the Concessionairc
requires any reasonable action by the Concessionaire that must be
approved by the Authority or the Independent Engineer hereunder, the
applicable Cure Period shall be extended by the period taken by the
Authority or the Independent Engineer to accord their approval;

“DBFOT” or “Design, Build, Finance, Operate and Transfer” shall have the
meaning set forth in Recital (B);

“Damages” shall have the meaning set forth in Sub-clause (w) of Clause 1.2.1;

“Debt Due” means the aggregate of the following sums expressed in Indian
Rupees outstanding on the Transfer Date:

(a) the principal amount of the debt provided by the Senior Lenders under the
Financing Agreements for financing the Total Project Cost (the
“principal”) but excluding any part of the principal that had fallen due for
repayment two years prior to the Transfer Date;

(b) all accrued interest, financing fees and charges payable under the
Financing 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
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or charges that had fallen due one year prior to the Transfer Date, (ii) 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 Authority
Default; and

(c) any Subordinated Debt which is included in the Financial Package and
disbursed by lenders for financing the Total Project Cost;

provided that if all or any part of the Debt Due is convertible into Equity at the
option of Senior Lenders and/or the Concessionaire, it shall for the purposes of
this Agreement be deemed to be Debt Due even after such conversion and the
principal thereof shall be dealt with as if such conversion had not been
undertaken;

“Debt Service” means the sum of all payments on account of principal. interest.
financing fees and charges due and payable in an Accounting Year to the Senior
Lenders under the Financing Agreements;

“Development Period” means the period from the date of this Agreement until
the Appointed Date;

“Dispute” shall have the meaning set forth in Clause 44.1.1;

“Dispute Resolution Procedure” means the procedure for resolution of Disputes
set forth in Article 44;

“Divestment Requirements” means the obligations of the Concessionaire for and
in respect of Termination as set forth in Clause 38.1;

“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, electronic, audio
or visual form;

“Drawings” means all of the drawings, calculations and documents pertaining to
the Project Highway as set forth in Schedule-H, and shall include ‘as built’
drawings of the Project Highway;

“EPC Contract” means the engineering, procurement and construction contract
or contracts entered into by the Concessionaire with one or more Contractors for,
inter alia, engineering and construction of the Project Highway in accordance with
the provisions of this Agreement;

“EPC Contractor” means the person with whom the Concessionaire has entered
into an EPC Contract;

“Emergency” means a condition or situation that is likely to endanger the
security of the individuals on or about the Project Highway, including Users
thereof, or which poses an immediate threat of material damage to any of the
Project Assets;
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“Encumbrances” means, in relation to the Project Highway, any encumbrances
such as mortgage, charge, pledge, lien, hypothecation, security interest.
assignment, privilege or priority of any kind having the effect of security or other
such obligations, and shall include any designation of loss payees or beneficiarics
or any similar arrangement under any insurance policy pertaining to the Project
Highway, where applicable herein but excluding utilities referred to in Clausc
11.1;

“Equity” means the sum expressed in Indian Rupees representing the paid up
equity share capital of the Concessionaire for meeting the equity component of
the Total Project Cost, and shall for the purposes of this Agreement include
convertible instruments or other similar forms of capital, which shall
compulsorily convert into equity share capital of the Company, and any interest-
free funds advanced by any shareholder of the Company for meeting such equity
component,

“Escrow Account” means an Account which the Concessionaire shall open and
maintain with a Bank in which all inflows and outflows 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 this 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” shall have the meaning set forth in Clause 31.1.1;
“Escrow Default” shall have the meaning set forth in Schedule-S;

“Financial Close” means the fulfilment of all conditions precedent to the initial
availability of funds under the Financing Agreements;

“Financial Default” shall have the meaning set forth in Schedule-V;

“Financial Model” means the financial model adopted by Senior Lenders. setting
forth the capital and operating costs of the Project and revenues therefrom on the
basis of which financial viability of the Project has been determined by the Senior
Lenders, and includes a description of the assumptions and parameters used for
making calculations and projections therein;

“Financial Package™ means the financing package indicating the total capital
cost of Four-Laning and the means of financing thereof, as set forth in the
Financial Model and approved by the Senior Lenders, and includes Equity, all
financial assistance specified in the Financing Agreements and Subordinated
Debt, if any:

“Financing Agreements” means the agreements executed by the Concessionaire
in respect of financial assistance to be provided by the Senior Lenders by way of
loans, guarantees, subscription 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 to the
financing (including refinancing) of the Total Project Cost, and includes

Four-laning of Ranchi Rargaon Jam'\h;.d-p‘tﬁfﬂa‘dn\{rmn km 114,000, IW%} of NH-33 in the State of
Jharkhand on Design, Build, Finance m':r&‘[c rﬂlpt (DBFOT) Agﬁﬁug‘)ﬁbaﬁa@ NQQ[) Phase-111 Project.




National Highways Authority of India Request for Proposal — Bid Document
Volume — II: Draft Concession Agreement

amendments or modifications made in accordance with Clause 5.2.2;

“Force Majeure” or “Force Majeure Event” shall have the meaning ascribed to
it in Clause 34.1;

“Four-Laning” or “Four-Lane” means the construction and completion of all
works included in or constituting a Four-lane Project Highway, as specified in
Article 2 read with Schedule-B and Schedule-C;

“GOI” or “Government” means the Government of India;

“Good Industry Practice” means the practices, methods, techniques, designs.
standards, skills, diligence, efficiency, reliability and prudence which are
generally and reasonably expected from a reasonably skilled and experienced
operator engaged in the same type of undertaking as envisaged under this
Agreement and which would be expected to result in the performance of its
obligations by the Concessionaire in accordance with this Agreement, Applicable
Laws and Applicable Permits in reliable, safe, economical and efficient manner;

“Government Instrumentality” means any department, division or sub-division
of the Government or the State Government and includes any commission, board,
authority, agency or municipal and other local authority or statutory body
including Panchayat under the control of the Government or the State
Government, as the case may be, and having jurisdiction over all or any part of
the Project Highway or the performance of all or any of the services or obligations
of the Concessionaire under or pursuant to this Agreement;

“Gross Vehicle Weight” or “GVW?” means in respect of any vehicle the total
weight of the vehicle and load certified and registered under the Applicable Laws:

“G-Sec yield” means the average of last 15 trading days buying and selling ratc
of Government of India security of residual maturity of 10 years as reported in an
official publication/web site of the Government of India or RBI, preceding the
date of event which requires the application of the G-Sec yield in accordance with
the provisions of this Concession Agreement;

“IRC” means the Indian Roads Congress;

“Indemnified Party” means the Party entitled to the benefit of an indemnity
pursuant to Article 42;

“Indemnifying Party” means the Party obligated to indemnify the other Party
pursuant to Article 42;

“Independent Engineer” shall have the meaning set forth in Clause 23.1;
“Indirect Political Event” shall have the meaning set forth in Clause 34.3:

“Insurance Cover” means the aggregate of the maximum sums insured under the
insurances taken out by the Concessionaire pursuant to Article 32, and includes
all insurances required to be taken out by the Concessionaire under Clause 32.1

Four-laning of Ranchi Rargaon Jamshedpur section from km 114.000 to ko asty R_Q_EN“—_?G in the State of
Jharkhand on Design. Build, Finance, Operate and Transfer (DBFOT) Anpfity basiQi@g i}]ITDP Phasc-I11 Projeel.
27 N y _

7 f e




National Highways Authority of India Request for Proposal — Bid Document
Volume — II: Draft Concession Agreement

but not actually taken, and when used in the context of any act or event. it shall
mean the aggregate of the maximum sums insured and payable or deemed to be
insured and payable in relation to such act or event;

“Intellectual Property” means all patents, trade marks, service marks, logos, get-
up, trade names, internet domain names, rights in designs, blue prints.
programmes and manuals, drawings, copyright (including rights in computer
software), database rights, semi-conductor, topography rights, utility models,
rights in know-how and other intellectual property rights, in each case whether
registered or unregistered and including applications for registration, and all rights
or forms of protection having equivalent or similar effect anywhere in the world:

“LOA” or “Letter of Award” means the letter of award referred to in Recital (E):
“Lead Member” shall have the meaning set forth in Recital (C);

“Lenders Representative” 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 “LLCV” means any mechanical vehicle being a
passenger vehicle, minibus, light goods vehicle or goods carrier with a Gross
Vehicle Weight exceeding 7500 (seven thousand five hundred) kilograms but less
than 12000 (twelve thousand) kilograms or a registered passenger carrying
capacity exceeding 12 (twelve) but less than 32 (thirty two) excluding the driver
and includes a Tractor with Trailer;

“Local User” means a person using a vehicle registered for non-commercial
purposes and used as such for commuting on a section of the Project Highway.
provided that (a) such vehicle is owned by a person who resides within a distance
of 20 km (twenty kilometres) from the nearest Toll Plaza; (b) its use of such
section of the Project Highway does not extend beyond a Toll Plaza other than
such nearest Toll Plaza; and (c) such section of the Project Highway has no
service road or alternative road; and shall include a vehicle that uses a section of
the Project Highway but does not cross a Toll Plaza;

“MORTH” means the Ministry of Road Transport and Highways or any
substitute thereof dealing with National Highways;

“Maintenance Manual” shall have the meaning ascribed to it in Clause 17.3;

“Maintenance Programme” shall have the meaning ascribed to it in Clause
17.4.1;

“Maintenance Requirements” shall have the meaning set forth in Clause 17.2;

“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 causcs a
material financial burden or loss to either Party;
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“Medical Aid Post” shall have the meaning set forth in Clause 21.1;
“Motor Cycle” means and includes any two-wheeled motor vehicle;

“Multi-axle truck” or “Heavy Truck” means a mechanical vehicle being any
goods carrier, heavy construction machinery or earth moving equipment with a
Gross Vehicle Weight exceeding 20,000 (twenty thousand) kilograms. but less
than 60,000 (sixty thousand) kilograms, and includes a truck with three to six
axles;

“Nominated Company” means a company seclected by the Lenders
Representative and proposed to the Authority for substituting the Concessionaire
in accordance with the provisions of the Substitution Agreement;

“Non-Political Event” shall have the meaning set forth in Clause 34.2;

“O&M” means the operation and maintenance of the Project Highway and
includes all matters connected with or incidental to such operation and
maintenance and provision of services and facilities in accordance with the
provisions of this Agreement;

“O&M Contract” means the operation and maintenance contract that may be
entered into between the Concessionaire and the O&M Contractor for
performance of all or any of the O&M obligations;

“O&M Contractor” means the person, if any, with whom the Concessionaire has
entered into an O&M Contract for discharging O&M obligations for and on
behalf of the Concessionaire;

“O&M Expenses” means expenses incurred by or on behalf of the
Concessionaire or by the Authority, as the case may be, for all O&M including (a)
cost of salaries and other compensation to employees, (b) cost of materials,
supplies, utilities and other services, (c) premia for insurance, (d) all taxes, duties,
cess and fees due and payable for O&M, (e) all repair, replacement,
reconstruction, reinstatement, improvement and maintenance costs, () payments
required to be made under the O&M Contract, or any other contract in connection
with or incidental to O&M, and (g) all other expenditure required to be incurred
under Applicable Laws, Applicable Permits or this Agreement;

“O&M Inspection Report” shall have the meaning set forth in Clause 19.2;

“Operation Period” means the period commencing from COD and ending on
the Transfer Date;

“Oversized Vehicle” means any mechanical vehicle having 7 (seven) or more
axles or a Gross Vehicle Weight exceeding 60,000 (sixty thousand) kilograms:

“PCU” shall have the meaning ascribed to a passenger car unit in the Indian
Roads Congress Publication No. IRC-64, 1990 or any substitute or modification
thereof;

“Panel of Chartered Accountants™ shall have the meaning set forth in Clause
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“Parties” means the parties to this Agreement collectively 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;

“Project” means the construction, operation and maintenance of the Project
Highway in accordance with the provisions of this Agreement, and includes all
works, services and equipment relating to or in respect of the Scope of the
Project;

“Project Agreements” means this Agreement, the Financing Agreements, EPC
Contract, O&M Contract, and any other material 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, but does not include the
Escrow Agreement, Substitution Agreement, or any agreement for procurement of
goods and services involving a consideration of upto Rs. 5(five) crore;

“Project Assets” means all physical and other assets relating to and forming 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, interchanges, bridges,
culverts, road overbridges, drainage works, traffic signals, sign boards, kilometre-
stones, electrical systems, communication systems, rest areas, relief centres.
maintenance depots and administrative offices; (c¢) Project Facilities situated on
the Site; (d) all rights of the Concessionaire under the Project Agrecments; (c)
financial assets, such as receivables, security deposits etc.; () insurance proceeds:
and (g) Applicable Permits and authorisations relating to or in respect of the
Project Highway, but does not include Additional Facilities;

“Project Completion Date” means the date on which the Completion Certificate
or the Provisional Certificate, as the case may be, is issued under the provisions of
Article 14;

“Project Completion Schedule” means the progressive Project Milestones set
forth in Schedule-G for completion of the Project Highway on or before the
Scheduled Four-Laning Completion Date;

“Project Facilities” means all the amenities and facilities situated on the Site, as
described in Schedule-C;

“Project Highway” means the Site comprising the existing road comprising NH-
33 from Km 114.000 to Km 277.500 and all Project Assets, and its subsequent
development and augmentation in accordance with this Agreement;

“Project Milestones™ means the project milestones set forth in Schedule-G:

“Provisional Certificate” shall have the meaning set forth in Clause 14.3:

—
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o
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“Punch List” shall have the meaning ascribed to it in Clause 14.3;

“RBI” means the Reserve Bank of India, as constituted 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 Delhi by the State Bank of India, and in the absence of such rate, the
average of similar rates quoted in Delhi by the Bank of India and the Bank of
Baroda;

“Re.”, “Rs.” or “Rupees” or “Indian Rupees” means the lawful currency of the
Republic of India;

“Request for Proposals” or “RFP” shall have the meaning set forth in Recital
(D);

“Request for Qualification” or “RFQ” shall have the meaning sct forth in
Recital (C);

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

“Safety Consultant” shall have the meaning set forth in Clause 18.1.2;
“Safety Requirements” shall have the meaning set forth in Clause 18.1.1;
“Safety Fund” shall have the meaning set forth in Clause 18.2;

“Scheduled Four-Laning Date” shall have the meaning set forth in Clause
12.4.1;

“Scope of the Project” shall have the meaning set forth in Clause 2.1;

“Senior Lenders” means the financial institutions, banks, multilateral lending
agencies, trusts, funds and agents or trustees of debenture holders. including their
successors and assignees, who have agreed to guarantee or provide finance to the
Concessionaire under any of the Financing Agreements for meeting all or any part
of the Total Project Cost and who hold pari passu charge on the assets, rights,
title and interests of the Concessionaire;

“Site” shall have the meaning set forth in Clause 10.1;

“Specifications and Standards™ means the specifications and standards relating
to the quality, quantity, capacity and other requirements for the Project Highway,
as set forth in Schedule-D, and any modifications thereof. or additions thereto, as
included in the design and engineering for the Project Highway submitted by the
Concessionaire to, and expressly approved by, the Authority;
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“Spread” shall be the rate arrived at by reducing from 9% the *G-Sec yield” as
defined in this agreement, as on the date of signing of this concession agreement.
However, this shall be subject to the constraint that the G-Sec yield plus the
spread shall be subject to a ceiling of 9% at all times.

“State” means the State of Jharkhand and “State Government” means the
government of that State;

“State Support Agreement” shall have the meaning set forth in Clause 47.3;

“Statutory Auditors™ means a reputable firm of chartered accountants acting as
the statutory auditors of the Concessionaire under the provisions of the
Companies Act, 1956 including any statutory modification or re-enactment
thereof, for the time being in force, and appointed in accordance with Clausc
33.2.1;

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

(a)  the principal amount of debt provided by lenders or the Concessionaire’s
shareholders for meeting the Total Project Cost and subordinated to the
financial assistance provided by the Senior Lenders; and

(b) all accrued interest on the debt referred to in Sub-clause (a) above but
restricted to the lesser of actual interest rate and a rate equal to 5% (five
per cent) above the Bank Rate in case of loans expressed in Indian Rupees
and lesser of the actual interest rate and six-month LIBOR (London Inter
Bank Offer Rate) plus 2% (two per cent) in case of loans expressed in
foreign currency, but does not include any interest that had fallen due one
year prior to the Transfer Date;

provided that if all or any part of the Subordinated Dcbt is convertible into Equity
at the option of the lenders and/or the Concessionaire’s shareholders, it shall for
the purposes of this Agreement be deemed to be Subordinated Debt even after
such conversion and the principal thereof shall be dealt with as if such conversion
had not been undertaken;

“Substitution Agreement” shall have the meaning set forth in Clause 40.3;
“Suspension” shall have the meaning set forth in Clause 36.1;

“Taxes” means any Indian taxes including excise duties, customs dutics, value
added tax, sales tax, local taxes, Service Tax, cessand 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 Highway charged,
levied or imposed by any Government Instrumentality, but excluding any interest,
penalties and other sums in relation thereto imposed on any account whatsoever.
For the avoidance of doubt, Taxes shall not include taxes on corporate income;

“Termination” means the expiry or termination of this Agreement and the
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Concession hereunder;

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

“Termination Payment” means the amount payable by the Authority 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 Authority, 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 disaggregation is not
notified to the Authority, Equity shall be deemed to be the amount arrived at by
subtracting Debt Due from Total Project Cost;

“Tests” means the tests set forth in Schedule-1 to determine the completion of
Four-Laning in accordance with the provisions of this Agreement;

“Toll Plaza™ means the structures and barriers erected near each of the two ends
of the Project Highway for the purpose of regulating the entry and exit of vehicles
in accordance with the provisions of this Agreement and shall include all land,
buildings, equipment, and other facilities required in accordance with or
incidental to the provisions of this Agreement;

“Total Project Cost” means the lowest of:
(a) the capital cost of the Project, as set forth in the Financial Package;

(b) the actual capital cost of the Project upon completion of Four-Laning of
the Project Highway; and

(c) a sum of Rs. 1479 Crores (Rupees One Thousand Four Hundred and
Seventy Nine Crores only),

provided that in the event of Termination, the Total Project Cost shall be deemed
to be modified to the extent of variation in WPI or Reference Exchange Rate
occurring in respect of Adjusted Equity and Debt Due, as the case may be, in
accordance with the provisions of this Agreement; provided further that in the
event WPI increases, on an average, by more than 6% (six per cent) per annum
for the period between the date hereof and COD, the Parties shall meet, as soon as
reasonably practicable, and agree upon revision of the amount hereinbefore
specified such that the effect of increase in WPI, in excess of such 6% (six per
cent), is reflected in the Total Project Cost;

“Tractor” means a motor vehicle which is not itself constructed to carry any load
other than the equipment used for the purpose of propulsion, but does not include.

f NH-33 in the State of
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(a

a road roller; and “Tractor with Trailer” means a Tractor with an attached vehicle
used for carrying goods;

“Traffic Aid Post” shall have the meaning set forth in Clause 20.2;

“Transfer 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;

“Truck” means any mechanical vehicle being a goods carrier with a Gross
Vehicle Weight exceeding 12,000 (twelve thousand) kilograms. but less than
20000 (twenty thousand) kilograms;

“User” means a person who travels or intends to travel on the Project Highway or
any part thereof in/on any vehicle ;

“Vesting Certificate” shall have the meaning set forth in Clause 38.3; and

“WPI” means the Wholesale Price Index for all commodities as published by the
Ministry of Industry, GOI and shall include any index which substitutes the WPI,
and any reference to WPI shall, unless the context otherwise requires, be
construed as a reference to the latest monthly WPI published no later than 30
(thirty) days prior to the date of consideration hereunder.
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NOW, THEREFORE, in consideration of the foregoing and the respective covenants and
agreements set forth in this Concession Agreement, the receipt and sufficiency of which is
hereby acknowledged, and intending to be legally bound hereby, the Parties agree as follows:

IN WITNESS WHEREOF THE PARTIES HAVE EXECUTED AND DELIVERED THIS
AGREEMENT AS OF THE DAY, MONTH AND YEAR FIRST ABOVE WRITTEN.

SIGNED, SEALED AND
DELIVERED
For and on behalf of

THE NATIONAL HIGHWAYS
AUTHORITY OF INDIA by:

(Anshumali Srivastava)
General Manager (Tech)
NATIONAL HIGHWAYS AUTHORITY

OF INDIA
Plot No. G-5 & G-6, Sector-10

Dwarka, New Delhi-110075

AT #AE / Anshumali Srivastava
HEIHAY® (77%.) / General Manager (Tech.)
National Highways Authori
a Au ty Of India
(w8% aRas 3R wrwErt darey)
(Ministry of Road Transport & Highways)
9N-5 74 6,¥ev-10,87%1, ¢ RAeeh-75
G-5 & 6, Sector-10, Dwarka,New Delhi-75

(T.N.SING H MEMBER(CF))
N-H.A-I, NEwW DELHI

N-H.AT, NEW DELH]

B,

2
BN. SINGH , MEMBER (P

SIGNED, SEALED AND
DELIVERED
For and on behalf of

THE CONCESSIONAIRE by:

-

&5
NIV
(S.V. Patwardhan)

Authorised Signatory
Ranchi Expressways Limited,

‘Madhucon House', 1129/A, RoadNe=3%,
Jubilee Hills, Hyderabad — 500 033,
INDIA,

THE COMMON SEAL OF CON- \_\9/{ =
CESSIONAIRE has been affixed pursuant '
to the resolution passed by the Board of
Directors of the Concessionaire at its
meeting held on the 16" day of April,
2011 hereunto affixed in the presence of
N. Seethaiah, Director, who has signed
these presents in token thereof and  S.V.
Patwardhan, Authorized Signatory who
has countersigned the same in token
thereof:
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1.2

1:3

22

SCHEDULE-A
(See Clause 10.1)

SITE OF THE PROJECT HIGHWAY

THE SITE

Site of the Project Highway for four lane shall include the land, buildings, structures and road
works as described in Annex-I of this Schedule-A.

An inventory of the Site including the land, buildings, structures, road works, trees and any other
immovable property on or attached to the Site shall be prepared jointly by the Authority
Representative and the Concessionaire and such inventory shall form part of the memorandum
referred to in Clause 10.3.1 of the Agreement.

Additional land required for Toll Plazas, Traffic Aid Posts, Medical Aid Posts and vehicle rescue
posts or for construction of works specified in Change of Scope Order issued under Clause 16.2.3
of this Agreement shall be acquired in accordance with the provisions of Clause 10.3.6 of this
Agreement. Upon acquisition, such land shall form part of the Site and vest in the Authority.

Additional land for four-Laning

Additional land required for four-Laning has been described in Annex-11 of this Schedule-A. Such
land shall be acquired by the Authority, at its own cost, no later than two years prior to the
Scheduled four-Laning Date, and shall thereupon form part of the Site. Any delay in granting
Right of Way in respect of the land included in Annex-Il or part thereof shall entitle the
Concessionaire to Damages in accordance with Clause 10.3.4.

If any land not forming part of this Schedule-A is required for construction of any bypass, bridge,
overpass, underpass, under bridge, over bridge, intersection, interchange or any other structure
forming part of the project highway, the same shall be acquired by the Authority no later than two
years prior to the Scheduled Four-Laning Date. The location and alignment of such land shall be
determined by the Authority, in consultation with the Concessionaire, before proceedings for its
acquisition are initiated. In the event of any delay in the acquisition of land hereunder, the
Concessionaire shall be entitled to complete and commission the Construction Works thereon
within a period of two years from the date of such acquisition.

Page A-1
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Annex — |
(Schedule-A)

Site for Four Laning

[Note: Through suitable drawings and description in words, the land, buildings, structures and
road works comprising the site shall be specified briefly but precisely in this Annex-I]

1. The Site

The project highway is situated between km 113.730 to km 277.500 of NH-33 in the State of
Jharkhand.

The construction Package for the project includes new four lane Ranchi Bypass from km 113.730
to km 139.263 of NH-33 and developing existing two lane carriageway to four lane configuration
between km 139.263 to km 277.500 of Mainline NH-33, defined as “Project Highway”.
The land, carriageway and structures comprising the site are described below:

2. Land

Existing ROW is 21.6 m to 57.7 m for mainline NH-33.

3. Carriageway

The details of existing carriageway are given below:

iti:]:ng Chail':lge____ Ca:::f::lway Paved Shoulder
km km (m) (m)

113.730 | 139.255 Ranchi Bypass

139.255 153.000 6.60

153.000 153.500 7.20

153.500 154.000 10.00 4.00

154.000 163.000 7.00

163.000 163.100 8.60

163.100 163.500 8.60 3.00

163.500 163.900 7.00 2.00

163.900 164.800 7.00

164.800 164.900 7.00 2.20

164.900 165.000 8.50 4.00

165.000 198.300 6.70

P “L\-"?F;r-lanin g of Ranchi Rargaon }amshedp%??g‘?bfﬁﬁlﬂtz? 3 Page 4 -2
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l::‘}:‘:]slt]in‘g Chaiia;ge Car\l:ia:tehway Paved Shoulder
198.300 202.000 6.50

202.000 | 206.000 7.0

206.000 | 208.000 7.0 2.00
208.000 209.000 6.6

209.000 214.000 6.6 2.0
214.000 | 235,000 6.6

235.000 | 265.000 7.0

265.000 | 269.000 6.5

269.000 275.000 7.0

275.000 277.500 6.6

FPage 4-3
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4. Major Bridges

SI. | Chainage Existing
No (km) Type of Structure No. of Spans (m) | Carriageway
' Width (m)
RCC T-Girder with Stone
Masonry Pier &
4 )
l 174620 Abutment in Open i 7:30
foundation
RCC T-Girder with Stone
Masonry Pier & o
¢ el Abutment in Open 7 785
foundation
RCC continuous Slab
5 with RCC Pier & .
. L Abutment in Open 2 135
foundation
5 Railway Over Bridges
SI. | Chainage ’
No. i) Type of Structure No. of Spans (m) Width (m)
Not Applicable
6. Minor Bridges
: Existing
S:; Cl}i‘;ﬁge Type of Structure No. of Spans (m) | Carriageway
’ Width (m)

RCC T-Girder with Stone
1 140.500 Masonry Solid Abutment 1 83
in Open foundation

RCC T-Girder with Stone
Masonry Pier &

2 49.282 ;
Lo Abutment in Open ¢ 50
foundation
Four-laning of Ranchi Rargaon Jamshedpur sccti_‘ér; d_'f.'N[-I-B 3 N Page 4 - 4
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Existing
Type of Structure No. of Spans (m) | Carriageway
Width (m)

Sl Chainage
No. (km)

Stone Masonry Arch with

. Iohaes Open foundation

1 8.0

Solid RCC Slab with
Stone Masonry Pier &
Abutment in Open
foundation

4 172.406

89
o
[}

Solid RCC Slab with
Stone Masonry Pier &
Abutment in Open
foundation

5 175.826

Solid RCC Slab with
Stone Masonry Pier &
Abutment in Open
foundation

8.5

Lad

6 176.246

RCC T-Girder with Stone
Masonry Pier &
Abutment in Open
foundation

ra

7 189.022 8.2

RCC T-Girder with Stone
Masonry Pier &
Abutment in Open
foundation

8 192.097 8.45

il

Solid RCC Slab with
Stone Masonry solid
Abutment in Open
foundation

9 193.414

Solid RCC Slab with
RCC solid Abutment with
RCC Pier in Open
foundation

10 196.236 11.6

el

Solid RCC Slab with
Stone Masonry solid
Abutment in Open
foundation

11 198.145

Four-laning of Ranchi Rargaon Jamshedpur section ‘r'-} 1-33 Page 4-3
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Existing
Type of Structure No. of Spans (m) | Carriageway
Width (m)

Sl Chainage
No. (km)

RCC T-Girder with Stone
Masonry Pier &
Abutment in Open
foundation

]

12 199.806 7.5

Solid RCC Slab with
Stone Masonry solid
Abutment in Open
foundation

13 201.280

RCC T-Girder with Stone
Masonry Pier &
Abutment in Open
foundation

14 202.661

Solid RCC Slab with
Stone Masonry solid
Abutment in Open
foundation

15 208.247 2 7.45

Solid RCC Slab with
Stone Masonry solid
Abutment in Open
foundation

9]

16 208.678 7.0

Solid RCC Slab with
Stone Masonry solid
Abutment in Open
foundation

17 212.600

RCC T-Girder with Stone
Masonry Pier & 7.9

Abutment in Open (Skew -24")

foundation

18 217.445

Solid RCC Slab with
Stone Masonry solid
Abutment in Open
foundation

19 217.793

Four-laning of Ranchi Rargaon Jamshedpur secti(yﬁﬂ}j}“.ﬂ?}
) . | Y
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SL
No.

Chainage
(km)

Type of Structure

No. of Spans (m)

Existing
Carriageway
Width (m)

230.024

Solid RCC Slab with
Stone Masonry solid
Abutment in Open
foundation

6.8

21

231.864

Solid RCC Slab with
Stone Masonry solid
Abutment in Open
foundation

6.8

22

RCC T-Girder with Stone
Masonry Pier & Abutment
in Open foundation

7.4

23

236.192

Solid RCC Slab with
Stone Masonry solid
Abutment in Open
foundation

7.4

24

238.297

Solid RCC Slab with
Stone Masonry solid
Abutment in Open
foundation

I~

74

25

238.803

RCC T-Girder with Stone
Masonry Pier & Abutment
in Open foundation

7.5

26

242/3

Solid RCC Slab with
Stone Masonry solid
Abutment in Open
foundation

T2

27

242401

RCC T-Girder with Stone
Masonry Pier &
Abutment in Open
foundation

7.1

“our-laning of Ranchi Rargaon Jamshedpur s
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Existing
Type of Structure No. of Spans (m) | Carriageway
Width (m)

Sl | Chainage
No. (km)

Solid RCC Slab with
Stone Masonry solid
Abutment in Open
foundation

28 245/1

Solid RCC Slab with
Stone Masonry solid
Abutment in Open
foundation

29 245/3

RCC T-Girder with Stone
Masonry Pier &
Abutment in Open
foundation

L8]
=
%

30 248.500

Solid RCC Slab with
Stone Masonry solid
Abutment in Open
foundation

31 251.200

Solid RCC Slab with
Stone Masonry solid
Abutment in Open
foundation

L8]

32 255.400 7.4

Solid RCC Slab with
Stone Masonry solid
Abutment in Open
foundation

72

%)

256.950

L8]
fad

RCC T-Girder with Stone
Masonry Pier &
Abutment in Open
foundation

34 258.632

RCC T-Girder with Stone
Masonry Pier &
Abutment in Open
foundation

35 260.275

Four-laning of Ranchi Rargaon Jamshedpur section o (N H-3315
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SL

No.

Chainage

(km) Type of Structure No. of Spans (m)

Existing
Carriageway
Width (m)

36

RCC Arch with Stone

Masonry Pier & 1

Abutment in Open
foundation

264.275

7.4

Solid RCC Slab with
Stone Masonry solid
Abutment in Open
foundation

266.050

7.0

38

RCC T-Girder with Stone

Masonry Pier & 4

Abutment in Open
foundation

268.855

7.0

39

Solid RCC Slab with
Stone Masonry solid
Abutment in Open
foundation

272.040

7.0

40

RCC T-Girder with Stone
Masonry Pier &
Abutment in Open
foundation

275.500

Total Number of Structures on the Site:

Total Number of Structures on the Site is noted below:

a) Total No. of Major Bridges: 3

b) Total No. of Railway Over Bridges: N.A.
c) Total No. of Minor Bridges: 40

d) Total No. of Pipe Culverts: 183

e) Total No. of Slab Culverts; 75

Four«lan(gof‘ Ranchi Rargaon Jamshedpur section of NH-33
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SCHEDULE -B
(See Clause 2.1)

DEVELOPMENT OF THE PROJECT HIGHWAY

1. DEVELOPMENT OF THE PROJECT HIGHWAY

Development of the Project Highway shall include construction of the Project Highway as
described in this Schedule-B and in Schedule-C.

& FOUR-LANING

24 FOUR-LANING shall include construction of the FOUR-LANE Project highway as
described in Annex-l of this Schedule-B and Annex-l of Schedule-C.

2.2 FOUR-LANING shall be undertaken and completed by the Concessionaire in conformity
with the Specifications and Standards set forth in Annex-l of Schedule-D.

Four-laning of Ranchi Rargaon Jamshedpur section ot‘NIi;?il\ B-1
i 4\-&-‘/ .'/./ -;I_Ir
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4.1

4.2

Annex — |
(Schedule — B)

Description of Four Laning from Km 113+73to Km 277+500
Width of Carriageway
The paved carriageway shall be 17.5m (Excluding median)
Project Facilities
Project facilities shall be constructed in conformity with Annex-I of Schedule-C.
Specifications and Standards

The Project Highway shall be constructed in conformity with the Specifications and Standards
specified in Annex-| of Schedule - D.

Other Features of Four Laning
Cross Sections

The Project Highway shall be widened to FOUR-LANE configuration with paved shoulder. A
typical cross section required to be developed in different segments of the project highway are
indicated in Appendix B 1.

Alignment Plan and Longitudinal Section

An Alignment plan and vertical profile of project highway is given at Appendix BII in )
soft copy. The minimum FRL given in enclosed drawing shall have to be achieved by
Concessionaire.

e i A A ~— .l"
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4.3 Bypasses & Realignment

The details of bypasses and realignments to be provided are given at Appendix B lI.

4.4 Service Road
Service Roads shall be provided in lengths indicated in Appendix B IV.

4.4 Proposed Right of Way
The details of the Proposed ROW are given in Appendix BV,

4.5 At Grade Intersection

At grade intersections shall be provided at the intersection of service roads and all intersecting
roads at locations specified in Appendix B VI for major intersections.

4.6 Grade Separated Intersections

The grade separated intersections shall be as provided as given at Appendix B VII.
4.7 Underpasses

Vehicular underpass shall be provided at location given at Appendix =B VIII.

Pedestrian /cattle underpass shall be provided at location given at Appendix —B IX.

4.8 Major bridges
Major bridges as listed in Appendix BX shall be provided, widened, reconstructed, or extended
4.9 Minor bridges
Minor bridges as listed in Appendix BXI shall be provided, widened, reconstructed, or extended.
4.10 Culverts
Culverts shall be provided, widened, reconstructed, or extended as listed in Appendix BXII.
4.1 ROB/RUB
Details of ROB/RUBs to be provided are given at Appendix BXIIl. Following points shall be taken
care of:

i). The proposed span arrangements of the ROBs are tentative and subject to change as per
availability of railway boundaries/ requirement of the railways.

ii).  ROB shall be designed, constructed and maintained as per the requirements of Railway authorities.
The construction plans shall be prepared in consultation with the concerned railway authority,

iii).  The ROB's shall be constructed and maintained by the concessionaire under supervision of the
Railways.

iv)  All expenditure related to construction, maintenance and supervision of ROB (except P&E charges)
shall be borne by the Concessionaire.

V) During construction, the existing level crossings shall be widened to 12 metres or two separate
level crossings of 7 metres each shall be provided

412  Entry /exit ramps

B-3
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Entry /exit ramps for entering into or exiting from the project highway shall be provided wherever
necessary.

4.13  Slope protection

The side slope shall be protected by using suitable slope protection measures wherever required
along the present highway.

4.14  Utilities

Provision of accommodating utilities shall be made both over as well as underground wherever
required.

4.15 Rainwater Harvesting
As per Ministry of Environment and Forests Notification, New Delhi dated 14.01.1997 (as
amended on 13.01.1998, 05.01.1999 & 6.11.2000), the construction of Rain water, harvesting
structure is mandatory in and around Water Crisis area, notified by the Central Ground Water

Board.
Four-laning of Ranchi Rargaon Jamshedpur se;ﬁou,pﬁ.m 3 B4
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Appendix Bl
1. Typical Cross Sections

The Project Highway shall be widened to Four lane dual carriageway with paved
shoulder with or without Service Roads

Different type of cross section for different segments of Four Lane divided carriageway
including structures shall be developed as per Typical Cross Sections provided in
‘Manual of Specifications & Standard for Four Laning of Highways through Public
Private Partnership’ (IRC: SP: 84-2009) referred in Schedule D.

our-laning of Ranchi Rargaon Jamshedpur section-of NH-3 B-5
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Appendix Bll

An Alignment plan is given at Appendix II. Final center line of the road and the road
levels shall be fixed in consultation with [C/NHAI duly considering all the relevant
factors covering structural soundness, safety and functional requirements.

Four-laning of Ranchi Rargaon Jamshedpur section of NH=33 — B-6
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Appendix-Blli
Details of Bypasses/Realignment

1. Bypasses

Existing Chainage Design Chainage Length
From To From To (Km)

Name of Bypass

Ranchi Bypass* 113.730 139.255 0+000 25+526 25.526

2, Realignments (1) Km 113.730 to Km 198.000

Proposed Chainage Side
From To Length (km)
(km) (km)
137+025 1376325 0.300 Left
141+625 1424075 0.450 Left
142+200 1424350 0.150 Left
1424550 142+725 0.175 Left
144+225 144+300 0.075 Right
144+400 144+550 0.150 Left
146+550 146+950 0.400 Right
147+025 147+750 0.725 Left
148+825 149+125 0.300 Left
149+150 149+500 0.350 Right
149+500 149+700 0.200 Left
150+075 1504475 0.400 Left
150+475 151+225 0.750 Right
151+500 151+700 0.200 Left
1534300 153+650 0.350 Left
153+700 153+900 0.200 Right
153+925 154+150 0.225 Left
1544175 154+375 0.200 Right
154+575 154+800 0.225 Left
155+350 155+825 0.475 Left
155+875 156+125 0.250 Right
156+700 157+100 0.400 Left
157+325 157+750 0.425 Left
157+825 157+975 0.150 Right
161+150 161+425 0.275 Right
190+375 190+700 0.325 Right
193+125 193+475 0.350 Left
(2) Km 198.000 to Km 277.500
Design Length
Proposed Chainage Chainage (Km)
From To From To
(km) (km) (km) (km)
2234800 225+500 223+700 2254200 1.500
2434800 244+500 243+900 2444600 0.700

B-7
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Appendix BIV
Details of Service Roads
(1) Km 113.730 to Km 198.000
S. Existing Chainage Design Chainage Length | Width Side
No. (km) (m)
From To From To
1 Ranchi Bypass 1+100 1+425 0.650 55 Both
2 Ranchi Bypass 3+700 4+400 1.400 55 Both
3 Ranchi Bypass 6+600 7+850 2.500 53 Both
4 Ranchi Bypass 8+200 8+650 0.900 55 Both
5 Ranchi Bypass 9+050 9+550 1.000 5.5 Both
6 Ranchi Bypass 10+800 11+200 0.800 55 Both
7 Ranchi Bypass 11+800 12+050 0.500 55 Both
8 Ranchi Bypass 194900 | 21+300 2.800 5.5 Both
9 Ranchi Bypass 234300 | 244500 2.400 55 Both
10 164.750 165.750 | 161+800 | 162+800 2.000 55 Both
11 179.400 180.350 | 176+500 | 177+450 1.900 5.5 Both
The Total length of Service road is 18.85 km.
(2) Km 198.000 to Km 277.500
S. Design Chainage Length (m)
No.
From To Straight | Taper
I 213+200 | 214+200 1000 400
2 | 224+400 | 225+050 650 240
3 | 2444450 | 249+000 | 4550 250
4 | 245+200 | 249+000 | 3800 300
Total Service road length =11.650 km
e T R
L XN
DI B-8
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Appendix BV
Details of Proposed ROW

Sl No. Chainage Proposed Row (m)

1 113+730 - 277+500 60

*In toll plaza, wayside amenity and truck lay by section extra land will be acquired as per the
drawing shown in 4lane manual published by NHAI

——
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Appendix BVI
Major At grade Intersections
(1) Km 113.730 to Km 198.000
SLNG. | Clisinage | Chainsge |  Read | Juseton Rk

1 113.730 0+000 NH-33 4-legged | Start of Ranchi Bypass

2 - 7+286 SH-1 4-legged | Crossing with SH-1

3 139.255 25+526 NH-33 4-legged | End of Ranchi Bypass

-+ 164.930 161+990 MDR 4-legged | Bundu

3 179.825 176+925 MDR 4-legged | Tamar
(2) Km 198.000 to Km 277.500

Proposed
(km)
I 244+700 244+896 3-Legged Road to Chandil, Dhanbad (NH-32)
2 244+900 2444931 3-Legged Pardi Chowk

Note: All Major intersection should be designed as per Ministry Standard Drawing.

P
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Appendix BVII
Details of Proposed Grade Separated Intersections
(1) Km 113.730 to Km 198.000
= o
W w [ gl) W 2 E _: 2
= - o -
s £ £8 | 5¥ PE 53 o B | B8 ..
z 5 e 2 2 = £E2s 235 SaE|FEE
% g Ha | 22 R =3 BE<|Zg=
2 =5 o <% @ Sk S8
gy B B
Neori Bikas
1 (Startof | 13930 | 04000 NH-33 PSC T-Girder | 4x25.0 | 115
Ranchi
Bypass)
Crossing Solid Slab N "
& with SH-1 ) 1248 SH-1 Continuous T2 | XIS
Rampur
3 (Endof | 139555 | 25+625 NH-33 PSC T-Girder | 4x25.0 | 11.5
Ranchi
Bypass)
(2) Km 198.000 to Km 277.500
o 5 £E| B¢
c o> @ o | £ o = e T o ° @ = 5
g S £8 | 59 |S58| #5°¢ 8530 |8cE| £8
<z © » £ w £ 2 © 9% 3 2o 2 a2 8 ®g
' 1 2 e 2w E v o 28 5 25> 220 s
W o X e~ o £ S 5 o £ E = o o = = 0
- o g =% TS a o a. E| 9 2
— i o = 4"-=.-
Simpie; PSC box
Road to crossing flying
Chandil project road SHper 2x
1 ' | 224/700 | 224/896 NH structure with | 1 x 35m
Dhanbad over ABERT 10.25m
(NH-32) intersecting 4 p.
foundation
road
Crossing Sl.mple : PSC box 2x
of crossing flying st 10.25m
Chowk 213-+80 i d
2 W | orguang | 5 SH projectroad | i icture with | 1x 35m
and 3 o open/pile
Ichagarh intersecting P p‘
foundation
Roads road
Crossing Simol 2x
of NH-33 HRE PSC box 10.25m
Al crossing flying S
248401 i
3 Jamshed | 248+000 S i structure with | 1 x 35m
pur- - e pile
Dimna Riereecing foundation
road
roads
Fwaning of Ranchi Rargaon Jamshedpur secti{_apl-_of NH-33 B-11
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Appendix BVIII
Details of Proposed Vehicular Underpasses
(1) Km 113.730 to Km 198.000
o0 = =
9] w ] o - 7] - W
s| £¢ | 5¥ A E aE 2gf | B2
=0 O z z =3 £ E|3°%
L -1
Vikas School to RCC Cantilever
* 2
1 1+262 River Side Solid slab 1x12.5m 25.0m
; RCC Cantilever
* o3 -
2 4+130 Village Road Solid slab 1x12.5m 25.0m
; Cross Road RCC Cantilever
- * +
. A2 | towards S Solidslab | 1X12-5m | 25.0m
Cross Road RCC Cantilever
4 * +417 e : x12.5 3
B towards Bahiya Solid slab o S
5 * 9+278 . RCCCantilover | . gnae: | S8
Solid slab
Cross Road .
6 * 10+985 towards RCC Complever | qurmsi | 2508
s ), Solid slab
Tatisilwai
Cross Road ,
7 * 11+830 towards RCC Canttlevar| g1 | osiom
e : Solid slab
Tatisilwai
Cross Road . )
8 * 20+850 | towards Siyatoli- | RO SAMIEVer |y 1o sm | 25.0m
; Solid slab
Brghava Village
Cross Road .
9 * 23+496 | towards Ullathu | RCC Cantilever | o s | 25.0m
g Solid slab
Village :
Cross Road
towards RCC Cantilever
10 * +775 2 g ; 5.
23 Rajaullathu Solid slak 1x12.5m 25.0m
Village
RCC Cantilever
11 ¥ 24+508 - Solid slab 1x12.5m 25.0m
12 | 165.100 | 162+150 | BunduMore |RCC Cantilever| \ osm | 25.0m
Solid slab
13 | 179.825 | 176+925 Tamar More | RCC Cantilever | 1o 600 | 25.0m
Solid slab
* On Ranchi Bypass
Four-laning of Ranchi Rargaon Jamshedpur section c;f NH-‘XS B-12
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(2) Km 198.000 to Km 277.500

e 5 €| © @
] (] w T @ = T o o
=] ; © @ £
s | £8 | 58 |238| 858 | 823 |8c5E| 58
= T 2% |Ep § a8 5 ass 2 ao| §E
(7] X c 0O = S g g 5 E 2 & g w & = °?
w = o - © g
Q o 1= o w3 o w o = a9
- © =
o I
Cross road
NH-32 : PSC box
1 244/900 | 244/931 passing below ; 3x35m | 10.25m
(Old) : girder type
project
Four-laning of Ranchi Rargaon Jamshedpur secti{.).l.i/o,t‘lﬁ?i,-}%\\ B-13
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Appendix BIX
Details of Pedestrian /cattle underpass
50 = .
sn ¥ o e B - Y = 7] ] w
s | £8 | Y| :%% Sz | 2:cE|Fgs
v = [ E » 2 a9 = i i o
w = o = = - o~ - S o = = “5 =
=8 =g z f; - & g S 5
Single Cell ne
1 157.045 | 1544075 - RCC Box Ix4.5 25.0m
ChangRra® | o g o) .
2 181.980 179+082 | Barai Kundi 1x4.5 25.0m
RCC Box
Road
Bandava to Single Cell
3 2
3 184.130 184+132 Mohudih Road RCC Box 1x4.5 25.0m
Four-laning of Ranchi Rargaon Jamshedpur section of NH-33 B-14
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Appendix BX

Details of new Major Bridges and Rehabilitation/Repair/widening Scheme for Existing Major
Bridges
A1. Construction of new Major Bridges

- g: S e
o =] w @ = @ (=] = = ]
s|s%| 5|58 &% SE | 85 |gE_| 53 |%
S EE| 2|25 %3 &g =25 | g2E) EFr | E
Zz®8 | £ kgl =E S o e g £o |
= - e =
£ B
]
7 New 4-|
o ew 4-lane
1| 8 || % | 24625 |Subamarckha| PSCBox | , 40 | 911 .5m | Bridge to be
= River Girder over
- constructed
&
= J New 4-lane
o<
2 8 B | b 24+678 Sapahi River PSCVioided 4x22.2 | 2x11.5m | Bridge to be
= Slab
constructed
= o | New 2-lane
3 % P 168+700 | Kanchi River | PSC T Girder | 11x16.2 I1.5m | Bridge to be
Y2 R [ constructed
- o New 2-lane
4 é - = 185+557 | Karkari River | PSC T Girder | 3x30.35 LI.5m | Bridge to be
N = constructed
o 3 span
% Continuous Nk 2 i
—_ -
5| & [2!| » | 2190040 |Subamarckha | =~ Super 9x21.67 | 1025m | Bridge to be
5 /1 River Structure dsstiicted
§ (Voided slab '
Type)

** On Ranchi Bypass
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* The proposed span arrangement is tentative and the same shall be finalized in consultation with Irrigation

Authority & IC. Any change in span arrangement shall not be treated as change in scope of work,
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Appendix BXI

Details of new Minor Bridges and Rehabilitation/Repair/widening Scheme for Existing Minor
Bridges

(1) Km 113.730 to Km 198.000

A. Construction of New Minor Bridges

S @ o - v |- E = @ w
s| 2| 22| gd 52 |535|3cE | Eef |4
z @ s = = £ v 'R v S5 23 4E EsE <
s| 2 | =S 33 = 62 |e5E= E5f | §
£ | ®0 o HS | FEZ |8 £ B8 | &
- =
RCC New 4-lane
| * *% 1+510 Pond Beam and 2x16.6 2x11.50 Bridge to be
Slab constructed
New 4-lane
2 A g 114279 Nullah RCC Box | 3cells 5x5 2x11.50 Bridge to be
constructed
New 4-lane
3 b e 18+350 Nullah RCC Box | 3cells 2x2 2x11.50 Bridge to be
constructed
New 4-lane
4 *% " 22+096 Nullah RCC Box | 3cells 3x3 2x11.50 Bridge to be
constructed
. New 2-lane
5 | 1411 | 140500 | 137+621 Local | peemgx | 2X50x50 10.75 Bridge
Nullah Box Proposed
{ New 2-lane
6 | 150/1 | 149.283 | 146+408 | RaisaRiver | o oo | 2x875 10.75 Bridge
Solid Slab Proposed
S New 4-lane
7 | 1551 | 154363 | 1514381 Yol RECT | axums 2x10.75 | Bridgetobe
Nullah Girder constructed
New 2-lane
8 | 1732 | 172406 | 169+498 stream i 2x6.9 10.75 Bridge
Solid Slab Proposed
New 4-lane
9 176/1 175.826 1724916 Lined Canal RCC 2x5.6 2x10.75 Bridge
Solid Slab ]”ropgsed
. e New 4-lane
10| - | 177247 | 1744335 | CGhagasoti | RCCT- | 5 535 | 2x1075 | Brideetobe
River Girder constructed
, B : New 4-lane
1| - | 189023 | aseiozy | Bad@Sama | BCCT: | 004 2x10.75 | Bridge to be
River Girder
constructed
ok e 1x9.15+1x New 2-lane
2] - 192.098 | 189+167 e RCC | 9.10+1x9. 10.75 Bridge
River Solid Slab W
15 Proposed
New 2-lane
Local RCC
" G ¢ ridoe
13 193.414 190+491 Nullah Solid Slab 1x7.3 10.75 Bridge
Proposed
3x 3.0x3.0 New 4-lane
14 - 194.397 191+474 Stream RCC Box | ™ Bo . 25.0 Bridge to be
& constructed
F OP-]aujng ‘of Ranchi Rargaon Jamshedpur section of NH-33 B-17
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Four-lapingof Ranchi Rargaon Jamshedpur seetion. o NH
p A SR

Q' 5] @ - W =] E 5 [+
s| 2| 22| g T2 |S%5|3c8. EE |2
7 @ e = | o '; v 2w e = @ = = 5 b =
: oh =3 3= B e 2o ME = 2 g
7] = » o= o= el - Z2E(EPE g o g 7]
5 &) o 9 Al & = S & | &
]
— New 2-lane
. Local RCC 6.85+6.35 ;
- 9343 i - 73
15 196.236 193+314 Nullah Solid Slab 1675 10.7 Bridge
Proposed
*#0On Ranchi Bypass
B-18
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A3. Construction of New Minor Bridges on Mainline NH-33 (Between lkm. 198+000 to km.
277+500
-] o o =2 |5 o s =
; Z 2 o co |52 ES® |0 = £ ] £ £
9 = oy © — =5 = W =2 o o - 0 5 -
= @ = c = [T} =2 3 0B ol s @ 2 E£EH <
: (=) 0 = 0 = aw g9 @ of g § o o D - £
s10B =" S @8 | 50 02&E |oEFPwcE T 5 2
w - w = O = - = = = e w b — Q@
I o O L w0 |aaw . c = 7] o
o o
Reconstructi
PSC simply on of new 4-
. supported 1 lane bridge in
1. 199/2 198.845 198+851 prfr structure M}nor 2x14 2x11.5m place of
crossing s Bridge .
with open existing
foundation bridge due to
Overlay.
Reconstructi
PSC simply on of new 4-
J supported L lane bridge in
R
2| 2002 208.678 | 208+676 il structure o 1x14 2x11.5m place of
crossing i Bridge e
with open existing
foundation bridge due to
Overlay.
Reconstructi
on of new 4-
lane bridge in
PSC simply place of
River supported Minor existing
3. 2422 241.645 241+560 : structure Bridge 1x 14 2x11.5m bridge due to
crossing ;
with open (Skew 267) sharp bend
foundation along the
road CL with
remodeling
of drain
Reconstructi
RCC simply on of new 4-
. supported ) lane bridge in
4. 244/3 243+990 il structure M_lnor 1x 7.5 2x11.5m place of
crossing : Bridge e
with open existing
foundation bridge due to
Qverlay.
Reconstructi
RCC simply on of new 4-
Stream supported Minor lane bridge in
5 2671 266.050 266+060 R structure Bridge 1x7 2x11.5m place of
9 with open existing
foundation bridge due to
Overlay.
Reconstructi
PSC simply on of new 4-
supported ) lane bridge in
rea
6.| 278/ 275500 | 2754588 | SV | gricture VERG 1%20 2x11.5m place of
crossing i Bridge o=
with open existing
foundation bridge due to
Overlay.
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B2. Rehabilitation/Repair/Widening of Existing Minor Bridges on Mainline NH-33 (Between
km. 198+000 to km. 277+500).

® - Type of structure =
=2 : E £ 3
.‘g =] X @ @ s o
" 2 — m -
© | m © = e £ g ® o =
2 | e @ =) - © @ - - o 5 = £
- | © > @ = 2 2 ® a 3 @ 83
N | @ = £ = » S o = © o g .w ® =
£ T = S c » S 3 = o =2
© m = < - - w bt
z g2 L "’ a
RCC New 2
Wall type T- .08
L - 200/2 199.806 8 2x14.50 'Open pier- beam | B.C,D,E ;
abutment cum Bt‘ldge
slab
| REE New 2
2 " 202/1 | 201.280 | 15.5 1x6.3 Open b | BDE | Lane
Bridge
R New 2
Walhl type T- 8.CDE | Lane
3, - 20312 202.661 8.00 2x10.50 Open pier- beam .
F Bridge
abutment cum L
slab
Walltype | oo New 2
4. - 20911 | 208.247 | 8.4 2%4.96 Open pier- e | BDE | Lane
abutment Bridge
i Rae New 2
5: 5 21311 | 212.600 | 11 1x6.9 Open <op | BDE | Lane
Bridge
RCC New 2
Wall type T- Lane
B, - 218/1 217.445 | 8.70 3x11.25 Open pier- beam - Bride
abutment cum S
slab
217.793 | 8.0 Wall ype | pee Nesv2
7. - 21812 1x8.00 Open pier- slab = Lane
abutment Bl’idge
Wall type FiCC New 2
8. - 230/3 230.024 7.60 4 % 9.90 Open pier- slab B.E Lane
abutment Bridge
Wall type RCC New 2
9, - 23211 231,864 | 7.50 2 x6.60 Open pier- slab B.D Lane
abutment Bl’idge
i RCC New 2
all type T- L
ane
10. - 234/1 233.315 | 8.20 4 x14.20 Open pier- beam B'C;:D‘E Drid
abutment cum ' LIS
slab
Wall type - New 2
1. = 2371 | 236.192 | 8.20 2 x7.40 Open pier- sop | BDEF | Lane
abutment % Bridge
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o _ Type of structure =
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32 [+] = s & o
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Wall type RCC New 2
12| - 23912 | 238.297 | 820 | 2x820 Open pier- sog | BDEF | Lane
abutment Bridge
RCC New 2
Wall type T- Lane
13, - 239/3 238.803 | 8.20 1x27.00 Open pier- beam | B,C.D.E L
abutment cum Bndg‘e
slab
RCC New 2
Wall type T- Lane
y - 2431 242 401 8.00 1x26.70 Open ier- beam B,.C.D 3
L P 3 Bridge
abutment cum
slab
} RCC New 2
15. - 245/3 8.00 1x6.8 Open slab = Lane
Bridge
RCC New 2
Wall type T- Lane
g - 2491 248 500 8.10 3x14.50 (@] jer- bea - .
= pen P m Bridge
abutment cum
slab
Wall type o New 2
7. - 252/1 | 251.200 | 810 | 2x500 | Open pier- <ep | BDEF | Lane
abutment Bridee
0
New 2
Wall type
18| - 256/1 | 255.400 | 820 | 2x535 | Open pier- RICE BpEF | Lane
abutment | °° Bridge
New 2
Wall type
19.| - 25711 | 256.950 | 810 | 2x520 | Open pier- R,ﬁf Lane
abutment | ° Bridge
RCC New 2
Wall type T-
Ich Lane
20.| (02 | 25011 | 258632 | 8.00 | 2x13.50 | Open pier- boam | PDAE [ S
Nalla JF Bridge
abutment cum
slab
RCC New 2
Wall type T- L
ane
21, - 2611 260.275 | 8.20 4 x 14.50 Open pler- beam B.C],:D,E Brid
abutment cum ; LICRE
slab
Gurm Walltype | oo New 2
22| a 265/1 | 264.275 | 840 | 1x1200 | Open pier- ans | BEE || Lane
river abutment Bridge
Four-laning of Ranehi Rargaon Jamshedpur section of NH-33 - B-23
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@ = Type of structure i
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RCC New 2
Gurra Wal_l type L gc.DE | Lane
23, m 269/1 268.855 | B.00 4 x13.00 Open pier- beam i f
. F Bridge
river abutment cum
slab
New 2
Wall type
2.| - 27311 | 272.040 | 820 | 1x863 | Open pier- RIC E B.DEF La‘ne
abutment = Bndge
* Legend of Other Improvement
A = Replacement of Wearing Coat
B = Replacement of Water Spouts
C = Replacement of Expansion Joint
D = Repair/Replacement of parapet
E = Repair of spalled concrete by PMC
F = Pointing of masonry

Four-laning of Ranchi Rargaon Jamshedpur section of NH-33 B-24
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Appendix BXII

A1l. Reconstruction/Rehabilitation/Repair/Widening of Existing Culverts (Between km. 198+000
to km. 277+500)

Existing Existing Design Type of Structure Recommendation Span Arrangement
CD No. | Chainage Chainage | Existing | Proposed Existing (m) | Proposed
(m)
199/1 198.200 198+200 HPC HPC 4 lane 2x0.9 2x09
200/ 199.224 199+218 HPC HPC 4 lane 3x09 -
200/2 199.650 189+645 SLC SLC 4 lane 1x6.00 -
2011 200.075 200+086 HPC HPC 4 lane 1x0.9 -
201/2 200.675 200+687 HPC HPC 4 lane 3x09 -
202/2 201.950 2014932 SLC SLC 4 lane 1x3.7 1%3.7
203/1 202.300 202+292 SLC SLC 4 lane 1x36 1x36
203/3 202.980 202+966 HPC HPC 4 lane 2x0.9 -
2051 204.050 204+047 HPC HPC 4 lane 10 x 0.90 -
205/2 204.225 204+210 HPC HPC 4 lane 1x0.9 -
205/3 204.450 204+443 HPC HPC 4 lane 10x0.9 -
205/4 204.525 204+514 SLC SLC 4 lane 1x4.2 1x4.2
205/5 204.650 204+640 SLC SLC 4 lane 1x5.8 1x5.8
208/1 205.425 205+422 HPC HPC 4 lane 12x09 -
208/2 205.860 205+846 HPC HPC 4 lane 1x08 -
20711 206.020 206+010 SLC SLC 4 lane 1x4.87 1x4.87
20712 206.350 206+340 SLC SLC 4 lane 1x4.8 1x4.8
20713 206.600 206+586 SLC SLC 4 lane 1x58 1x5.8
208/ 207.200 207+183 HPC HPC 4 lane 4x0.9 -
209/3 208.850 208+841 HPC HPC 4 lane 1x0.8 -
209/4 209.000 209+000 HPC HPC 4 lane 1x0.9 -
21001 209.340 209+355 HPC HPC 4 lane 1x0.9 -
210/2 209.920 209+916 HPC HPC 4 lane 1x09 1x09
21111 210.225 210+226 HPC HPC 4 lane 3x0.90 -
2112 210.740 210+741 HPC HPC 4 lane 1x09 -
2121 211.200 211+211 SLC SLC 4 lane 1x58 1x5.8
212/2 211.550 211+555 HPC HPC 4 lane 1x0.9 -
214/1 213.225 213+236 HPC HPC 4 lane 1x0.9 -
21511 214.200 214+180 HPC HPC 4 lane 6x09 -
215/2 214.450 214+408 HPC HPC 4 lane 2x0.9 -
215/3 214.590 214+582 HPC HPC 4 lane 1x0.9 -
215/4 214,680 214+679 HPC HPC 4 lane 1x0.8 -
215/5 214.800 214+810 HPC HPC 4 lane 1x0.9 -
215/6 214,940 214+945 HPC HPC 4 lane 1x0.8 -
216/ 215.220 215+225 HPC HPC 4 lane 2x09 -
216/2 215.800 215+815 HPC HPC 4 lane 1x0.9 -
2171 216.570 216+590 HPC HPC 4 lane 1x0.9 -
218/3 217.950 217+962 HPC HPC 4 lane 1x09 -
21911 218.275 218+300 SLC SLC 4 lane IXE5 1x5.5
220/ 219.475 219+495 SLC SLC 4 lane 1x5.4 1x5.4
22112 220.840 220+650 SLC SLC 4 lane 1x5.9 1x5.9
22113 220.930 2204940 HPC HPC 4 lane 1x0.9 1x09
2221 221.090 221+120 HPC HPC 4 lane 2x09 -
222/2 221175 221+205 HPC HPC 4 lane 2x09 -
222/3 221.270 221+297 HPC HPC 4 lane 1x0.9 -
222/5 221.425 2214456 SLC SLC 4 lane 1x4.3 1x4.3
B-25
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Existing Existing Design Type of Structure Recommendation Span Arrangement
CD No. | Chainage Chainage | Existing | Proposed Existing (m) | Proposed
(m)
222/5 221.600 221+625 HPC HPC 4 lane 2x09 -
22216 221.670 221+695 HPC HPC 4 lane 2x0.9 -
222(7 221.950 221+980 HPC HPC 4 lane 1x0.9 -
22311 222.150 222+170 HPC HPC 4 lane 2x09 -
223/2 222.300 222+315 HPC HPC 4 lane 1x09 -
223/3 222.450 222+475 HPC HPC 4 lane 4x%x09 -
223/4 222775 222+797 HPC HPC 4 lane 2x09 -
223/5 222.990 223+015 HPC HPC 4 lane 2x09 -
2271 226.150 225+985 HPC HPC 4 lane 1x0.9 1x0.9
22713 226.275 226+125 HPC HPC 4 lane 3x09 3x08
22712 226.980 226+855 SLC Box 4 lane 1X35 4x4
2281 227.250 227+095 SLC SLC 4 lane 1x3.8 1x3.8
228/2 227.925 227+780 SLC SLC 4 lane 1x3.9 1x3.9
2291 228.455 228+315 SLC SLC 4 lane Taed s 1x1.5
229/2 228.650 228+520 HPC HPC 4 lane 3x0.9 3x09
229/3 228.850 228+710 SLC SLC 4 lane 1x59 1x59
23011 229.500 229+360 SLC SLC 4 lane 1x4.3 1x4.3
230/2 229.955 229+840 SLC Box 4 lane 1x4.0 4x4
23112 230.325 230+205 HPC HPC 4 lane 1x0.6 Tx1.2
231/3 230.800 230+680 SLC SLC 4 lane 1x6.0 1x6.0
231/4 230.960 230+845 HPC HPC 4 lane 1x0.6 T2
2331 232.200 232+067 sSLC SLC 4 lane 1x5.3 1x56.3
233/2 232.300 232+180 HPC HPC 4 lane 1x0.86 Tx12
233/3 232.710 232+590 HPC HPC 4 lane 1x06 1x1.2
233/4 232.825 232+703 HPC HPC 4 lane 2x09 2x0.9
234/2 233.660 233+540 HPC HPC 4 lane 1x0.9 1x09
2351 234.185 234+075 HPC HPC 4 lane 2x09 2x0.9
235/2 234.340 234+215 HPC HPC 4 lane 1x0.9 1x0.8
235/3 234.450 234+340 HPC HPC 4 lane 1x0.9 1x09
235/4 234.650 234+545 HPC HPC 4 lane 1x0.9 1x09
235/5 234.750 2344645 HPC HPC 4 lane 2x0.9 2x0.9
235/6 234.850 234+735 HPC HPC 4 lane 3x09 3x09
2361 235.040 234+930 SLC SLC 4 lane 1x35 1x3.5
236/2 235.350 235+255 SLC SLC 4 lane 1x3.9 1x39
236/3 235.460 235+355 HPC HPC 4 lane 1x1.2 1.%:1.2
236/4 235.850 235+745 HPC HPC 4 lane 2x0.9 2x09
23615 235.985 2354875 HPC HPC 4 lane 2x09 2x09
23712 236.450 236+355 HPC HPC 4 lane 2x09 2x09
23713 236.675 236+565 SLC SLC 4 lane 1x5 1%6
238/1 237.040 236+930 HPC HPC 4 lane 1x0.9 1x0.9
23812 237.275 237+170 HPC HPC 4 lane 3x09 3x09
238/3 237.500 237+403 HPC HPC 4 lane 1x0.9 1x0.9
238/4 237.570 237+468 HPC HPC 4 lane 2x09 2x09
238/5 237.700 237+604 HPC HPC 4 lane 3x0.90 3x0.90
238/6 237.830 2374735 HPC HPC 4 lane 3x0.9 3x09
239/1 238.010 237+910 HPC HPC 4 lane 3x0.90 3x0.90
239/2 238.150 238+045 HPC HPC 4 lane 3x049 3x0.9
239/4 238.650 238+550 HPC HPC 4 lane 1x0.9 -
239/5 238.905 238+804 HPC HPC 4 lane 1x086 1x1.2
240/1 239.190 239+090 HPC HPC 4 lane 3x09 3x09
240/2 239.320 239+215 HPC HPC 4 lane 2x0.9 2x09
Four-laning of Ranchi Rargaon Jamshedpur section of NH-33 B-26
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Existing Existing Design Type of Structure Recommendation Span Arrangement

CDNo. | Chainage Chainage | Existing | Proposed Existing (m) | Proposed
(m)
240/3 239.600 239+500 sLC SLC 4 lane 1x4.6 1x4.6
240/4 239.755 239+655 HPC HPC 4 lane 3x0.90 3x0.90
24111 240.080 239+975 SLC SLC 4 lane 1x4.1 1x4.1
241/2 240.170 240+070 SLC SLC 4 lane 1x3.2 1x3.2
241/3 240.460 240+362 SLC SLC 4 lane 1x3.2 1x3.2
241/4 240.595 240+490 SLC SLC 4 lane 1x4.1 1x4.1
241/5 240.925 240+825 SLC SLC 4 lane 1x4.8 1x4.8
24211 241.070 240+970 SLC SLC 4 lane 1x3.5 1%3:5
242/2 241.320 2414220 SLC SLC 4 lane 1%3.5 1x356
242/4 241.920 241+820 SLC SLC 4 lane 1x5.00 1x5.00
243/2 242.570 242+480 SLC Box 4 lane 1x4.0 4x2.00
243/3 242.760 242+665 HPC HPC 4 lane 3x0.9 3x0.9
243/4 242,950 242+860 HPC HPC 4 lane 3x0.90 3x0.90
244/1 243.375 243+280 HPC HPC 4 lane 2x0.9 2x09
2442 243.685 243+605 HPC HPC 4 lane 2x0.9 2x09
245/2 244 400 244+315 HPC HPC 4 lane 2x09 2x0.9
245/4 244,910 244+835 HPC HPC 4 lane 1x0.9 1x09
2461 245.530 245+442 SLC SLC 4 lane 1x5.6 1x586
246/2 245.905 245+825 HPC HPC 4 lane 1x09 1x0.9
2481 247.690 2474630 SLC SLC 4 lane 1x 54 1x 5.4
2501 249.325 249+255 SLC Box 4 lane 1x54 6 x 3.00
250/2 249.525 249+455 SLC SLC 4 lane 1x54 1x5.4
250/2 249,850 249+775 HPC HPC 4 lane 1x0.90 -
2531 252.035 251+970 SLC SLC 4 lane 1x52 1x5.2
254/1 253.160 2534085 HPC HPC 4 lane 1x1.2 1x1.2
254/2 253.310 253+215 SLC SLC 4 lane 1%x3.6 1x3.6
254/3 253.900 253+805 HPC HPC 4 lane 6x1.2 -
2551 254.325 254+270 HPC HPC 4 lane 9x1.2 -
255/2 254,525 254+470 SLC SLC 4 lane %5 1x5
256/1 255.000 254+950 HPC HPC 4 lane 1x0.89 -
256/3 255.950 255+895 HPC HPC 4 lane 9x1.5 -
257/2 256.965 256+910 HPC HPC 4 lane 1x0.9 -
2581 257.075 257+018 HPC HPC 4 lane 1x0.9 -
258/2 257.325 257+260 HPC HPC 4 lane 1x0.9 -
258/3 257.460 257+405 SLC SLC 4 lane 1x5.5 1x5.5
260/1 259.005 258+923 HPC HPC 4 lane 1x0.9 1x09
260/2 259.845 259+785 SLC Box 4 lane 1x5.90 2x3x3
260/3 259.950 259+899 HPC HPC 4 lane 1x0.9 -
2611 260.155 260+107 HPC HPC 4 lane 3x0.80 -
261/3 260.545 260+488 HPC HPC 4 lane 1x09 -
261/4 260.730 2604677 HPC HPC 4 lane 2x09 -
26211 261.120 261+072 HPC HPC 4 lane 1x0.9 -
262/2 261.265 261+220 HPC HPC 4 lane 3x0.90 -
262/3 261.620 2614570 SLC Box 4 lane 1x44 4x2
262/4 261.695 261+650 HPC HPC 4 lane 1x0.9 -
263/1 262.120 262+075 HPC HPC 4 |lane 1x0.9 -
263/2 262.245 262+198 HPC HPC 4 lane 1x0.9 -
263/3 262.600 262+555 HPC HPC 4 lane 1x0.90 -
263/4 262.705 262+660 HPC HPC 4 lane 1x0.9 -
263/5 262.860 262+818 HPC HPC 4 lane 1x09 -
264/1 263.180 263+118 HPC HPC 4 lane 1x0.9 -
Four-laning of Ranchi Rargaon Jamshedpur secign i 5«:1_}&33\\ B-27
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Existing Existing Design Type of Structure Recommendation Span Arrangement

CD No. | Chainage Chainage | Existing | Proposed Existing (m) | Proposed
(m)

264/2 263.350 263+265 HPC HPC 4 lane 1x0.9 -
264/3 263.425 263+365 HPC HPC 4 lane 1x0.9 -
264/4 263.505 263+493 HPC HPC 4 lane 1x0.9 -
26712 266.380 266+400 HPC HPC 4 lane 4x09 .
270/ 269.680 269+665 HPC HPC 4 lane 4x%0.9 -
2711 270.805 270+830 SLC SLC 4 lane 1x5.3 1x5.3
27312 272.470 2724517 SLC SLC 4 lane 1x3.60 1x3.60
2751 274.840 274+890 sSLC SLC 4 lane 1x5.5 1x55
276/2 275.905 275+960 HPC HPC 4 lane 1x0.9 -
278/1 277.125 277+182 HPC HPC 4 lane 1x0.9 -
27812 277.400 277+460 HPC HPC 4 lane 10x0.9 -
27813 277.700 277+750 HPC HPC 4 lane 3x09 -

Bl. Construction of New Culverts on Ranchi Bypass (km 113+730 to km 139+255)

SL No. De§ign Proposed Pr(;!l);esed
Chainage Structure arrangement

1 0+3350 RCC Box 1x1.50
2 0+500 RCC Box 1x1.50

3 0+670 RCC Box 1x1.50
4 0+800 RCC Box 1x1.50
5 1+070 RCC Box 1x1.50

6 1+357 | RCC Box 1x1.50
7 14918 RCC Box 1x1.50
8 24440 RCC Box 1x1.50
9 2+950 RCC Box 1x1.50
10 3+360 RCC Box 1x1.50
11 34650 RCC Box 1x1.50
12 4+000 RCC Box 1x1.50
13 4+413 RCC Box 1x1.50
14 4+629 RCC Box 1x1.50
15 5+067 RCC Box 1x1.50
16 5+338 RCC Box 1x1.50
17 5+744 RCC Box 1x1.50
18 5+899 RCC Box 1x1.50
19 6+168 RCC Box 1x1.50
20 6+696 RCC Box 1x1.50
21 6+886 RCC Box Ix1.50
22 T+577 RCC Box 1x1.50
23 T+677 RCC Box 1x1.50
24 7+882 RCC Box 1x1.50
25 8+031 RCC Box 1x1.50
26 8+377 RCC Box Ix1.50
27 8+561 RCC Box 1x1.50

Four-laning of Ranchi Rargaon Jamshedpur se s/cmﬁn QI\'NH 33 B-28

b o

176




National Highways Authority of India

Volume - Il : Bid Document : Schedules

SL No. De§ign Proposed Prt;!l)zt:sed
Chainage Structure
arrangement
28 8+882 RCC Box 1x1.50
29 9+423 RCC Box 1x1.50
30 9+978 RCC Box Ix1.50
31 10+083 RCC Box 1x1.50
32 10+453 RCC Box 1x1.50
33 11+594 RCC Box 1x1.50
34 124221 RCC Box 1x1.50
35 12+481 RCC Box I1x1.50
36 124725 RCC Box 1x1.50
37 12+980 RCC Box 1x1.50
38 134150 RCC Box 1x1.50
39 13+340 RCC Box 1x1.50
40 13+583 RCC Box 1x1.50
41 13+741 RCC Box 1x1.50
42 144352 RCC Box 1x1.50
43 14+351 RCC Box 1x1.50
44 15+030 RCC Box 1x1.50
45 15+382 RCC Box 1x1.50
46 15+952 RCC Box 1x1.50
47 16+700 RCC Box 1x1.50
48 16+930 RCC Box Ix1.50
49 17+332 RCC Box 1x1.50
50 17+442 RCC Box 1x1.50
51 17+750 RCC Box 1x1.50
52 18+060 RCC Box 1x1.50
53 18+753 RCC Box 1x1.50
54 19+233 RCC Box 1x1.50
55 19-+424 RCC Box 1x1.50
56 19+855 RCC Box 1x1.50
57, 20+135 RCC Box 1x1.50
58 20+755 RCC Box 1x1.50
59 204955 RCC Box 1x1.50
60 21+354 RCC Box 1x1.50
61 214625 RCC Box, 1x1.50
62 224425 RCC Box 1x1.50
63 22+835 RCC Box 1x1.50
64 23+105 RCC Box 1x1.50
63 23+704 RCC Box Ix1.50
66 244203 RCC Box Ix1.50
67 24+403 RCC Box Ix1.50
68 25+338 RCC Box 1x1.50
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B2. Construction of New Culverts on Mainline NH-33 (Between km. 139+255 to km. 198+000)

Sr. [Existing Existing | Destg Type of Structure Spa'n {Arrangement o
No. |CD No.|Chainage |Chainage Existing|Proposed Ex(lrsnt;ng Pr{;rno)sed Recommendation
1 - 142+908 | 140+067 HPC |RCC Box | 1x9006 Ix1.5 | HP replaced with Box
2 145/1 | 144+671 | 141+804 | HPC |RCC Box| [x9000 1x1.5 | HP replaced with Box
3 L5171 | 150+102 | 147+253 | HPC |RCC Box | 1x9000 1x1.5 | HP replaced with Box
4 156/2 | 1554525 | 1524560 | HPC |RCCBox| 1x%000 Ix1.5 | HP replaced with Box
5 - 158+435 | 155+473 HPC |RCC Box | 1x9000 Ix1.5 HP replaced with Box
6 - 160+130 | 157+178 | HPC |RCC Box| [1x9000 1x1.5 | HP replaced with Box
7 163/1 | 162+462 | 159+513 | HPC |RCC Box| 1x9000 1x1.5 | HP replaced with Box
8 165/1 | 164+267 | 1614320 | HPC |RCC Box | 1x9000 Ix1.5 | HP replaced with Box
) 165/2 | 164+400 | 161+440 | HPC |RCC Box| 1x9000 1x1.5 | HP replaced with Box
10 | 168/1 | 167+900 | 164+968 | HPC |RCC Box| 1x9000 1x1.5 | HP replaced with Box
11 - 168+145 | 165+203 | HPC |RCC Box| 1x9000 Ix1.5 | HP replaced with Box
12 170/1 | 169+625.5| 166+696 | HPC |RCC Box| 2x9000 Ix1.5 | HP replaced with Box
13 170/2 | 169+932 | 167+004 | HPC |RCCBox| 4x9000 Ix1.5 | HP replaced with Box
14 1701 | 170+078 | 167+144 | HPC |RCC Box| 1x9000 Ix1.5 | HP replaced with Box
15 - 1704310 | 167+377 | HPC |RCC Box | 3x9000 Ix1.5 | HP replaced with Box
16 - 170+950 | 168+014 | HPC |RCC Box| 4x9000 Ix1.5 | HP replaced with Box
17 - 1714112 | 168+196 | HPC |RCCBox| 2x9000 Ix1.5 | HP replaced with Box
18 - 1714400 | 168+522 HPC |RCC Box | 35x9000 1x1.5 HP replaced with Box
19 [ 173/1 | 172+281 | 169+370 | HPC |[RCC Box| 1x9000@ 1x1.5 | HP replaced with Box
20 173/3 172+534 | 169+621 HPC | RCC Box | Ix9000 Ix1.5 HP replaced with Box
21 173/4 | 172+814.5| 169+903 | HPC |RCC Box| 2x9000 Ix1.5 | HP replaced with Box
22 173/5 | 1724900 | 169+988 | HPC |RCC Box| 1x9000 Ix1.5 | HP replaced with Box
23 173/6 | 172+972.3| 170+062 | HPC |RCC Box| 2x9000 Ix1.5 | HP replaced with Box
24 - 173+251 | 170+352 | HPC |[RCC Box| 1x9000 Ix1.5 | HP replaced with Box
25 - 173+575 | 170+688 | HPC |RCC Box| 5x9000 Ix1.5 | HP replaced with Box
26 - 1734833 | 170+918 | HPC |RCC Box| 1x9000 1x1.5 | HP replaced with Box
27 - 174+274 | 1714359 | HPC |RCCBox| 1x9000 Ix1.5 | HP replaced with Box
28 - 174+334 | 171+420 HPC |RCC Box| 1x9000 Ix1.5 HP replaced with Box
29 177/2 | 177+518 | 174+610 | HPC |RCC Box| [x6000 1x1.5 | HP replaced with Box
30 - 178+219 | 175+322 | HPC |RCC Box| Ix9000 1x1.5 | HP replaced with Box
31 - 179+003 | 176+106 HPC | RCC Box 1x9000 1x1.5 | HP replaced with Box
32 - 179+766.3 | 176+86Y | HPC |RCC Box| 1x9000 Ix1.5 | HP replaced with Box
33 - 180+196 | 177+300 | HPC |RCC Box| 1x9000 Ix1.5 | HP replaced with Box
34 5 180+430 | 177+534 | HPC |RCCBox| 1x9000 1x1.5 | HP replaced with Box
35 - 180+639 | 177+742 | HPC |RCCBox| [x900© Ix1.5 | HP replaced with Box
36 - 181+129 | 178+231 HPC [ RCC Box| 1x9000 Ix1.5 | HP replaced with Box
37 - 181+572 | 178+676 | HPC |RCC Box| 1x9000 Ix1.5 | HP replaced with Box

“our-laning of Ranchi Rargaon Jamshedpur sectior

el

B-30

178



National Highways Authority of India Volume ~ Il : Bid Document : Schedules

Sr. |Existing Existing | Design Type of Structure Spa.n .Arrangement .
No. |CD No.|Chainage|Chainage|Existing|Proposed Ex(lls:;ng Prr;&o)sed SERDINIECAT R
38 - 181+820 | 178+925 | HPC |RCC Box| 1x9000 1x1.5 | HP replaced with Box
39 - 182+836 | 179+941 HPC | RCC Box | 1x9000 Ix1.5 | HP replaced with Box
40 a 183+517.5| 180+639 | HPC |[RCC Box| 1x9000 Ix1.5 | HP replaced with Box
41 - 184+312 | 181+426 HPC |RCC Box| 1x9000 1x1.5 | HP replaced with Box
42 - 184+697 | 181+805 | HPC |RCC Box | 1x9000 1x1.5 | HP replaced with Box
43 - 1854218 | 182+325 HPC |RCC Box| 1x9000 1x1.5 | HP replaced with Box
44 - 185+554 | 182+662 HPC | RCC Box 1x6006 1x1.5 HP replaced with Box
45 - 186+001.5| 183+117 HPC |RCC Box| 1x9000 1x1.5 | HP replaced with Box
46 - 186+254 | 183+373 | HPC |RCC Box| 1x9000 1x1.5 | HP replaced with Box
47 - 189+971 | 184+110 | HPC |[RCC Box| 1x9000 1x1.5 | HP replaced with Box
48 - 187+008 | 184+462 | HPC |RCC Box| 1x9000 1x1.5 | HP replaced with Box
49 - 187+359 | 186+488 | HPC |RCC Box| 1x9000 1x1.5 | HP replaced with Box
30 - 189+425 | 187+032 | HPC |RCC Box| 1x9000 Ix1.5 | HP replaced with Box
51 - 191+013 | 188+044 | HPC |RCC Box | 1x6000 1x1.5 | HP replaced with Box
52 - 1914794 | 188+826 HPC |RCC Box| 1x9000 1x1.5 HP replaced with Box
53 - 1914975 | 189+004 | HPC |RCCBox| 1x9000 Ix1.5 | HP replaced with Box
54 - 192+800 | 189+873 | HPC |RCC Box| 1x9000 1x1.5 | HP replaced with Box
35 = 193+063 | 190+138 | HPC |RCC Box | 1x9000 1x1.5 | HP replaced with Box
56 - 193+330 | 190+384 | HPC |RCC Box| 1x9000 Ix1.5 | HP replaced with Box
57 - 1934667 | 190+741 HPC | RCC Box | 1x9000 1x1.5 HP replaced with Box
58 - 1934974 | 1914050 | HPC |RCC Box| 1x9000 Ix1.5 | HP replaced with Box
59 e 1944270 | 191+348 | HPC |RCC Box| [1x9000 1x1.5 | HP replaced with Box
60 - 195+025 | 192+106 | HPC |RCC Box| 2x9000 1x1.5 | HP replaced with Box
61 - 195+142 | 1924221 HPC | RCC Box | 2x9000 Ix1.5 | HP replaced with Box
62 - 1954291 | 1924369 | HPC |RCC Box| 1x9000 Ix1.5 | HP replaced with Box
63 - 195+465 | 192+544 | HPC |RCC Box| Ix9000 1x1.5 | HP replaced with Box
64 - 195+681 | 192+759 | HPC |RCC Box| 1x9000 1x1.5 | HP replaced with Box
65 = 195+770 | 192+848 | HPC |RCC Box| 2x9000 1x1.5 | HP replaced with Box
66 - 196+023 | 193+100 | HPC |RCC Box| 1x900@ Ix1.5 | HP replaced with Box
67 - 196+170 | 193+247 | HPC |[RCC Box| 8x9000 Ix1.5 | HP replaced with Box
68 - 196+550 | 193+628 | HPC |RCC Box| I1x9000 Ix1.5 | HP replaced with Box
69 - 196+967 | 194+046 | HPC |[RCC Box| 1x9000 Ix1.5 | HP replaced with Box
70 - 1984208 | 195+285 | HPC |RCC Box| 2x9000 Ix1.5 | HP replaced with Box
71 140/1 | 139+544 | 136+190 | SLC SLC Ix2.4 1x 2.4 Widening of Slab
72 | 142/1 | 142+038 | 138+594 | SLC SLC 1x1.75 1x1.75 Widening of Slab
73 144/1 | 143+120.4| 139+768 | SLC SLC 1x2.2 1x2.2 Widening of Slab
74 | 148/1 | 147+412 | 1444058 | SLC SLC 1xl2 1x1.2 Widening of Slab
75 152/1 [151+826.6| 148+392 | SLC SLC 1x1.2 1x1.2 Widening of Slab
76 156/1 | 155+480.2| 1524043 | SLC SLC 1%3.0 1%3.0 Widening of Slab
77 - 158+335 | 154+899 | SLC SLC 1x3.4 1x3.4 Widening of Slab
78 160/1 | 159+423 | 155+977 | SLC SLC 1x1.2 1x1.2 Widening of Slab
79 164/1 | 163+477 | 159+922 | SLC SLC 1x0.75 1x0.75 Widening of Slab
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Sr. [Existing Existing | Design Type of Structure Spa.n ‘Arrangement e
No. |CD No.|Chainage |Chainage|Existing|Proposed Ex;::;ng Pri:fno)sed Recommendation
80 164/2 163+620 | 160+065 SLC SLC 1x0.75 1x0.75 Widening of Slab
81 164/3 163+769 | 160+314 SLC SLC 1x0.75 1x0.75 Widening of Slab
82 167/2 | 166+223 | 162+809 SLC SLC 1x3.1 1x3.1 Widening of Slab
83 166/1 165+518 | 163+145 SLC SLC 1x2.6 1x2.6 Widening of Slab
84 167/1 166+568 | 162+091 SLC SL.C 1x2.45 1x2.45 Widening of Slab
85 167/2 | 166+900 | 163+474 | SLC SLC 1x3.2 1x3.2 Widening of Slab
86 175/1 174+890 | 171+496 SLC SLC 1x2.0 1x2.0 Widening of Slab
87 = 184+894 | 181+520 SLC SLC 1x3.0 1x3.0 Widening of Slab
88 - 187+474 | 184+090 | SLC SLC 1x3.0 1%3.0 Widening of Slab
89 S 187+805 | 184+424 SLC SLC 1x4.5 1x4.5 Widening of Slab
90 - 190+175 | 186+775 | SLC SLC 1x5.7 1x%5.7 Widening of Slab
91 - 190+422 | 187+020 SLC SLC 1x1.8 1x1.8 Widening of Slab
92 > 191+348 | 187+897 SLC SLC 1x2.5 1%2.5 Widening of Slab
93 = 194+724 | 191+322 SLC SLC 1x5.0 1%5.0 Widening of Slab
94 - 195+856 | 1924452 SLC SLC 1x3.1 1x3.1 Widening of Slab
95 & 196+808 | 193+993 SLC SLC 1x4.7 1x4.7 Widening of Slab
96 - 197+161 | 193+758 | SLC SLC 1x4.5 1x4.5 Widening of Slab
97 = 197+400 | 193+993 SL.C SLC 1x4.55 1x4.55 Widening of Slab
98 = 197+479 | 194+066 SLC SLC 1x4.6 1x4.6 Widening of Slab

SLC — Slab Culvert, HPC — Hume Pipe Culvert
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Appendix BXIII
Details of Proposed ROB/RUB
(1) Km 113.730 to Km 198.000
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SCHEDULE - C
(See Clause 2.1)

PROJECT FACILITIES

1. Project Facilities

The Concessionaire shall construct the Project Facilities in accordance with the
provisions of this Agreement. Such Project Facilities shall include:
(a) Toll plazas.

(b) Roadside furniture,

(c) Street lighting, g

(d) Pedestrian facilities,

(e) Landscaping and tree plantation,

(H) Rest areas,

(2) Truck lay-byes,

(h) Bus-bays and bus shelters,

(1) Cattle crossings,

) Traffic aid posts,

(k) Medical aid posts,

() Vehicle rescue posts and

(m)  Telecom system

Zi Project Facilities for Four Lane

Project Facilities forming Four Lane and to be completed on or before the Project
Completion Date have been described in Annex-I of this Schedule-C.
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ANNEX-I
(Schedule-C)

Project Facilities

1. Project Facilities

The Concessionaire shall construct the Project Facilities described in this Annex-I to
form part of the Four-lane Project Highway. The Project Facilities shall include:
(a) Toll plazas,

(b) Roadside furniture,

(c) Street lighting,

(d) Pedestrian facilities,

(e) Landscaping and tree plantation,

(f) Rest areas,

(2) Truck lay-byes,

(h) Bus-bays and bus shelters,

(1) Vehicular underpasses and pedestrian/cattle underpasses,

() Traffic aid posts,

(k) Medical aid posts,

(D Vehicle rescue posts and

(m)  Telecom system

Z Description of Project Facilities
Each of the Project Facilities is briefly described below:
(a) Toll Plaza

Four toll plazas shall be provided by the Concessionaire following mentioned design
chainage on the Project Highway

1) At Km.6+237 on Ranchi Bypass — 6 + 6 Lanes

2) At Km.159+875 on Mainline NH-33 — 6 + 6 Lanes

3) At Km. 226+250 on Mainline NH-33 — 6 + 6 Lanes

4) At Km. 274+500 on Mainline NH-33 — 6 + 6 Lanes

Toll Plaza shall be provided in accordance with the Manual of Specifications and
Standards in schedule “D™.

(b) Road Side Furniture

Road side furniture shall be provided in accordance with the Manual of Specifications
and Standards in schedule “D”.

(c) Street Lighting

e
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Street lighting shall be provided in accordance with the Manual of Specifications and
Standards in schedule D",

(d) Pedestrian Facilities

Pedestrian facilities shall be provided in accordance with the Manual of Specifications
and Standards in schedule “D”.

(e) Landscaping and Tree Plantation

Landscaping and tree plantation shall be provided in accordance with the Manual of
Specifications and Standards in schedule “D”.

(f) Rest areas

Rest areas shall be provided at each Toll Plaza. They shall include toilets and drinking
water facilities as referred in schedule “D”.

(g) Truck Lay-byes

| Truck Lay byes shall be provided at the following locations of the project road given
below. It shall be constructed in accordance with the Manual of Specifications and
Standards in schedule “D”.

Sr. No. Design Chainage (Km.) Side
1 177+782 Both
2 200+500 Both
3 218+500 Both
4 228+100 Both
5 240+900 Both
6 254-+000 Both

(h) Bus-bays and Bus Shelter

Bus-bays and Bus Shelters shall be provided at following locations in accordance with
the Manual of Specifications and Standards in schedule “D”:

g:}'. Village/Town Name Ex1st1|;£g($l'1)amage Side Type of facility
] Ranchi Bypass 0+930 Both | Bus-bay and Bus Shelter
2 Ranchi Bypass 3+730 Both Bus-bay and Bus Shelter
3 Ranchi Bypass 8+790 Both Bus-bay and Bus Shelter
4 Ranchi Bypass 124540 Both Bus-bay and Bus Shelter
5 Ranchi Bypass 16+660 Both Bus-bay and Bus Shelter
6 Ranchi Bypass 204340 Both Bus-bay and Bus Shelter
7 Ranchi Bypass 234940 Both | Bus-bay and Bus Shelter
8 Rampur 138+800 Both Bus-bay and Bus Shelter
9 Jamchuan 140+468 Both Bus-bay and Bus Shelter
i hi —Rargaon—Jamshedpur Secti NH- — e (-
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NS:) Village/Town Name E’“S“'zif:‘)a‘“age Side Type of facility
10 Jamchuan school 141+500 Both Bus-bay and Bus Shelter
11 Bagdeh 144+100 Both | Bus-bay and Bus Shelter
12 Dami 146+875 Both | Bus-bay and Bus Shelter
13 Pancha 147+780 Both Bus-bay and Bus Shelter
14 Taimara 149+000 Both Bus-bay and Bus Shelter
15 Neyalgara 151+600 Both | Bus-bay and Bus Shelter
16 Hatitopa 1534868 Both | Bus-bay and Bus Shelter
17 Nawadih 156+850 Both | Bus-bay and Bus Shelter
18 Surya Mandir 158+150 Both | Bus-bay and Bus Shelter
19 Baratola 158+975 Both | Bus-bay and Bus Shelter
20 Gosaidih 164+382 Both Bus-bay and Bus Shelter
21 Tunju 167+660 Both | Bus-bay and Bus Shelter
22 Poradih 169+100 Both | Bus-bay and Bus Shelter
23 Murpa 172+550 Both | Bus-bay and Bus Shelter
24 Ghagar Satia 175+100 Both Bus-bay and Bus Shelter
25 Doreya More 176-+300 Both | Bus-bay and Bus Shelter
26 Diuri Mandir 179+600 Both | Bus-bay and Bus Shelter
27 Jojodih 182+175 Both | Bus-bay and Bus Shelter
28 Londra 183+700 Both Bus-bay and Bus Shelter
29 Ulidih 185+150 Both Bus-bay and Bus Shelter
30 Roladin 186+775 Both | Bus-bay and Bus Shelter
31 Rugri High School 188+575 Both | Bus-bay and Bus Shelter
32 Mardhan More 190+650 Both | Bus-bay and Bus Shelter
33 Duwarsini 193+600 Both | Bus-bay and Bus Shelter
34 Rargaon 194-+475 Both | Bus-bay and Bus Shelter
35 Nagaserang 201.755 Both Bus-bay and Bus Shelter
36 Madhavbeda 205.030 Both Bus-bay and Bus Shelter
37 Porka 206.457 Both Bus-bay and Bus Shelter
38 Jhabari 209.350 Both Bus-bay and Bus Shelter
39 Chavlibasa 211.958 Both Bus-bay and Bus Shelter
40 Duidungari 215.280 Both Bus-bay and Bus Shelter
41 Jyda/ Rudia 218.988 Both Bus-bay and Bus Shelter
42 Humid 227.643 Both Bus-bay and Bus Shelter
43 Jorijadih 228.703 Both Bus-bay and Bus Shelter
44 Bhadudih 230.425 Both Bus-bay and Bus Shelter
45 Bhuyyadih 232.624 Both Bus-bay and Bus Shelter
46 Chilagoo 233.614 Both | Bus-bay and Bus Shelter
47 Kanderbera 235.758 Both Bus-bay and Bus Shelter
48 Ramgarh 239.076 Both Bus-bay and Bus Shelter
49 Asanbani 242.082 Both Bus-bay and Bus Shelter
50 Kali Mandir 243.830 Both Bus-bay and Bus Shelter
51 Devghar 252.397 Both Bus-bay and Bus Shelter
52 Demkadih 256.308 Both Bus-bay and Bus Shelter
53 Pipla 260.850 Both Bus-bay and Bus Shelter
54 Gurumadih 263.643 Both Bus-bay and Bus Shelter
55 Bandhdi 269.974 Both Bus-bay and Bus Shelter
Four Laning of Rapchi=Rargaon—Jamshedpur .S'ec.ffonvoﬂf\'{}f)_"—jj_’.: N Page C - 4
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SL | .. Existing Chainage . -

No. Village/Town Name (Km.) Side Type of facility
Dari Sai

56 (KadiyaColony) 272.944 Both Bus-bay and Bus Shelter

57 Mahulia/Galudi 277.448 Both Bus-bay and Bus Shelter

(i) Vehicular Underpasses and Pedestrian/ Cattle Underpasses

As per Schedule B.

(j) Traffic Aid Posts

Traffic Aid Posts shall be provided at the Toll Plazas in accordance with DCA and
Manual of Specifications and Standards in schedule “D™.

(k) Medical Aid Posts

Medical Aid Posts shall be provided at the Toll Plazas in accordance with DCA and
Manual of Specifications and Standards in schedule “D”.

(I) Vehicle Rescue Posts

Vehicle Rescue Posts shall be provided at the Toll Plazas in accordance with DCA and
Manual of Specifications and Standards in schedule “D”.

(m) Telecom System

Telecom System shall be provided in accordance with Manual of Specifications and
Standards in schedule “D”.
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+-SCHEDULE - D
(See Clause 2.1)

SPECIFICATIONS AND STANDARDS

1 Four Lanning

The Concessionaire shall comply with the Specifications and Standards set forth in Annex-I
of this Schedule-D for construction of four Lane Project Highway.

Page D -1
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Annex - |

(Schedule-D)
Specifications and Standards for Four-Laning

1 Manual of Specifications and Standards to apply

Subject to the provisions of Paragraph 2 of this Annex-II. Four-Laning of the Project
Highway shall conform to the MANUAL OF SPECIFICATIONS AND STANDARDS
FOR FOUR LANING OG HIGHWAYS THROYGH PUBLIC PRIVATE
PARTNERSHIP (IRC:SP:84-2009) Published by Indian Road Congress .

Page D -2
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SCHEDULE -E
(See Clause 4.1.3)

APPLICABLE PERMITS

Applicable Permits

The Concessionaire shall obtain, as required under the Applicable Laws, the following
Applicable Permits on or before the Appointed Date, save and except to the extent of a
waiver granted by the Authority in accordance with Clause 4.1.3 of the Agreement:

(a)
(b)

(c)
(d)
(e)

®
(8)
(h)
(i)
()

Permission of the State Government for extraction of boulders from quarry;

Permission of Village Panchayat and Pollution Control Board for installation of
crushers;

Licence for use of explosives;
Permission of the State Government for drawing water from river/reservoir;

Licence from Inspector of factories or other competent authority for setting up
Batching Plant;

Clearance of Pollution Control Board for setting up Batching Plant;

Clearance of Village Panchayats and Pollution Control Board for Asphalt Plant;

Permission of Village Panchayat and State Government for borrow carth;

Permission of State Government for cutting of trees; and

Any other permits or clearances required under Applicable Laws.

Applicable Permits, as required, relating to environmental protection and conservation
shall have been procured by the Authority as a Condition Precedent.

»
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SCHEDULE —F
(See Clause 9.1)

PERFORMANCE SECURITY

The Chairman,
National Highways Authority of India
New Delhi

WHEREAS:

(A)

(B)

(®)

M/s. RANCHI EXPRESSWAYS LIMITED (the “Concessionaire”) and the Chairman,
National Highways Authority of India (the “Authority”) have entered into a Concession
Agreement dated *** (the “Agreement”) whereby the Authority has agreed to the
Concessionaire undertaking Four- Laning of the Ranchi Rargaon Jamshedpur (km
114.000 to km 277.500) section of National Highway No. 33 on Design Build, Finance
,Operate and Transfer on Annuity (“DBFOT Annuity”) basis, subject to and in
accordance with the provisions of the Agreement.

The Agreement requires the Concessionaire to furnish a Performance Security to the
Authority in a sum of Rs.73.95 Crores (Rupees Seventy Three Crores and Ninety IFive
Lakhs only) (the “Guarantee Amount”) as security for due and faithful performance of
its obligations, under and in accordance with the Agreement, during the Construction
Period (as defined in the Agreement).

We, *#*** through our Branch at ***** (the “Bank”) have agreed to furnish this Bank
Guarantee by way of Performance Security.

NOW, THEREFORE, the Bank hereby, unconditionally and irrevocably, guarantees and
affirms as follows:

The Bank hereby unconditionally and irrevocably guarantees the due and faithful
performance of the Concessionaire’s obligations during the Construction Period, under
and in accordance with the Agreement, and agrees and undertakes to pay to the
Authority, upon its mere first written demand, and without any demur, reservation,
recourse, contest or protest, and without any reference to the Concessionaire, such sum or
sums upto an aggregate sum of the Guarantee Amount as the Authority shall claim,
without the Authority being required to prove or to show grounds or reasons for its
demand and/or for the sum specified therein.

A letter from the Authority, under the hand of an Officer not below the rank of General
Manager in the National Highways Authority of India, that the Concessionaire has
committed default in the due and faithful performance of all or any of its obligations
under and in accordance with the Agreement shall be conclusive, final and binding on the
Bank. The Bank further agrees that the Authority shall be the sole judge as to whether the
Concessionaire is in default in due and faithful performance of its obligations during the
Construction Period under the Agreement and its decision that the Concessionaire is in
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default shall be final, and binding on the Bank, notwithstanding any differences between
the Authority and the Concessionaire, or any dispute between them pending before any
court, tribunal, arbitrators or any other authority or body, or by the discharge of the
Concessionaire for any reason whatsoever.

In order to give effect to this Guarantee, the Authority shall be entitled to act as if the
Bank were the principal debtor and any change in the constitution of the Concessionaire
and/or the Bank, whether by their absorption with any other body or corporation or
otherwise, shall not in any way or manner affect the liability or obligation of the Bank
under this Guarantee.

[t shall not be necessary, and the Bank hereby waives any necessity, for the Authority to
proceed against the Concessionaire before presenting to the Bank its demand under this
Guarantee.

The Authority shall have the liberty, without affecting in any manner the liability of the
Bank under this Guarantee, to vary at any time, the terms and conditions of the
Agreement or to extend the time or period for the compliance with, fulfilment and/ or
performance of all or any of the obligations of the Concessionaire contained in the
Agreement or to postpone for any time, and from time to time, any of the rights and
powers exercisable by the Authority against the Concessionaire, and either to enforce or
forbear from enforcing any of the terms and conditions contained in the Agreement
and/or the securities available to the Authority, and the Bank shall not be released from
its liability and obligation under these presents by any exercise by the Authority of the
liberty with reference to the matters aforesaid or by reason of time being given to the
Concessionaire or any other forbearance, indulgence, act or omission on the part of the
Authority or of any other matter or thing whatsoever which under any law relating to
sureties and guarantors would but for this provision have the effect of releasing the Bank
from its liability and obligation under this Guarantee and the Bank hereby waives all of
its rights under any such law.

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

Notwithstanding anything contained hereinbefore, the liability of the Bank under this
Guarantee is restricted to the Guarantee Amount and this Guarantee will remain in force
until the earlier of the 1st (first) anniversary of the Appointed Date or compliance of the
conditions specified in paragraph 8 below and unless a demand or claim in writing is
made by the Authority on the Bank under this Guarantee, no later than 6 (six) months
from the date of expiry of this Guarantee, all rights of the Authority under this Guarantec
shall be forfeited and the Bank shall be relieved from its liabilities hereunder.

The Performance Security shall cease to be in force and effect when the Concessionaire
shall have expended on Project construction an aggregate sum not less than 20% (twenty
per cent) of the Total Project Cost which is deemed to be Rs. 295.80 Crores (Rupees Two
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Signed

Hundred Ninety Five Crores and Eighty Lakhs only) for the purposes of this Guarantee.
and provided the Concessionaire is not in breach of this Agreement. Upon request made
by the Concessionaire for release of the Performance Security alongwith the particulars
required hereunder, duly certified by a statutory auditor of the Concessionaire, the
Authority shall release the Performance Security forthwith.

The Bank undertakes not to revoke this Guarantee during its currency, except with the
previous express consent of the Authority in writing, and declares and warrants that it has
the power to issue this Guarantee and the undersigned has full powers to do so on behalf
of the Bank.

Any notice by way of request, demand or otherwise hercunder may be sent by post
addressed to the Bank at its above referred Branch, which shall be deemed to have been
duly authorised to receive such notice and to effect payment thereof forthwith, and if sent
by post it shall be deemed to have been given at the time when it ought to have been
delivered in due course of post and in proving such notice, when given by post, it shall be
sufficient to prove that the envelope containing the notice was posted and a certificate
signed by an officer of the Authority that the envelope was so posted shall be conclusive.

This Guarantee shall come into force with immediate effect and shall remain in force and
effect for a period of one year and six months from the date hereof or until it is released
earlier by the Authority pursuant to the provisions of the Agreement.

and sealed this ** day of ***, 20** at ***,

SIGNED, SEALED AND DELIVERED

For and on behalf of
the BANK by:
(Signature)
(Name)
(Designation)

(Address) NOTES: (i) The bank guarantee should contain the name, designation and code
number of the officer(s) signing the guarantee.
(i1) The address, telephone number and other details of the Head Office of the Bank as well as of

issuing

Branch should be mentioned on the covering letter of issuing Branch.
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8.1 The Scheduled Four-Laning Date shall occur on the 912" (Nine Hundred and Twelfth)
day from the Appointed Date.

5.2 On or before the Scheduled Four-Laning Date, the Concessionaire shall have completed
Four-Laning in accordance with this Agreement.

Extension of period

Upon extension of any or all of the aforesaid Project Milestones or the Scheduled Four -
Laning Date, as the case may be, under and in accordance with the provisions of this
Agreement, the Project Completion Schedule shall be deemed to have been amended
accordingly.

Four Iamng of Ranchl Ralgacm Iam«hcdpur section from km }14 000 to km 277.500 of N[[ 33 1n lhc, state of Jharkhand on




National Highways Authority of India

2 o

4.2

SCHEDULE -G
(See Clause 12.1)

PROJECT COMPLETION SCHEDULE

Project Completion Schedule

During Construction Period, the Concessionaire shall comply with the requirements set
forth in this Schedule-G for each of the Project Milestones and the Scheduled Fourlaning
Date (the “Project Completion Schedule”). Within 15 (fifteen) days of the date of each
Project Milestone, the Concessionaire shall notify the Authority of such compliance
alongwith necessary particulars thereof.

Project Milestone-I

Project Milestone-I shall occur on the date falling on the 180™ (one hundred and
eightieth) day from the Appointed Date (“the Project Milestone-1").

Prior to the occurrence of Project Milestone-I, the Concessionaire shall have commenced
construction of the Project Highway and expended not less than 10% (ten per cent) of the
total capital cost set forth in the Financial Package.

Project Milestone — II

Project Milestone-II shall occur on the date falling on the 365" (three hundred sixty and
fifth) day from the Appointed Date (the “Project Milestone-1I").

Prior to the occurrence of Project Milestone-II, the Concessionaire shall have commenced
construction of all bridges and expended not less than 30% (thirty per cent) of the total
capital cost set forth in the Financial Package.

Project Milestone-III

Project Milestone-III shall occur on the date falling on the 730th (Seven hundred and
thirtieth) day from the Appointed Date (the “Project Milestone-I117).

Prior to the occurrence of Project Milestone-IIl, the Concessionaire shall have
commenced construction of all Project Facilities and expended not less than 70%
(Seventy per cent) of the total capital cost set forth in the Financial Package.

Scheduled Four-Laning Date
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SCHEDULE -H
(See Clause 12.3)

DRAWINGS

1 Drawings

In compliance of the obligations set forth in Clause 12.3 of this Agreement, the
Concessionaire shall furnish to the Independent Engineer, free of cost, all Drawings listed
in Annex-I of this Schedule-H.

2 Additional drawings

If the Independent Engineer determines that for discharging its duties and functions under

this Agreement, it requires any drawings other than those listed in Annex-I, it may by
notice require the Concessionaire to prepare and furnish such drawings forthwith. Upon
receiving a requisition to this effect, the Concessionaire shall promptly prepare and

furnish such drawings to the Independent Engineer, as if such drawings formed part of

Annex-I of this Schedule-H.
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Annex -1

(Schedule-H)

List of Drawings

NOTE: The Authority shall describe in this Annex-l, all the Drawings that the Concessionaire is required
to furnish under Clause 12.3.
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SCHEDULE —I
(See Clause 14.1.2)

TESTS

Schedule for Tests

The Concessionaire shall, no later than 30 (thirty) days prior to the likely completion of
Four-Laning, notify the Independent Engineer and the Authority of its intent to subject
the Project Highway to Tests, and not later than 7 (seven) days prior to the actual date of
Tests, furnish to the Independent Engineer and the Authority detailed inventory and
particulars of all works and equipment forming part of Four-Laning.

The Concessionaire shall notify the Independent Engineer of its readiness to subject the
Project Highway to Tests at any time after 7 (seven) days from the date of such notice,
and upon receipt of such notice, the Independent Engineer shall, in consultation with the
Concessionaire, determine the date and time for each Test and notify the same to the
Authority who may designate its representative to witness the Tests. The Independent
Engineer shall thereupon conduct the Tests itself or cause any of the Tests to be
conducted in accordance with Article 14 and this Schedule-I.

Tests

Visual and physical Test: The Independent Engineer shall conduct a visual and physical
check of Four-Laning to determine that all works and equipment forming part thercof
conform to the provisions of this Agreement.

Test drive: The Independent Engineer shall undertake a test drive of the Project Highway
by a Car and by a fully loaded Truck to determine that the quality of service conforms to
the provisions of the Agreement.

Riding quality Test: Riding quality of each lane of the carriageway shall be checked with
the help of a calibrated bump integrator and the maximum permissible roughness for
purposes of this Test shall be 1,800 (one thousand and eight hundred) mm for each
kilometre.

Pavement Composition Test: The thickness and composition of the pavement structure
shall be checked on a sample basis by digging pits to determine conformity of such
pavement structure with Specifications and Standards. The sample shall consist of one pit
in each direction of travel to be chosen at random in each stretch of 5 (five) kilometres of
the Project Highway. The first pit for the sample shall be selected by the Independent
Engineer through an open draw of lots and every fifth kilometre from such first pit shall
form part of the sample for this pavement quality Test.

Cross-section Test: The cross-sections of the Project Highway shall be checked on a
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2.6

27

2.8

29

sample basis through physical measurement of their dimensions for determining the
conformity thereof with Specifications and Standards. For the road portion, the sample
shall consist of one spot to be selected at random in each stretch of 1 (one) kilometre of
the Project Highway. The first spot for the sample shall be selected by the Independent
Engineer through an open draw of lots and the spots located at every one kilometre from
such first spot shall form part of the sample. For the bridge portion, one spot shall be
selected at random by the Independent Engineer in each span of the bridge.

Structural Test for bridges: All major and minor bridges constructed by the
Concessionaire shall be subjected to the Rebound Hammer and Ultrasonic Pulse Velocity
tests, to be conducted in accordance with the procedure described in Special Report No.
17: 1996 of the IRC Highway Research Board on Non-destructive Testing Techniques. at
two spots in every span, to be chosen at random by the Independent Engineer. Bridges
with a span of 15 (fifteen) meters or more shall also be subjected to load testing.

Other Tests: The Independent Engineer may require the Concessionaire to carry out or
cause to be carried additional Tests, in accordance with Good Industry Practice, for
determining the compliance of the Project Highway with Specifications and Standards.

Environmental audit: The Independent Engineer shall carry out a check to determine
conformity of the Project Highway with the environmental requirements sct forth in
Applicable Laws and Applicable Permits.

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

Agency for conducting Tests

All Tests set forth in this Schedule-I shall be conducted by the Independent Engineer or
such other agency or person as it may specify in consultation with the Authority.

Completion/Provisional Certificate

Upon successful completion of Tests, the Independent Engineer shall issue the
Completion Certificate or the Provisional Certificate, as the case may be, in accordance
with the provisions of Article 14.
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SCHEDULE -J
(See Clauses 14.2 & 14.3)

COMPLETION CERTIFICATE

1 [, ***% (Name of the Independent Engineer), acting as Independent Engineer, under and
in accordance with the Concession Agreement dated *** (the “Agreement”), for Four-
Laning of the Ranchi Rargaon Jamshedpur section (km 114.00 to km 277.500) of
National Highway No. 33 (the “Project Highway™) on Design, Build, Finance, Operate
and Transfer on Annuity (DBFOT Annuity) basis, through M/s. RANCHI
EXPRESSWAYS LIMITED, hereby certify that the Tests specified in Article 14 and
Schedule-I of the Agreement have been successfully undertaken to determine compliance
of the Project Highway with the provisions of the Agreement, and I am satisfied that the
Project Highway can be safely and reliably placed in commercial service of the Users
thereof.

2 It is certified that, in terms of the aforesaid Agreement, all works forming part of Four-
Laning have been completed, and the Project Highway is hereby declared fit for entry
into commercial operation on this the *** day of *** 20%*,

SIGNED, SEALED AND DELIVERED
For and on behalf of
the INDEPENDENT ENGINEER by:

(Signature)
(Name)
(Designation)
(Address)

Four-laning of Ranchi Rargaon Jamshedpur section from
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PROVISIONAL CERTIFICATE

[, **** (Name of the Independent Engineer), acting as Independent Engineer, under and in
accordance with the Concession Agreement dated *** (the “Agreement”), for Four-

Laning of the Ranchi Rargaon Jamshedpur section (km 114.000 to km 277.500) of

National Highway No. 33 (the “Project Highway”) on Design, Build, Finance, Operate
and Transfer on Annuity (DBFOT Annuity) basis through M/s. RANCHI
EXPRESSWAYS LIMITED, hereby certify that the Tests specified in Article 14 and
Schedule-I of the Agreement have been undertaken to determine compliance of the
Project Highway with the provisions of the Agreement.

Construction Works that were found to be incomplete and/or deficient have been
specified in the Punch List appended hereto, and the Concessionaire has agreed and
accepted that it shall complete and/or rectify all such works in the time and manner set

forth in the Agreement. Some of the incomplete works have been delayed as a result of

reasons attributable to the Authority or due to Force Majeure and the Provisional
Certificate cannot be withheld on this account. Though the remaining incomplete works
have been delayed as a result of reasons attributable to the Concessionaire. I am satisfied
that having regard to the nature and extent of such incomplete works, it would not be
prudent to withhold commercial operation of the Project Highway, pending completion
thereof.

In view of the foregoing, | am satisfied that the Project Highway can be safely and
reliably placed in commercial service of the Users thereof, and in terms of the Agreement,
the Project Highway is hereby provisionally declared fit for entry into commercial
operation on this the *** day of *** 20%%*,

ACCEPTED, SIGNED, SEALED SIGNED, SEALED AND

AND DELIVERED DELIVERED

For and on behalf of For and on behalf of

CONCESSIONAIRE by: INDEPENDENT ENGINEER by:
(Signature) (Signature)
(Name and Designation) (Name and Designation)
(Address) (Address)
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SCHEDULE -K
(See Clause 17.2)

MAINTANANCE REQUIREMENTS
Maintenance Requirements

The Concessionaire shall, at all times, operate and maintain the Project Highway in
accordance with the provisions of the Agreement, Applicable Laws and Applicable
Permits. In particular, the Concessionaire shall, at all times during the Operation Period.
conform to the maintenance requirements set forth in this Schedule-K (the “Maintenance
Requirements”).

The Concessionaire shall repair or rectify any defect or deficiency set forth in Paragraph
2 of this Schedule-K within the time limit specified thercin and any failure in this behall
shall constitute a breach of the Agreement. Upon occurrence of any breach hereunder, the
Authority shall be entitled to recover Damages as set forth in Clause 17.8 of the
Agreement, without prejudice to the rights of the Authority under the Agreement.
including Termination thereof.

Repair/rectification of defects and deficiencies

The obligations of the Concessionaire in respect of Maintenance Requirements shall
include repair and rectification of the defects and deficiencies specified in Annex - [ of
this Schedule - K within the time limit set forth therein and ensure lane Availability
specified in Annex-II of this Schedule-K.

Other defects and deficiencies

In respect of any defect or deficiency not specified in Annex - I of this Schedule-K., the
Concessionaire shall undertake repair or rectification in accordance with Good Industry
Practice.

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

Extension of time limit

Notwithstanding anything to the contrary specified in this Schedule-K, if the nature and
extent of any defect or deficiency justifies more time for its repair or rectification than the
time specified herein, the Concessionaire shall be entitled to additional time in
conformity with Good Industry Practice. Such additional time shall be determined by the
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Independent Engineer and conveyed to the Concessionaire and the Authority with
reasons thereof.

5 Emergency repairs/restoration

Notwithstanding anything to the contrary contained in this Schedule-K, if any defect,
deficiency or deterioration in the Project Highway poses a hazardto life or risk of
damages to property of the Users thereof, the Concessionaire shall promptly take all
reasonable measures for eliminating or minimizing such danger.

6 Daily Inspection by the Concessionaire

The Concessionaire shall, through its engineer, undertake a daily visual inspection of the
Project Highway and maintain a record thereof in a register to be kept in such form and
manner as the Independent Engineer may specify. Such record shall be kept in safec
custody of the Concessionaire and shall be open to inspection by the Authority and the
Independent Engineer at any time during office hours.

7 Divestment Requirements

All defects and deficiencies specified in this Schedule-K shall be repaired and rectified
by the Concessionaire so that the Project Highway conforms to the Maintenance
Requirements on the Transfer Date.

8 Display of Schedule - K

The Concessionaire shall display a copy of this Schedule - K at the Toll Plaza along
with the Complaint Register stipulated in Article 46.
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Annex -1
(Schedule-K)

Repair/Rectification of Defects and Deficiencies

The Concessionaire shall repair and rectify the defects and deficiencies specified in this Annex-I
of Schedule-K within the time limit set forth herein.'

Time limit for
repair/ rectification

Nature of defect or deficiency

ROADS
(a) Carriageway and paved shoulders
(1) Breach or blockade - Temporary
restoration
of traffic within
24 hours; permanent
restoration within 15
days
(i1)  Roughness value exceeding 2,500 mm in a stretch - 180 days
of 1 km (as measured by a standardised
roughometer/bump integrator)
(i)  Pot holes - 48 hours
(iv)  Cracking in more than 5% of road surface in a - 30 days
stretch of 1 km
(v)  Rutting exceeding 10 mm in more than 2% of road - 30 days
surface in a stretch of 1 km (measured with 3 m
straight edge)
(vi)  Bleeding/skidding - 7 days
(vil)  Ravelling/Stripping of bitumen surface exceeding - 15 days
10 sq m
(viii) Damage to pavement edges exceeding 10 cm - 15 days

'MoSRTH may, in consultation with IRC, by order modify the values and periods specified herein, but such
modification shall take effect only if it is included in the respective bidding documents.
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(ix)  Removal of debris - 6 hours

(b) Hard/earth shoulders, side slopes, drains and culverts

(1) Variation by more than 2% in - 30 days
the prescribed slope of camber/cross fall

(:i)  Edge drop at shoulders exceeding 40 mm - 7 days

(iii)  Variation by more than 15% - 30 days

in the prescribed side (embankment) slopes

(iv)  Rain cuts/gullies in slope - 7 days
(v) Damage to or silting of culverts and side - 7 days
drains during and immediately preceding the rainy
season
(vi)  Desilting of drains in - 48 hours

urban/semi-urban areas

(c) Road side furniture including road signs and pavement marking

Damage to shape or position; - 48 hours
poor visibility or loss of retro-reflectivity
(d) Street lighting and telecom (ATMS)
(1) Any major failure of the system - 24 hours
(i) Faults and minor failures - 8 hours
(e) Trees and plantation
(1) Obstruction in a minimum head-room of 5 m - 24 hours
above carriageway or obstruction in visibility of
road signs
(i)  Deterioration in health of trees and bushes - Timely watering and
treatment
(iii)  Replacement of trees and bushes - 90 days
(iv) Removal of vegetation affecting sight line and - 15 days

road structures
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) Rest areas

1) Cleaning of toilets - Every 4 hours

(i)  Defects in electrical, water and sanitary - 24 hours
installations

(g) Toll plaza

(1) Failure of toll collection equipment or lighting - 8 hours

(ii))  Damage to toll plaza - 7 days

(h)  Other Project Facilities and Approach roads

(1) Damage or deterioration in Approach Roads, - - 15 days
pedestrian facilities, truck lay-bys, bus-bays, bus-
shelters, cattle crossings, Traffic Aid Posts,
Medical Aid Posts and other works

BRIDGES

(a) Superstructure of bridges

@ Cracks
Temporary measures - within 48 hours
Permanent measures - within 45 days

(i1))  Spalling/scaling - 15 days

(b)  Foundations of bridges

(1) Scouring and/or cavitation - 15 days

(c) Piers, abutments, return walls and wing walls of bridges

(1) Cracks and damages including - 30 days
settlement and tilting

(d)  Bearings (metallic) of bridges

(1) Deformation - 15 days

(e) Joints in bridges

Four-laning of Ranchi Rargaon Jamshedpur section fi:
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(1) Loosening and malfunctioning of joints - 15 days
(H Other items relating to bridges
(1) Deforming of pads in elastomeric bearings - 7 days

(i)  Gathering of dirt in bearings and joints; or - 3 days
clogging of spouts, weep holes and vent-holes

(i)  Damage or deterioration in parapets and handrails - 3 days

(iv)  Rain-cuts or erosion of banks of the side slopes of - 15 days
approaches

(v) Damage to wearing coat - 15 days

(vi) Damage or deterioration in approach slabs, - 30 days

pitching, apron, toes, floor or guide bunds

(vii) Growth of vegetation affecting the structure or - 15 days
obstructing the waterway
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Annex II
(Schedule K)

SERVICE LEVEL REQUIREMENTS - (FRAMEWORK ONLY)

The Concessionaire shall operate and maintain the highway in a manner that provides the Users

Assured Lane Availability as specified in this Annex -II of Schedule -K within the time limit set

forth herein.

1. Lane Availability

Item Number of total lane sections | Assured availability — minimum time
— hrs available for which lane sections are available
to Users — [98% of total lane section —
hrs available in an Annuity Payment
Period] -
Assured Lane | Lane section = Project Highway | Lane section - hrs
Availability length (m) x number of lanes /
250 (m)
Hours available = days in an
Annuity Payment Period x 24 T
Item Service Level Mcasu'remcnlf
Detection
Assured The availability of Carriageway assured by the | Monthly Report / IE
Availability Concessionaire for each Annuity Payment | Monthly Inspection
Period, computed as under: Report / IE  Routine
Assured Lane Availability = Number of lanes | inspection

X Lane sections X 24 (hours) X Actual number
of days in the relevant Annuity Payment Period
X 98%

(Lane sections = Length of lane / 250m) ) Non
availability due to overlay on the Project
Highway, once in five years for rectification
defects (a)(ii)of Annex I — Schedule K shall be
exempted for the purpose of calculation of
Assured Lane Availability.
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SCHEDULE -L
(See Clause 18.1.1)

SAFETY REQUIREMENTS

Guiding principles

Safety Requirements aim at reduction in injuries, loss of life and damage to property
resulting from accidents on the Project Highway, irrespective of the person(s) at fault.

Users of the Project Highway include motorised and non-motorised vehicles as well as
pedestrians and animals involved in, or associated with accidents. Vulnerable Road Users
(VRU) include pedestrians as well as riders of motorised two-wheelers, bicycles and
other vehicles which do not provide adequate occupant protection.

Safety Requirements apply to all phases of construction, operation and maintenance with
emphasis on identification of factors associated with accidents, consideration of the same,
and implementation of appropriate remedial measures.

Safety Requirements include measures associated with traffic management and regulation
such as road signs, pavement marking, traffic control devices, roadside furniturc,
highway design elements, enforcement and emergency response.

Obligations of the Concessionaire

The Concessionaire shall abide by the following insofar as they relate to safcty of the
Users:

(a) Applicable Laws and Applicable Permits;
(b) Manual for Safety in Road Design, issued by MORTH;

(c) relevant Standards/Guidelines of IRC relating to safety, road geometrics, bridges.
culverts, road signs, pavement marking and roadside furniture;

(d) provisions of this Agreement; and
(e) Good Industry Practice.

Appointment of Safety Consultant

For carrying out safety audit of the Project Highway under and in accordance with this
Schedule-L, the Authority shall appoint from time to time, one or more qualified firms or
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organisations as its consultants (the “Safety Consultant™). The Safety Consultant shall
employ a team comprising, without limitation, one road safety expert and one traffic
planner to undertake safety audit of the Project Highway.

Safety measures during Development Period

No later than 90 (ninety) days from the date of this Agreement, the Authority shall
appoint a Safety Consultant for carrying out safety audit at the design stage of the Project.
The Safety Consultant shall collect data on all fatal crashes and other road accidents
which occurred on the Project Highway in the preceding two years by obtaining copies of
the relevant First Information Reports (FIRs) from the police stations having jurisdiction.
The information contained in such FIRs shall be summarised in the form prescribed by
IRC/MORTH for this purpose and the data shall be analysed for the type of victims killed
or injured, impacting vehicles, location of accidents and other relevant factors.

The Concessionaire shall provide to the Safety Consultant, in four copies, the relevant
drawings containing the design details that have a bearing on safety of Users (the “Safety
Drawings”). Such design details shall include horizontal and vertical alignments;
sightlines; layouts of intersections; interchanges; road cross-section; bridges and culverts;
side drains; provision for parked vehicles, slow moving vehicles (tractors, bullock carts,
bicycles) and pedestrians; bus bays; truck lay-bys; and other incidental or consequential
information. The Safety Consultant shall review the design details and forward thrce
copies of the Safety Drawings with its recommendations, if any, to the Independent
Engineer who shall record its comments, if any, and forward one copy ecach to the
Authority and the Concessionaire.

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

The Concessionaire shall endeavour to incorporate the recommendations of the Safety
Report in the design of the Project Highway, as may reasonably be required in
accordance with Applicable Laws, Applicable Permits, Manuals and Guidelines of
MORTH and IRC, Specifications and Standards, and Good Industry Practice. If the
Concessionaire does not agree with any or all of such recommendations, it shall state the
reasons thereof and convey them to the Authority forthwith. In the event that any or all of
the works and services recommended in the Safety Report fall beyond the scope of
Schedule-B, Schedule-C or Schedule-D, the Concessionaire shall make a report thercon
and seek the instructions of the Authority for funding such works in accordance with the
provisions of Article 18.

Without prejudice to the provisions of Paragraph 4.4, the Concessionaire and the
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Independent Engineer shall, within 15 (fifteen) days of receiving the Safety Report, send
their respective comments thereon to the Authority, and no later than 15 (fifteen) days of
receiving such comments, the Authority shall review the same alongwith the Safety
Report and by notice direct the Concessionaire to carry out any or all of the
recommendations contained therein with such modifications as the Authority may
specify; provided that any works or services required to be undertaken hereunder shall be
governed by the provisions of Article 18.

Safety measures during Construction Period

A Safety Consultant shall be appointed by the Authority, no later than 4 (four) months
prior to the expected Project Completion Date, for carrying out a safety audit of the
completed Construction Works.

The Safety Consultant shall collect and analyse the accident data for the preceding two
years in the manner specified in Paragraph 4.1 of this Schedule-L. It shall study the
Safety Report for the Development Period and inspect the Project Highway to assess the
adequacy of safety measures. The Safety Consultant shall complete the safety audit
within a period of 4 (four) months and submit a Safety Report recommending a package
of additional road safety measures, if any, that are considered essential for reducing
accident hazards on the Project Highway. Such recommendations shall be processed,
mutatis mutandis, and acted upon in the manner set forth in Paragraphs 4.3, 4.4 and 4.5 of
this Schedule-L.

The Concessionaire shall make adequate arrangements during the Construction Period for
the safety of workers and road Users in accordance with the guidelines of IRC for safety
in construction zohes, and notify the Authority and the Independent Engineer about such
arrangements.

Safety measures during Operation Period

The Concessionaire shall develop, implement and administer a surveillance and safety
programme for Users, including correction of safety violations and deficiencies and all
other actions necessary to provide a safe environment in accordance with this Agreement.

The Concessionaire shall establish a Highway Safety Management Unit (the “HSMU™)
to be functional on and after COD, and designate one of its officers to be in-charge of the
HSMU. Such officer shall have specialist knowledge and training in road safety and
traffic engineering by having attended a course conducted by a reputed organisation on
the subject.

The Concessionaire shall keep a copy of every FIR recorded by the Police with respect to
any accident occurring on the Project Highway. In addition, the Concessionaire shall also
collect data for all cases of accidents not recorded by the Police but where a vehicle
rolled over or had to be towed away. The information so collected shall be summarised in
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the form prescribed by IRC/ MORTH for this purpose. The Concessionaire shall also
record the exact location of each accident on a road map. The aforesaid data shall be
submitted to the Authority at the conclusion of every quarter and to the Safety Consultant
as and when appointed.

The Concessionaire shall submit to the Authority before the 31st (thirty first) May of

each year, an annual report (in ten copies) containing, without limitation, a detailed
listing and analysis of all accidents of the preceding Accounting Year and the measures
taken by the Concessionaire pursuant to the provisions of Paragraph 6.1 of this Schedule-
L for averting or minimising such accidents in future.

Once in every Accounting Year, a safety audit shall be carried out by the Safcty
Consultant to be appointed by the Authority. It shall review and analyse the annual report
and accident data of the preceding year, and undertake an inspection of the Project
Highway. The Safety Consultant shall complete the safety audit within a period of |
(one) month and submit a Safety Report recommending specific improvements, if any,
required to be made to the road, bridges, culverts, markings, signs, road furniture and
Project Facilities, including cattle crossings and pedestrian crossings. Such
recommendations shall be processed, mutatis mutandis, and acted upon in the manner sct
forth in Paragraphs 4.3, 4.4 and 4.5 of this Schedule-L.

Costs and expenses

Costs and expenses incurred in connection with the Safety Requirements set forth herein,
including the provisions of Paragraph 2 of this Schedule, shall be met in accordance with
Article 18, and in particular, the remuneration of the Safety Consultant, safety audit, and
costs incidental thereto, shall be met out of the Safety Fund.
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SCHEDULE -M
(See Clause27.1.1)

ANNUITY PAYMENT SCHEDULE

S.No. Annuity Payment Date Annuity Amount (Rs. in Crores)
1. October 12,2014 133.20
2 April 12, 2015 133.20
3; October 12, 2015 133.20
4. April 12,2016 133.20
S October 12, 2016 133.20
6. April 12,2017 133.20
7 October 12,2017 133.20
8. April 12,2018 133.20
9. October 12, 2018 133.20
10. April 12,2019 133.20
11. October 12, 2019 133.20
12. April 12,2020 133.20
13. October 12, 2020 133.20
14, April 12, 2021 133.20
15 October 12, 2021 133.20
16. April 12,2022 133.20
17. October 12,2023 133.20
18. April 12, 2024 133.20
19. October 12, 2024 133.20
20. April 12, 2025 133.20
21. October 12, 2026 133.20
22 April 12, 2027 133.20
23. October 12, 2027 133.20
24. April 12, 2028 133.20
25 October 12, 2028 133.20

Note 1: Based on the Bid submitted by the Bidder / Concessionaire
Note 2: The above mentioned Annuity Payment schedule is subject to change on account of actual

fixation of Appointed Date and Commercial operation
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SCHEDULE -P
(See Clause 23.1)

SELECTION OF INDEPENDENT ENGINEER

Selection of Independent Engineer

The provisions of Part II of the Standard Bidding Documents for Consultancy
Assignments: Time Based (Volume V) issued by the Ministry of Finance, GOI in July,
1997 or any substitute thereof shall apply, mutatis mutandis, for invitation of bids and
evaluation thereof save as otherwise provided herein.

The Authority shall invite expressions of interest from consulting engineering firms or
bodies corporate to undertake and perform the duties and functions set forth in Schedule-
Q and thereupon shortlist 10 (ten) qualified firms in accordance with pre-determined
criteria. The Authority shall convey the aforesaid list of firms to the Concessionaire for
scrutiny and comments, if any. The Concessionaire shall be entitled to scrutinise the
relevant records of the Authority to ascertain whether the selection of firms has been
undertaken in accordance with the prescribed procedure and it shall send its comments, if
any, to the Authority within 15 (fifteen) days of receiving the aforesaid list of firms.
Upon receipt of such comments, if any, the Authority shall, after considering all relevant
factors, finalise and constitute a panel of 10 (ten) firms (the “Panel of Firms”) and
convey its decision to the Concessionaire.

The Authority shall invite the aforesaid firms in the Panel of Firms to submit their
respective technical and financial offers, each in a separate sealed cover. All the technical
bids so received shall be opened and pursuant to the evaluation thercof, the Authority
shall shortlist 3 (three) eligible firms on the basis of their technical scores. The financial
bids in respect of such 3 (three) firms shall be opened and the order of priority as among
these firms shall be determined on the basis of a weighted evaluation where technical and
financial scores shall be assigned respective weights of 80:20.

In the event that the Authority shall follow the selection process specified in the Model
RFP for selection of Technical Consultants, as published by the Ministry of Finance/
Planning Commission, the selection process specified in this Schedule-P shall be deemed
to be substituted by the provisions of the said Model RFP and the Concessionaire shall be
entitled to scrutinise the relevant records forming part of such selection process.

Fee and expenses

In determining the nature and quantum of duties and services to be performed by the
Independent Engineer during the Development Period and Construction Period, the
Authority shall endeavour that payments to the Independent Engineer on account of fce
and expenses do not exceed 2% (two per cent) of the Total Project Cost. Payments not
exceeding such 2% (two per cent) shall be borne equally by the Authority and the
Concessionaire in accordance with the provisions of this Agreement and any payments in
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excess thereof shall be borne entirely by the Authority.

The nature and quantum of duties and services to be performed by the Independent
Engineer during the Operation Period shall be determined by the Authority in conformity
with the provisions of this Agreement and with due regard for economy in expenditure.
All payments made to the Independent Engineer on account of fee and expenses during
the Operation Period shall be borne equally by the Authority and the Concessionaire.

Constitution of fresh panel

No later than 3 (three) years from the date of this Agreement, and every 3 (three) years
thereafter, the Authority shall prepare a fresh panel of firms in accordance with the
criteria set forth in this Schedule-P; provided that the Authority may, at any time, preparc
a fresh panel with prior written consent of the Concessionaire.

Appointment of government entity as Independent Engineer

Notwithstanding anything to the contrary contained in this Schedule, the Authority may
in its discretion appoint a government-owned entity as the Independent Engineer:
provided that such entity shall be a body corporate having as one of its primary function
the provision of consulting, advisory and supervisory services for engincering projects;
provided further that a government-owned entity which is owned or controlled by the
Authority and/or MoRTH shall not be eligible for appointment as Independent Engincer.
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3.1

SCHEDULE Q
(See Clause 23.2.1)

TERMS OF REFERENCE FOR INDEPENDENT ENGINEER

Scope

These Terms of Reference for the Independent Engineer (the “TOR”) are being specificd
pursuant to the Concession Agreement dated *** (the “Agreement”), which has been
entered into between the Authority and M/s. RANCHI EXPRESSWAYS LIMITED
(the “Concessionaire”) for Four-laning of Ranchi Rargaon Jamshedpur section (km
114.000 to km 277.500) of National Highway No. 33 in the State of Jharkhand on design,
build, finance, operate and transfer on Annuity (DBFOT Annuity), basis, and a copy of
which is annexed hereto and marked as Annex-A to form part of this TOR.

This TOR shall apply to construction, operation and maintenance of the Four-Lane
Project Highway.

Definitions and interpretation

The words and expressions beginning with or in capital letters used in this TOR and not
defined herein but defined in the Agreement shall have, unless repugnant to the context,
the meaning respectively assigned to them in the Agreement.

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

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

Role and functions of the Independent Engineer
The role and functions of the Independent Engineer shall include the following:
(1) review of the Drawings and Documents as set forth in Paragraph 4;

(i)  review, inspection and monitoring of Construction Works as set forth in
Paragraph 5;

(iii)  conducting Tests on completion of construction and issuing Completion/
Provisional Certificate as set forth in Paragraph 5;

(iv) review, inspection and monitoring of O&M as set forth in Paragraph 6;

) review, inspection and monitoring of Divestment Requirements as set forth in
Paragraph 7,
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(vi)  determining, as required under the Agreement, the costs of any works or services
and/or their reasonableness;

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

(viii) assisting the Parties in resolution of disputes as set forth in Paragraph 9; and

(ix)  undertaking all other duties and functions in accordance with the
Agreement.

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

Development Period

During the Development Period, the Independent Engineer shall undertake a detailed
review of the Drawings to be furnished by the Concessionaire along with supporting data.
including the geo-technical and hydrological investigations, characteristics of materials
from borrow areas and quarry sites, topographical surveys and traffic surveys. The
Independent Engineer shall complete such review and send its comments/observations to
the Authority and the Concessionaire within 15 (fifteen) days of receipt of such
Drawings. In particular, such comments shall specify the conformity or otherwise of such
Drawings with the Scope of the Project and Specifications and Standards.

The Independent Engineer shall review any modified Drawings or supporting Documents
sent to it by the Concessionaire and furnish its comments within 7 (seven) days of
receiving such Drawings or Documents.

The Independent Engineer shall review the Drawings sent to it by the Safety Consultant
in accordance with Schedule-L and furnish its comments thereon to the Authority and the
Concessionaire within 7 (seven) days of receiving such Drawings. The Independent
Engineer shall also review the Safety Report and furnish its comments thereon to the
Authority within 15 (fifteen) days of receiving such report.

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

Upon reference by the Authority, the Independent Engineer shall review and comment on
the EPC Contract or any other contract for construction, operation and maintenance of the
Project Highway, and furnish its comments within 7 (seven) days from receipt of such
reference from the Authority.

Construction Period
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3.1 In respect of the Drawings, Documents and Safety Report received by the Independent
Engineer for its review and comments during the Construction Period, the provisions of
Paragraph 4 shall apply, mutatis mutandis.

5.2 The Independent Engineer shall review the monthly progress report furnished by the
Concessionaire and send its comments thereon to the Authority and the Concessionaire
within 7 (seven) days of receipt of such report.

53 The Independent Engineer shall inspect the Construction Works and the Project Highway
once every month, preferably after receipt of the monthly progress report from the
Concessionaire, but before the 20th (twentieth) day of each month in any case. and make
out a report of such inspection (the “Inspection Report™) setting forth an overview of the
status, progress, quality and safety of construction, including the work methodology
adopted, the materials used and their sources, and conformity of Construction Works with
the Scope of the Project and the Specifications and Standards. In a separate section of the
Inspection Report, the Independent Engineer shall describe in reasonable detail the
lapses, defects or deficiencies observed by it in the construction of the Project Highway.
The Inspection Report shall also contain a review of the maintenance of the existing lancs
in conformity with the provisions of the Agreement. The Independent Engineer shall send
a copy of its Inspection Report to the Authority and the Concessionaire within 7 (seven)
days of the inspection.

5.4  The Independent Engineer may inspect the Project Highway more than once in a month if’
any lapses, defects or deficiencies require such inspections.

5.5  For determining that the Construction Works conform to Specifications and Standards.
the Independent Engineer shall require the Concessionaire to carry out, or cause to be
carried out, tests on a sample basis, to be specified by the Independent Engineer in
accordance with Good Industry Practice for quality assurance. For purposcs of this
Paragraph 5.5, the tests specified in the IRC Special Publication-11 (Handbook of Quality
Control for Construction of Roads and Runways) and the Specifications for Road and
Bridge Works issued by MORTH (the “Quality Control Manuals”) or any
modification/substitution thereof shall be deemed to be tests conforming to Good
Industry Practice for quality assurance. The Independent Engineer shall issue necessary
directions to the Concessionaire for ensuring that the tests are conducted in a fair and
efficient manner, and shall monitor and review the results thereof.

5.6  The sample size of the tests, to be specified by the Independent Engineer under Paragraph
5.5, shall comprise 10% (ten per cent) of the quantity or number of tests prescribed for
each category or type of tests in the Quality Control Manuals; provided that the
Independent Engineer may, for reasons to be recorded in writing, increase the aforesaid
sample size by up to 10% (ten per cent) for certain categories or types of tests.

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

In the event that the Concessionaire carries out any remedial works for removal or
rectification of any defects or deficiencies, the Independent Engineer shall require the
Concessionaire to carry out, or cause to be carried out, tests to determine that such
remedial works have brought the Construction Works into conformity with the
Specifications and Standards, and the provisions of this Paragraph 5 shall apply to such
tests.

In the event that the Concessionaire fails to achieve any of the Project Milestones, the
Independent Engineer shall undertake a review of the progress of construction and
identify potential delays, if any. If the Independent Engineer shall determine that
completion of the Project Highway is not feasible within the time specified in the
Agreement, it shall require the Concessionaire to indicate within 15 (fifteen) days the
steps proposed to be taken to expedite progress, and the period within which the Project
Completion Date shall be achieved. Upon receipt of a report from the Concessionaire, the
Independent Engineer shall review the same and send its comments to the Authority and
the Concessionaire forthwith.

If at any time during the Construction Period, the Independent Engineer determines that
the Concessionaire has not made adequate arrangements for the safety of workers and
Users in the zone of construction or that any work is being carried out in a manner that
threatens the safety of the workers and the Users, it shall make a recommendation to the
Authority forthwith, identifying the whole or part of the Construction Works that should
be suspended for ensuring safety in respect thereof.

In the event that the Concessionaire carries out any remedial measures to secure the
safety of suspended works and Users, it may, by notice in writing, requirc the
Independent Engineer to inspect such works, and within 3 (three) days of receiving such
notice, the Independent Engineer shall inspect the suspended works and make a report to
the Authority forthwith, recommending whether or not such suspension may be revoked
by the Authority.

If suspension of Construction Works is for reasons not attributable to the Concessionaire,
the Independent Engineer shall determine the extension of dates set forth in the Project
Completion Schedule, to which the Concessionaire is reasonably entitled, and shall notify
the Authority and the Concessionaire of the same.

The Independent Engineer shall carry out, or cause to be carried out, all the Tests
specified in Schedule-I and issue a Completion Certificate or Provisional Certificate, as
the case may be. For carrying out its functions under this Paragraph 5.13 and all matters
incidental thereto, the Independent Engineer shall act under and in accordance with the
provisions of Article 14 and Schedule-I.

Upon reference from the Authority, the Independent Engineer shall make a fair and
reasonable assessment of the costs of providing information, works and services as set
forth in Article 16 and certify the reasonableness of such costs for payment by the
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Authority to the Concessionaire.

The Independent Engineer shall aid and advise the Concessionaire in preparing the
Maintenance Manual.

Operation Period

In respect of the Drawings, Documents and Safety Report received by the Independent
Engineer for its review and comments during the Operation Period, the provisions of
Paragraph 4 shall apply, mutatis mutandis.

The Independent Engineer shall review the annual Maintenance Programme furnished by
the Concessionaire and send its comments thereon to the Authority and the
Concessionaire within 15 (fifteen) days of receipt of the Maintenance Programme.

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

The Independent Engineer shall inspect the Project Highway once every month,
preferably after receipt of the monthly status report from the Concessionaire, but before
the 20th (twentieth) day of each month in any case, and make out an O&M Inspection
Report setting forth an overview of the status, quality and safety of O&M including its
conformity with the Maintenance Requirements and Safety Requirements. In a separate
section of the O&M Inspection Report, the Independent Engineer shall describe in
reasonable detail the lapses, defects or deficiencies observed by it in O&M of the Project
Highway. The Independent Engineer shall send a copy of its O&M Inspection Report to
the Authority and the Concessionaire within 7 (seven) days of the inspection.

The Independent Engineer may inspect the Project Highway more than once in a month.
if any lapses, defects or deficiencies require such inspections.

The Independent Engineer shall in its O&M Inspection Report specify the tests, if any,
that the Concessionaire shall carry out, or cause to be carried out, for the purposc of
determining that the Project Highway is in conformity with the Maintenance
Requirements. It shall monitor and review the results of such tests and the remedial
measures, if any, taken by the Concessionaire in this behalf.

In respect of any defect or deficiency referred to in Paragraph 3 of Schedule-K, the
Independent Engineer shall, in conformity with Good Industry Practice. specify the
permissible limit of deviation or deterioration with reference to the Specifications and
Standards and shall also specify the time limit for repair or rectification of any deviation
or deterioration beyond the permissible limit.

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

Four-laning of Ranchi Rargaon Jamshedpur section from km 114.000 to km 277. 500 of NH-33.i - state of Jharkhand on
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6.9

6.10

6.11

6.12

6.13

7.1

v

The Independent Engineer shall examine the request of the Concessionaire for closure of
any lane(s) of the carriageway for undertaking maintenance/repair thereof. keeping in
view the need to minimise disruption in traffic and the time required for completing such
maintenance/repair in accordance with Good Industry Practice. It shall grant permission
with such modifications, as it may deem necessary, within 3 (three) days of receiving a
request from the Concessionaire. Upon expiry of the permitted period of closure, the
Independent Engineer shall monitor the re—opening of such lane(s), and in case of delay.
determine the Damages payable by the Concessionaire to the Authority under Clausc
7,67 8

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

In the event that the Concessionaire notifies the Independent Engincer of any
modifications that it proposes to make to the Project Highway, the Independent Engineer
shall review the same and send its comments to the Authority and the Concessionaire
within 15 (fifteen) days of receiving the proposal. '

The Independent Engineer shall undertake traffic sampling, as and when required by the
Authority, under and in accordance with Article 22 and Schedule-O.

As per the provisions of the Concession Agreement the Independent Engineer shall send
certificate on adjustment in Annuity Payment for any bonus or reduction in Annuity in
accordance with Article 28 of this Agreement along with necessary documentation
every month..The Independent Engineer shall verify the invoices for Annuity payment
submitted by the Concessionaire and duly adjust the same for any bonus or reduction in
Annuity as reported the Authority. The Independent Engineer shall after verification and
certification of the amount claimed in the invoice alongwith adjustments, forward the
invoice to Authority with necessary documentation recommending payment so as (o
reach Authority atleast 15 days prior to the relevant Annuity Payment Date. . The
verification and certification of Invoice shall not be delayed on account of non-
finalisation of any adjustments arising out of Article 28. Such adjustments shall be
affected in the next Annuity payment

Termination

At any time, not earlier than 90 (ninety) days prior to Termination but not later than 15
(fifteen) days prior to such Termination, the Independent Engineer shall, in the presence
of a representative of the Concessionaire, inspect the Project Highway for determining
compliance by the Concessionaire with the Divestment Requirements set forth in Clausc
38.1 and, if required, cause tests to be carried out at the Concessionaire’s cost for
determining such compliance. If the Independent Engineer determines that the status of
the Project Highway is such that its repair and rectification would require a larger amount
than the sum set forth in Clause 39.2, it shall recommend retention of the required
amount in the Escrow Account and the period of retention thereof.

The Independent Engineer shall inspect the Project Highway once in every 15(fifteen)

Four-laning of Ranchi Rargaon Jamshedpur section from km 114.000 to km 277.500 of NH-33 in the state of Jharkhand or




National Highways Authority of India

8.2

9.1

8.2

10

11

11.2

11.3

11.4

days during a period of 90 (ninety) days after Termination for determining the liability of
the Concessionaire under Article 39, in respect of the defects or deficiencies specified
therein. If any such defect or deficiency is found by the Independent Engineer, it shall
make a report in reasonable detail and send it forthwith to the Authority and the
Concessionaire.

Determination of costs and time

The Independent Engineer shall determine the costs, and/or their reasonableness, that are
required to be determined by it under the Agreement.

The Independent Engineer shall determine the period, or any extension thereof, that is
required to be determined by it under the Agreement.

Assistance in Dispute resolution

When called upon by either Party in the event of any Dispute, the Independent Engincer
shall mediate and assist the Parties in arriving at an amicable settlement.

In the event of any disagreement between the Parties regarding the meaning, scope and
nature of Good Industry Practice, as set forth in any provision of the Agreement, the
Independent Engineer shall specify such meaning, scope and nature by issuing a reasoned
written statement relying on good industry practice and authentic literature.

Other duties and functions

The Independent Engineer shall perform all other duties and functions specified in the
Agreement.

Miscellaneous

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

A copy of all communications, comments, instructions, Drawings or Documents scnt by
the Independent Engineer to the Concessionaire pursuant to this TOR, and a copy of all
the test results with comments of the Independent Engineer thereon shall be furnished by
the Independent Engineer to the Authority forthwith.

The Independent Engineer shall obtain, and the Concessionaire shall furnish in two
copies thereof, all communications and reports required to be submitted, under this
Agreement, by the Concessionaire to the Independent Engineer, whereupon the
Independent Engineer shall send one of the copies to the Authority along with its
comments thereon.

The Independent Engineer shall retain at least one copy each of all Drawings and
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Documents received by it, including as-builtDrawings, and keep them in its safe custody.

11.5 Upon completion of its assignment hereunder, the Independent Engineer shall duly
classify and list all Drawings, Documents, results of tests and other relevant records. and
hand them over to the Authority or such other person as the Authority may specify, and
obtain written receipt thereof. Two copies of the said documents shall also be furnished
in micro film form or in such other medium as may be acceptable to the Authority.

Design, Build, Finance, Operate and Transfer (DBFOT) Annuity basis under NHDP Pha
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SCHEDULE —R
Deleted
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SCHEDULE -S
(See Clause 31.1.2)

ESCROW AGREEMENT

THIS ESCROW AGREEMENT is entered into on this the *** day of *** 20%*,

AMONGST

1

M/s.RANCHI EXPRESSWAYS LIMITED, a company incorporated under the
provisions of the Companies Act, 1956 and having its registered office at ‘Madhucon
House’, Plot No. 1129/A, Road No. 36, Jubilee Hills, Hyderabad — 500 033, Andhra
Pradesh, INDIA, (hereinafter referred to as the “Concessionaire” which expression shall,
unless repugnant to the context or meaning thereof, include its successors, permitted
assigns and substitutes);

#***name and particulars of Lenders Representative and having its registered office at
#*% acting for and on behalf of the Senior Lenders as their duly authorised agent with
regard to matters arising out of or in relation to this Agreement (hereinafter referred to as
the “Lenders Representative” which expression shall, unless repugnant to the context or
meaning thereof, include its successors and substitutes);

*H#**name and particulars of the Escrow Bank and having its registered office at
#*%%*(hereinafter referred to as the “Escrow Bank” which expression shall, unless
repugnant to the context or meaning thereof, include its successors and substitutes); and

The National Highways Authority of India, established under the National Highways
Authority of India Act 1988, represented by its Chairman and having its principal offices
at G-5 & 6, Sector 10, Dwarka, New Delhi-110075 (hereinafter referred to as the
“Authority” which expression shall, unless repugnant to the context or meaning thercof.
include its administrators, successors and assigns).

WHEREAS:

(A)

B)

©)

The Authority has entered into a Concession Agreement dated *** with the
Concessionaire (the “Concession Agreement”) for Four-laning of the Ranchi Raroa
Jamshedpur section (km 114.000 to 277.500) of National Highway No. 33 in the state of
Jharkhand on Design, Build, Finance. Operate and Transfer on Annuity (DB
Annuity) basisand a copy of which is annexed hereto and marked as Annex-A to form
part of this Agreement

Senior Lenders have agreed to finance the Project in accordance with the terms and
conditions set forth in the Financing Agreements.

The Concession Agreement requires the Concessionaire to establish an Escrow Account,
inter alia, on the terms and conditions stated therein.

Four-laning of Ranchi Rargaon Jamshedpur section from km 114.000 to km 277.500 of NH-33 m 111(, state of Jharkhand on
Design, Build. Finance. Operate and Transfer {DBFOT) Annunty basm under NHDP Phase-
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NOW, THEREFORE, in consideration of the foregoing and the respective covenants and
agreements set forth in this Agreement, the receipt and sufficiency of which is hereby

acknowledged, and intending to be legally bound hereby, the Parties agree as follows
1 DEFINITIONS AND INTERPRETATION
5 | Definitions

In this Agreement, the following words and expressions shall, unless repugnant to the
context or meaning thereof, have the meaning hereinafter respectively assigned to them:

“Agreement” means this Escrow Agreement and any amendment thereto made in
accordance with the provisions contained herein;

“Concession Agreement” means the Concession Agreement referred to in Recital (A)
above and annexed hereto as Annex-A, and shall include all of its Recitals and Schedulcs
and any amendments made thereto in accordance with the provisions contained in this
behalf therein;

“Cure Period” means the period specified in this Agreement for curing any breach or
default of any provision of this Agreement by the Concessionaire, and shall commence
from the date on which a notice is delivered by the Authority or the Lenders
Representative, as the case may be, to the Concessionaire asking the latter to cure the
breach or default specified in such notice;

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

“Escrow Default” shall have the meaning ascribed thereto in Clause 6.1;

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

“Parties” means the parties to this Agreement collectively and “Party” shall mean dny of

the Parties to this Agreement individually;

“Payment Date” means, in relation to any payment specified in Clause 4.1, the date(s)
specified for such payment; and

“Sub-Accounts” means the respective Sub-Accounts of the Escrow Account, into which
the monies specified in Clause 4.1 would be credited every month and paid out if duc.
and if not due in a month then appropriated proportionately in such month and retained in
the respective Sub Accounts and paid out therefrom on the Payment Date(s).

1.2 Interpretation

1.2.1 References to Lenders Representative shall, unless repugnant to the context or meaning

Four-laning of Ranchi Rargaon Jamshedpur section from km 114.000 to km 277.500 of NH-33 in the state of Jharkhand on
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1.23

1.2.4

2

2.1

2.3

2.2

2.3

2.3.1

thereof, mean references to the Lenders Representative, acting for and on behalf of
Senior Lenders.

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

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

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

ESCROW ACCOUNT
Escrow Bank to act as trustee

The Concessionaire hereby appoints the Escrow Bank to act as trustee for the Authority.,
the Lenders Representative and the Concessionaire in connection herewith and authorises
the Escrow Bank to exercise such rights, powers, authorities and discretion as arc
specifically delegated to the Escrow Bank by the terms herecof together with all such
rights, powers, authorities and discretion as are reasonably incidental hercto. and the
Escrow Bank accepts such appointment pursuant to the terms hereof.

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

Acceptance of Escrow Bank

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

Establishment and operation of Escrow Account

Within 30 (thirty) days from the date of this Agreement, and in any case prior to the
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233

2.4

2.5

2.6

3.1

310

Appointed Date, the Concessionaire shall open and establish the Escrow Account with
the **** (name of Branch) Branch of the Escrow Bank. The Escrow Account shall be
denominated in Rupees.

The Escrow Bank shall maintain the Escrow Account in accordance with the terms of this
Agreement and its usual practices and applicable regulations, and pay the maximum rate
of interest payable to similar customers on the balance in the said account from time to
time.

The Escrow Bank and the Concessionaire shall, after consultation with the Lenders
Representative, agree on the detailed mandates, terms and conditions, and operating
procedures for the Escrow Account, but in the event of any conflict or inconsistency
between this Agreement and such mandates, terms and conditions, or procedures, this
Agreement shall prevail.

Escrow Bank’s fee

The Escrow Bank shall be entitled to receive its fee and expenses in an amount, and at
such times, as may be agreed between the Escrow Bank and the Concessionaire. For the
avoidance of doubt, such fee and expenses shall form part of the O&M Expenses and
shall be appropriated from the Escrow Account in accordance with Clause 4.1.

Rights of the parties

The rights of the Authority, the Lenders Representative and the Concessionaire in the
monies held in the Escrow Account are set forth in their entirety in this Agreement and
the Authority, the Lenders Representative and the Concessionaire shall have no other
rights against or to the monies in the Escrow Account.

Substitution of the Concessionaire

The Parties hereto acknowledge and agree that upon substitution of the Concessionaire
with the Nominated Company, pursuant to the Substitution Agreement, it shall be
deemed for the purposes of this Agreement that the Nominated Company is a Party
hereto and the Nominated Company shall accordingly be deemed to have succeeded to
the rights and obligations of the Concessionaire under this Agreement on and with cffect
from the date of substitution of the Concessionaire with the Nominated Company.

DEPOSITS INTO ESCROW ACCOUNT
Deposits by the Concessionaire

The Concessionaire agrees and undertakes that it shall deposit into and/or credit the
Escrow Account with:

(a) all monies received in relation to the Project from any source, including the
Senior Lenders, lenders of Subordinated Debt and the Authority;
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34

(b) all funds received by the Concessionaire from its share-holders, in any manner or
form;

(c) all Annuity received by the Concessionaire;

(d) any other revenues from , rentals, deposits or capital receipts, as the case may be,
or in respect of the Project Highway; and

(e) all proceeds received pursuant to any insurance claims.

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

Deposits by the Authority

The Authority agrees and undertakes that, as and when due and payable, it shall deposit
into and/or credit the Escrow Account with:

(a) Annuity and any other monies disbursed by the Authority to the
Concessionaire;

(b) Deleted;
(c) Deleted and
(d) Termination Payments:

Provided that, notwithstanding the provisions of Clause 4.1.1the Authority shall be
entitled to appropriate from the aforesaid amounts, any Concession I'ee due and payable
to it by the Concessionaire, and the balance remaining shall be deposited into the Escrow
Account.

Deposits by Senior Lenders

The Lenders Representative agrees, confirms and undertakes that the Senior Lenders
shall deposit into and/or credit the Escrow Account with all disbursements made by them
in relation to or in respect of the Project; provided that notwithstanding anything to the
contrary contained in this Agreement, the Senior Lenders shall be entitled to make direct
payments to the EPC Contractor under and in accordance with the express provisions
contained in this behalf in the Financing Agreements.

Interest on deposits

The Escrow Bank agrees and undertakes that all interest accruing on the balances of the
Escrow Account shall be credited to the Escrow Account; provided that the Escrow Bank
shall be entitled to appropriate therefrom the fee and expenses due to it from the
Concessionaire in relation to the Escrow Account and credit the balance remaining to the
Escrow Account.

-
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4 WITHDRAWALS FROM ESCROW ACCOUNT
4.1  Withdrawals during Concession Period

4.1.1 At the beginning of every month, or at such shorter intervals as the Lenders
Representative and the Concessionaire may by written instructions determine, the Escrow
Bank shall withdraw amounts from the Escrow Account and appropriate them in the
following order by depositing such amounts in the relevant Sub-Accounts for making due
payments, and if such payments are not due in any month, then retain such monies in
such Sub-Accounts and pay out therefrom on the Payment Date(s):

(a) all taxes due and payable by the Concessionaire; for and in respect of the Project
Highway; ;

(b) all payments relating to construction of the Project Highway, subject to and in
accordance with the conditions, if any, set forth in the Financing Agreements;

(c) O&M Expenses, subject to the ceiling, if any, set forth in the Financing
Agreements;

(d) O&M Expenses incurred by the Authority, provided it certifies to the Escrow
Bank that it had incurred such expenses in accordance with the provisions of the
Concession Agreement and that the amounts claimed are due to it from the
Concessionaire;

(e) Concession Fee due and payable to the Authority;
() monthly proportionate provision of Debt Service due in an Accounting Year;
() Deleted

(h) all payments and Damages certified by the Authority as due and payable to it by
the Concessionaire pursuant to the Concession Agreement.; including repayment
of Revenue Shortfall Loan; ;

i) monthly proportionate provision of debt service payments due in an Accounting
Year in respect of Subordinated Debt;

) any reserve requirements set forth in the Financing Agreements; and
(k) balance, if any, in accordance with the instruction’s of the Concessionaire.

4.1.2 No later than 60 (sixty) days prior to the commencement of each Accounting Year, the
Concessionaire shall provide to the Escrow Bank, with prior written approval of the
Lenders Representative, details of the amounts likely to be required for cach of the
payment obligations set forth in this Clause 4.1; provided that such amounts may be
subsequently modified, with prior written approval of the Lenders Representative, if fresh
information received during the course of the year makes such modification necessary.
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4.2

4.3

4.4

Withdrawals upon Termination

Upon Termination of the Concession Agreement, all amounts standing to the credit of the
Escrow Account shall, notwithstanding anything in this Agreement, be appropriated and
dealt with in the following order:

(a) all taxes due and payable by the Concessionaire; for and in respect of the Projcct
Highway;

(b) 90% (ninety per cent) of Debt Due excluding Subordinated Debt;
(c) outstanding Concession Fee;

(d) all payments and Damages certified by the Authority as due and payable to it by
the Concessionaire pursuant to the Concession Agreement, including repayment
of Revenue Shortfall Loan and any claims in connection with or arising out of
Termination;

(e) retention and payments arising out of, or in relation to, liability for defects and
deficiencies set forth in Article 39 of the Concession Agreement;

(H outstanding Debt Service including the balance of Debt Due;

(2) outstanding Subordinated Debt;

(h) incurred or accrued O&M Expenses;

1) any other payments required to be made under the Concession Agreement; and
) balance, if any, in accordance with the instructions of the Concessionaire:

Provided that the disbursements specified in Sub-clause (j) of this Clause 4.2 shall be
undertaken only after the Vesting Certificate has been issued by the Authority.

Application of insufficient funds

Funds in the Escrow Account shall be applied in the serial order of priority set forth in
Clauses 4.1 and 4.2, as the case may be. If the funds available are not sufficient to meet
all the requirements, the Escrow Bank shall apply such funds in the serial order of
priority until exhaustion thereof.

Application of insurance proceeds

Notwithstanding anything in this Agreement, the proceeds from all insurance claims,
except life and injury, shall be deposited into and/or credited to the Escrow Account and
utilised for any necessary repair, reconstruction, reinstatement, replacement,
improvement, delivery or installation of the Project Highway, and the balance remaining,
if any, shall be applied in accordance with the provisions contained in this behalf in the
Financing Agreements.




National Highways Authority of India

4.5

< |

3.2

5.3

5.4

Withdrawals during Suspension

Notwithstanding anything to the contrary contained in this Agreement, the Authority may
exercise all or any of the rights of the Concessionaire during the period of Suspension
under Article 36 of the Concession Agreement. Any instructions given by the Authority
to the Escrow Bank during such period shall be complied with as if such instructions
were given by the Concessionaire under this Agreement and all actions of the Authority
hereunder shall be deemed to have been taken for and on behalf of the Concessionaire.

OBLIGATIONS OF THE ESCROW BANK
Segregation of funds

Monies and other property received by the Escrow Bank under this Agreement shall, until
used or applied in accordance with this Agreement, be held by the Escrow Bank in trust
for the purposes for which they were received, and shall be segregated from other funds
and property of the Escrow Bank.

Notification of balances

7 (seven) business days prior to each Payment Date (and for this purpose the Escrow
Bank shall be entitled to rely on an affirmation by the Concessionaire and/or the L.enders
Representative as to the relevant Payment Dates), the Escrow Bank shall notify the
Lenders Representative of the balances in the Escrow Account and Sub-Accounts as at
the close of business on the immediately preceding business day.

Communications and notices
In discharge of its duties and obligations hereunder, the Escrow Bank:

(a) may, in the absence of bad faith or gross negligence on its part, rcly as to any
matters of fact which might reasonably be expected to be within the knowledge of
the Concessionaire upon a certificate signed by or on bechalf of the
Concessionaire;

(b) may, in the absence of bad faith or gross negligence on its part, rely upon the
authenticity of any communication or document believed by it to be authentic;

(c) shall, within 5 (five) business days after receipt, deliver a copy to the Lenders
Representative of any notice or document received by it in its capacity as the
Escrow Bank from the Concessionaire or any other person hereunder or in
connection herewith; and

(d) shall, within 5 (five) business days after receipt, deliver a copy to the
Concessionaire of any notice or document received by it from the Lenders
Representative in connection herewith.

No set off
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6.1

6.1.1

7.1

The Escrow Bank agrees not to claim or exercise any right of set off, banker’s lien or
other right or remedy with respect to amounts standing to the credit of the Escrow
Account. For the avoidance of doubt, it is hereby acknowledged and agreed by the
Escrow Bank that the monies and properties held by the Escrow Bank in the Escrow
Account shall not be considered as part of the assets of the Escrow Bank and being trust
property, shall in the case of bankruptcy or liquidation of the Escrow Bank, be wholly
excluded from the assets of the Escrow Bank in such bankruptcy or liquidation.

Regulatory approvals

The Escrow Bank shall use its best efforts to procure, and thereafter maintain and comply
with, all regulatory approvals required for it to establish and operate the Escrow Account.
The Escrow Bank represents and warrants that it is not aware of any reason why such
regulatory approvals will not ordinarily be granted to the Escrow Bank.

ESCROW DEFAULT
Escrow Default

Following events shall constitute an event of default by the Concessionaire (an“Escrow
Default”) unless such event of default has occurred as a result of Force Majeure or any
act or omission of the Authority or the Lenders Representative:

(a) the Concessionaire commits breach of this Agreement by failing to deposit any
receipts into the Escrow Account as provided herein and fails to cure such breach
by depositing the same into the Escrow Account within a Cure Period of 5 (five)
business days;

(b) the Concessionaire causes the Escrow Bank to transfer funds to any account of the
Concessionaire in breach of the terms of this Agreement and fails to cure such
breach by depositing the relevant funds into the Escrow Account or any Sub-
Account in which such transfer should have been made, within a Cure Period of 5
(five) business days; or

(c) the Concessionaire commits or causes any other breach of the provisions of this
Agreement and fails to cure the same within a Cure Period of 5 (five) business
days.

Upon occurrence of an Escrow Default, the consequences thereof shall be dealt with
under and in accordance with the provisions of the Concession Agreement.

TERMINATION OF ESCROW AGREEMENT
Duration of the Escrow Agreement

This Agreement shall remain in full force and effect so long as any sum remains to be
advanced or is outstanding from the Concessionaire in respect of the debt, guarantee or
financial assistance received by it from the Senior Lenders, or any of its obligations to the
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Authority remain to be discharged, unless terminated earlier by consent of all the Parties
or otherwise in accordance with the provisions of this Agreement.

72 Substitution of Escrow Bank

The Concessionaire may, by not less than 45 (forty five) days prior notice to the Escrow
Bank, the Authority and the Lenders Representative, terminate this Agreement and
appoint a new Escrow Bank, provided that the new Escrow Bank is acceptable to the
Lenders Representative and arrangements are made satisfactory to the Lenders
Representative for transfer of amounts deposited in the Escrow Account to a new Escrow
Account established with the successor Escrow Bank. The termination of this Agreement
shall take effect only upon coming into force of an Escrow Agreement with the substitute
Escrow Bank.

7.3 Closure of Escrow Account

The Escrow Bank shall, at the request of the Concessionaire and the Lenders
Representative made on or after the payment by the Concessionaire of all outstanding
amounts under the Concession Agreement and the Financing Agreements including the
payments specified in Clause 4.2, and upon confirmation of receipt of such payments.
close the Escrow Account and Sub-Accounts and pay any amount standing to the credit
thereof to the Concessionaire. Upon closure of the Escrow Account hercunder, the
Escrow Agreement shall be deemed to be terminated.

8 SUPPLEMENTARY ESCROW AGREEMENT
8.1 Supplementary Escrow Agreement

The Lenders Representative and the Concessionaire shall be entitled to enter into a
supplementary escrow agreement with the Escrow Bank providing, inter alia, for detailed
procedures and documentation for withdrawals from Sub-Accounts pursuant to Clausc
4.1.1 and for matters not covered under this Agreement such as the rights and obligations
of Senior Lenders and lenders of Subordinated Debt, investment of surplus funds.
restrictions on withdrawals by the Concessionaire in the event of breach of this
Agreement or upon occurrence of an Escrow Default, procedures relating to operation of
the Escrow Account and withdrawal therefrom, reporting requirements and any matters
incidental thereto; provided that such supplementary escrow agreement shall not contain
any provision which is inconsistent with this Agreement and in the event of any conflict
or inconsistency between provisions of this Agreement and such supplementary escrow
agreement, the provisions of this Agreement shall prevail.

e

INDEMNITY
9.1 General indemnity

9.1.1 The Concessionaire will indemnity, defend and hold the Authority, Escrow Bank and the
Senior Lenders, acting through the Lenders Representative, harmless against any and all
proceedings, actions and third party claims for any loss, damage, cost and expense arising
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out of any breach by the Concessionaire of any of its obligations under this Agreement or
on account of failure of the Concessionaire to comply with Applicable Laws and
Applicable Permits.

9.1.2 The Authority will indemnify, defend and hold the Concessionaire harmless against any
and all proceedings, actions and third party claims for any loss, damage, cost and expense
arising out of failure of the Authority to fulfil any of its obligations under this Agreement
materially and adversely affecting the performance of the Concessionaire’s obligations
under the Concession Agreement or this Agreement other than any loss, damage, cost and
expense arising out of acts done in discharge of their lawful functions by the Authority.
its officers, servants and agents.

9.1.3 The Escrow Bank will indemnify, defend and hold the Concessionaire harmless against
any and all proceedings, actions and third party claims for any loss, damage, cost and
expense arising out of failure of the Escrow Bank to fulfil its obligations under this
Agreement materially and adversely affecting the performance of the Concessionaire’s
obligations under the Concession Agreement other than any loss, damage, cost and
expense, arising out of acts done in discharge of their lawful functions by the Escrow
Bank, its officers, servants and agents.

9.2 Notice and contest of claims

In the event that any Party hereto receives a claim from a third party in respect of which it
is entitled to the benefit of an indemnity under Clause 9.1 or in respect of which it is
entitled to reimbursement (the “Indemnified Party”), it shall notify the other Party
responsible for indemnifying such claim hereunder (the “Indemnifying Party™) within
15 (fifteen) days of receipt of the claim and shall not settle or pay the claim without the
prior approval of the Indemnifying Party, which approval shall not be unrcasonably
withheld or delayed. In the event that the Indemnifying Party wishes to contest or disputc
the claim, it may conduct the proceedings in the name of the Indemnified Party and shall
bear all costs involved in contesting the same. The Indemnified Party shall provide all
cooperation and assistance in contesting any claim and shall sign all such writings and
documents as the Indemnifying Party may reasonably require.

10 DISPUTE RESOLUTION
10.1 Dispute resolution

10.1.1 Any dispute, difference or claim arising out of or in connection with this Agreement,
which is not resolved amicably, shall be decided finally by reference to arbitration to a
Board of Arbitrators comprising one nominee of each Party to the dispute, and where the
number of such nominees is an even number, the nominees shall elect another person to
such Board. Such arbitration shall be held in accordance with the Rules of Arbitration of
the International Centre for Alternative Dispute Resolution, New Delhi (the “Rules”) or
such other rules as may be mutually agreed by the Parties, and shall be subject to the
provisions of the Arbitration and Conciliation Act, 1996.

10.1.2 The Arbitrators shall issue a reasoned award and such award shall be final and binding on
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the Parties. The venue of arbitration shall be Delhi and the language of arbitration shall
be English.

11 MISCELLANEOUS PROVISIONS
11.1 Governing law and jurisdiction

This Agreement shall be construed and interpreted in accordance with and governed by
the laws of India, and the Courts at Delhi shall have jurisdiction over all matters arising
out of or relating to this Agreement.

11.2  Waiver of sovereign immunity
The Authority unconditionally and irrevocably:

(a) agrees that the execution, delivery and performance by it of this Agrecement
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
Authority with respect to its assets;

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

(d) consents generally in respect of the enforcement of any judgement or award
against it in any such proceedings to the giving of any relief or the issue of any
process in any jurisdiction in connection with such proceedings (including the
making, enforcement or execution against it or in respect of any assets, property
or revenues whatsoever irrespective of their use or intended use of any order or
judgement that may be made or given in connection therewith).

11.3  Priority of agreements

In the event of any conflict between the Concession Agreement and this Agreement, the
provisions contained in the Concession Agreement shall prevail over this Agreement.

11.4  Alteration of terms

All additions, amendments, modifications and variations to this Agreement shall be
effectual and binding only if in writing and signed by the duly authorised representatives
of the Parties.

11.5 Waiver

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

(a) shall not operate or be construed as a waiver of any other or subsequent default
hereof or of other provisions of or obligations under this Agreement;

(b) shall not be effective unless it is in writing and executed by a duly authorised
representative of the Party; and

(c) shall not affect the validity or enforceability of this Agreement in any manner.

Neither the failure by any 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 any Party to another Party shall be treated or deemed as
waiver of such breach or acceptance of any variation or the relinquishment of any such
right hereunder.

No third party beneficiaries

This Agreement is solely for the benefit of the Parties and no other person or entity shall
have any rights hereunder.

Survival
Termination of this Agreement:

(a) shall not relieve the Parties of any obligations hereunder which expressly or by
implication survive termination hereof; and

(b) except as otherwise provided in any provision of this Agreement expressly
limiting the liability of either Party, shall not relieve either Party of any
obligations or liabilities for loss or damage to the other Party arising out of. or
caused by, acts or omissions of such Party prior to the effectiveness of such
termination or arising out of such termination.

All obligations surviving the cancellation, expiration or termination of this Agreement
shall only survive for a period of 3 (three) years following the date of such termination or
expiry of this Agreement.

Severability

If for any reason whatever any provision of this Agreement is or becomes invalid, illegal
or unenforceable or is declared by any court of competent jurisdiction or any other
instrumentality to be invalid, illegal or unenforceable, the validity, lcgality 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 such invalid, unenforceable or illegal provisions, as nearly
as 1s practicable to such invalid, illegal or unenforceable provision. Failure to agree upon
any such provisions shall not be subject to dispute resolution under Clause 10.1 of this
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11.9

11.10

11.11

11.12

11.13

Agreement or otherwise.
Successors and assigns

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

Notices

All notices or other communications to be given or made under this Agreement shall be
in writing and shall either be delivered personally or sent by courier or registered post
with an additional copy to be sent by facsimile or email . The address for service of each
Party ,its facsimile number or e-mail are set out under its name on the signing pages
hereto. A notice shall be effective upon actual receipt thereof, save that where it is
received after 5.30 (five thirty) p.m. on a business day, or on a day that is not a business
day, the notice shall be deemed to be received on the first business day following the date
of actual receipt. Without prejudice to the foregoing, a Party giving or making a notice or
communication by facsimile or email shall promptly deliver a copy thereof personally. or
send it by courier or registered post to the addressee of such notice or communication. It
is hereby agreed and acknowledged that any Party may by notice change the address to
which such notices and communications to it are to be delivered or mailed. Such change
shall be effective when all the Parties have notice of it.

Language

All notices, certificates, correspondence and proceedings under or in connection with this
Agreement shall be in English.

Authorised representatives

Each of the Parties shall, by notice in writing, designate their respective authorised
representatives through whom only all communications shall be made. A Party hereto
shall be entitled to remove and/or substitute or make fresh appointment of such
authorised representative by similar notice.

Original Document

This Agreement may be executed in four counterparts, each of which when executed and
delivered shall constitute an original of this Agreement.
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IN WITNESS WHEREOF THE PARTIES HAVE EXECUTED AND DELIVERED THIS
AGREEMENT AS OF THE DATE FIRST ABOVE WRITTEN.

SIGNED, SEALED AND SIGNED, SEALED AND

DELIVERED DELIVERED
For and on behalf of For and on behalf of
CONCESSIONAIRE by: SENIOR LENDERS by the

Lenders Representative:

(Signature) (Signature)
(Name) (Name)
(Designation) (Designation)
(Address) (Address)
(Fax No.) (Fax No.)
SIGNED, SEALED AND SIGNED, SEALED AND
DELIVERED DELIVERED
For and on behalf of For and on behalf of
ESCROW BANK by: NATIONAL  HIGHWAYS
AUTHORITY OF INDIA by:
(Signature) (Signature)
(Name) (Name)
(Designation) (Designation)
(Address) (Address)
(Fax No.) (Fax No.)
In the presence of:
1. 2.

201 JTharkhand on’
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SCHEDULE -T
(See Clause 33.2.1)

PANEL OF CHARTERED ACCOUNTANTS

Panel of Chartered Accountants

Pursuant to the provisions of Clause 33.2.1 of the Agreement, the Authority and the
Concessionaire shall prepare a mutually agreed panel of 10 (ten) reputable firms of
Chartered Accountants having their registered offices in India (the “Panel of Chartered
Accountants”). The criteria for preparing such Panel and the procedure to be adopted in
this behalf shall be as set forth in this Schedule-T.

Invitation for empanelment

The Authority shall invite offers from all reputable firms of Chartered Accountants who
fulfil the following eligibility criteria, namely:

(a) the firm should have conducted statutory audit of the annual accounts of at lcast
one hundred companies registered under the Companies Act, 1956, of which at
least ten should have been public sector undertakings;

(b) the firm should have at least 5 (five) practising Chartered Accountants on its rolls,
each with a minimum experience of ten years in the profession;

(c) the firm or any of its partners should not have been disqualified or black-listed by
the Comptroller and Auditor General of India or the Authority; and

(d) the firm should have an office in the State or in an adjacent State with at lcast 2
(two) practising Chartered Accountants on its rolls in such State.

Interested firms meeting the eligibility criteria shall be required to submit a statement of
their capability including the bio-data of all the practising Chartered Accountants on its
rolls. In particular, each firm shall be required to furnish year- wise information relating
to the names of all the companies with an annual turnover exceeding Rs. 100,00,00.000
(Rs. one hundred crore) whose annual accounts were audited by such firm in any of the
preceding 5 (five) Accounting Years.

Evaluation and selection

The information furnished by each firm shall be scrutinised and evaluated by the
Authority and 1 (one) point shall be awarded for each annual audit of the companies
specified in Paragraph 2.2 above. (For the avoidance of doubt, a firm which has
conducted audit of the annual accounts of any such company for five years shall be
awarded five points).

The Authority shall prepare a list of all the eligible firms along with the points scored by
each such firm and 10 (ten) firms scoring the highest points shall be identified and
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included in the draft Panel of Chartered Accountants.
Consultation with the Concessionaire

The Authority shall convey the aforesaid panel of firms to the Concessionaire for scrutiny
and comments, if any. The Concessionaire shall be entitled to scrutinise the relevant
records of the Authority to ascertain whether the selection of firms has been undertaken
in accordance with the prescribed procedure and it shall send its comments, if any. to the
Authority within 15 (fifteen) days of receiving the aforesaid panel.

Mutually agreed panel

The Authority shall, after considering all relevant factors including the comments, if any,
of the Concessionaire, finalise and constitute a panel of 10 (ten) firms which shall be
deemed to be the mutually agreed Panel of Chartered Accountants.

After completion of every five years from the date of preparing the mutually agreed Pancl
of Chartered Accountants, or such earlier period as may be agreed between the Authority
and the Concessionaire, a new panel shall be prepared in accordance with the provisions
of this Schedule - T.
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SCHEDULE -U
(See Clause38.3)

VESTING CERTIFICATE

The Chairman, National Highways Authority of India (the “Authority”) refers to the
Concession Agreement dated *** (the “Agreement”) entered into between the Authority
and M/s. RANCHI EXPRESSWAYS LIMITED (the “Concessionaire”) for Four-
laning of the Ranchi Rargaon Jamshedpur Section of National Highway No.33
(the*Project Highway”) on Design, Build, Finance, Operate and Transfer on Annuity
(DBFOT Annuity) basis .

The Authority hereby acknowledges compliance and fulfilment by the Concessionaire of the
Divestment Requirements set forth in Clause 38.1 of the Agreement on the basis that
upon issue of this Vesting Certificate, the Authority shall be deemed to have acquired.,
and all title and interest of the Concessionaire in or about the Project Highway shall be
deemed to have vested unto the Authority, free from any encumbrances, charges and licns
whatsoever.

Notwithstanding anything to the contrary contained hereinabove, it shall be a condition of
this Vesting Certificate that nothing contained herein shail be construed or interpreted as
waiving the obligation of the Concessionaire to rectify and remedy any defect or deficiency
in any of the Divestment Requirements and/or relieving the Concessionaire in any manner
of the same.

Signed this *** day of ***, 20** at Delhi.

AGREED, ACCEPTED AND SIGNED SIGNED, SEALED AND DELIVERED

For and on behalf of For and on behalf of

CONCESSIONAIRE by: NATIONAL HIGHWAYS

AUTHORITY OF INDIA by:

(Signature) (Signaturc)
(Name) (Name)
(Designation) (Designation)
(Address) (Address)

In the presence of:

L 2.
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SCHEDULE -V
(See Clause 40.3.1)

SUBSTITUTION AGREEMENT

THIS SUBSTITUTION AGREEMENT is entered into on this the *** day of *** 20%*,

AMONGST

L8]

The National Highways Authority of India, established under the National Highways
Authority of India Act 1988, represented by its Chairman and having its principal offices
at G-5 & 6, Sector 10, Dwarka, New Delhi-110075 (hereinafter referred to as the
“Authority” which expression shall unless repugnant to the context or meaning thercof
include its administrators, successors and assigns);

M/s. RANCHI EXPRESSWAYS LIMITED , a company incorporated under the
provisions of the Companies Act, 1956 and having its registered office at “Madhucon
House’, Plot No. 1129/A, Road No. 36, Jubilee Hills, Hyderabad - 500 033, Andhra
Pradesh,INDIA, (hereinafter referred to as the “Concessionaire” which expression shall
unless repugnant to the context or meaning thereof include its successors and permitted
assigns and substitutes);

**** name and particulars of Lenders Representative and having its registered office at
*H%k | acting for and on behalf of the Senior Lenders as their duly authorised agent with
regard to matters arising out of or in relation to this Agreement (hereinafter referred to as
the “Lenders Representative”, which expression shall unless repugnant to the context or
meaning thereof include its successors and substitutes);

WHEREAS:

(A)

(B)

(©)

The Authority has entered into a Concession Agreement dated *** with the
Concessionaire (the “Concession Agreement™) for Four-laning ol the Ranchi Farvoo
Jamshedpur Section (km 114.000 to 277.500) of National Highway No.33 i the State of
Jharkhand on Design. Build. Finance, Operate and Transfer basis on Annuity (DBIO
Annuity), and a copy of which is annexed hereto and marked as Annex-A to form part o!‘
this Agreement.

Senior Lenders have agreed to finance the Project in accordance with the terms and
conditions set forth in the Financing Agreements.

Senior Lenders have requested the Authority to enter into this Substitution Agreement for
securing their interests through assignment, transfer and substitution of the Concession to
a Nominated Company in accordance with the provisions of this Agreement and the
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Concession Agreement.

In order to enable implementation of the Project including its financing, construction,
operation and maintenance, the Authority has agreed and undertaken to transfer and
assign the Concession to a Nominated Company in accordance with the terms and
conditions set forth in this Agreement and the Concession Agreement.

NOW, THEREFORE, in consideration of the foregoing and the respective covenants and

1

1.1

1.2

agreements set forth in this Agreement, the receipt and sufficiency of which is
hereby acknowledged, and intending to be legally bound hereby, the Parties agrece as
follows:

DEFINITIONS AND INTERPRETATION
Definitions

In this Substitution Agreement, the following words and expressions shall, unless
repugnant to the context or meaning thereof, have the meaning hereinafter respectively
assigned to them:

“Agreement” means this Substitution Agreement and any amendment thereto made in
accordance with the provisions contained in this Agreement;

“Financial Default” means occurrence of a material breach of the terms and conditions
of the Financing Agreements or a continuous default in Debt Service by the
Concessionaire for a minimum period of 3 (three) months;

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

“Nominated Company” means a company, incorporated under the provisions of the
Companies Act, 1956, selected by the Lenders Representative, on behalf of Senior
Lenders, and proposed to the Authority for assignment/transfer of the Concession as
provided in this Agreement;

“Notice of Financial Default” shall have the meaning ascribed thereto in Clause 3.2.1:
and

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

Interpretation
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References to LendersRepresentative shall, unless repugnant to the context or meaning
thereof, mean references to the Lenders Representative, acting for and on behalf of Senior
Lenders.

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

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

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

ASSIGNMENT
Assignment of rights and title

The Concessionaire hereby agrees to assign the rights, title and interest in the Concession
to, and in favour of, the Lenders Representative pursuant to and in accordance with the
provisions of this Agreement and the Concession Agreement by way of security in
respect of financing by the Senior Lenders under the Financing Agreements.

SUBSTITUTION OF THE CONCESSIONAIRE
Rights of substitution

Pursuant to the rights, title and interest assigned under Clause 2.1, the
LendersRepresentative shall be entitled to substitute the Concessionaire by a Nominated
Company under and in accordance with the provisions of this Agreement and the
Concession Agreement.

The Authority hereby agrees to substitute the Concessionaire by endorsement on the
Concession Agreement in favour of the Nominated Company selected by the Lenders
Representative in accordance with this Agreement. (For the avoidance of doubt, the
Senior Lenders or the Lenders Representative shall not be entitled to operate and
maintain the Project Highway as Concessionaire either individually or collectively).

Substitution upon occurrence of Financial Default

Upon occurrence of a Financial Default, the LendersRepresentative may issue a notice to
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the Concessionaire (the “Notice of Financial Default™) along with particulars thereof, and
send a copy to the Authority for its information and record. A Notice of Financial Default
under this Clause 3 shall be conclusive evidence of such Financial Default and it shall be
final and binding upon the Concessionaire for the purposes of this Agreement.

Upon issue of a Notice of Financial Default hereunder, the LendersRepresentative may,
without prejudice to any of its rights or remedies under this Agreement or the Financing
Agreements, substitute the Concessionaire by a Nominated Company in accordance with
the provisions of this Agreement.

At any time after the LendersRepresentative has issued a Notice of Financial Default, it
may by notice require the Authority to suspend all the rights of the Concessionaire and
undertake the operation and maintenance of the Project Highway in accordance with the
provisions of Article 36 of the Concession Agreement, and upon receipt of such notice,
the Authority shall undertake Suspension under and in accordance with the provisions of
the Concession Agreement. The aforesaid Suspension shall be revoked upon substitution
of the Concessionaire by a Nominated Company, and in the event such substitution is not
completed within 180 (one hundred and eighty) days from the date of such Suspension,
the Authority may terminate the Concession Agreement forthwith by issuing a
Termination Notice in accordance with the provisions of the Concession Agreement;
provided that upon written request from the Lenders Representative and the
Concessionaire, the Authority may extend the aforesaid period of 180 (one hundred and
eighty) days by a period not exceeding 90 (ninety) days.

For the avoidance of doubt, the Authority expressly agrees and undertakes to terminate
the Concession Agreement forthwith, upon receipt of a written request from the [.enders
Representative at any time after 240 (two hundred and forty) days from the datc of
Suspension hereunder.

Substitution upon occurrence of Concessionaire Default

3.3.1 Upon occurrence of a Concessionaire Default, the Authority shall by a notice inform the

Lenders Representative of its intention to issue a Termination Notice and grant 15
(fifteen) days time to the Lenders Representative to make a representation, stating the
intention to substitute the Concessionaire by a Nominated Company.

3.3.2 In the event that the LendersRepresentative makes a representation to the Authority within

the period of 15 (fifteen) days specified in Clause 3.3.1, stating that it intends to substitute
the Concessionaire by a Nominated Company, the Lenders Representative shall be
entitled to undertake and complete the substitution of the Concessionaire by a Nominated
Company in accordance with the provisions of this Agreement within a period of 180
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(one hundred and eighty) days from the date of such representation, and the Authority
shall either withhold Termination or undertake Suspension for the aforesaid period of 180
(one hundred and eighty) days; provided that upon written request from the
LendersRepresentative and the Concessionaire, the Authority shall extend the aforesaid
period of 180 (one hundred and eighty) days by a period not exceeding 90 (ninety) days.

Procedure for substitution

The Authority and the Concessionaire hereby agree that on or after the date of Notice of
Financial Default or the date of representation to the Authority under Clause 3.3.2, as the
case may be, the Lenders Representative may, without prejudice to any of the other rights
or remedies of the Senior Lenders, invite, negotiate and procure offers, either by private
negotiations or public auction or tenders for the take over and transfer of the Project
Highway including the Concession to the Nominated Company upon such Nominated
Company’s assumption of the liabilities and obligations of the Concessionaire towards
the Authority under the Concession Agreement and towards the Senior Lenders under the
Financing Agreements.

To be eligible for substitution in place of the Concessionaire, the Nominated Company
shall be required to fulfil the eligibility criteria that were laid down by the Authority for
shortlisting the bidders for award of the Concession; provided that the
LendersRepresentative may represent to the Authority that all or any of such criteria may
be waived in the interest of the Project, and if the Authority determines that such waiver
shall not have any material adverse effect on the Project, it may waive all or any of such
eligibility criteria.

Upon selection of a Nominated Company, the Lenders Representative shall request the
Authority to:

(a) accede to transfer'to the Nominated Company the right to construct, operate and
maintain the Project Highway in accordance with the provisions of the
Concession Agreement;

(b) endorse and transfer the Concession to the Nominated Company, on the same
terms and conditions, for the residual Concession Period; and

(c) enter into a Substitution Agreement with the Lenders Representative and the
Nominated Company on the same terms as are contained in this Agreement.

If the Authority has any objection to the transfer of Concession in favour of the
Nominated Company in accordance with this Agreement, it shall within 15 (fifteen) days
from the date of proposal made by the Lenders Representative, give a reasoned order
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after hearing the Lenders Representative. If no such objection is raised by the Authority,
the Nominated Company shall be deemed to have been accepted. The Authority
thereupon shall transfer and endorse the Concession within 15 (fifteen) days of its
acceptance/deemed acceptance of the Nominated Company; provided that in the event of
such objection by the Authority, the LendersRepresentative may propose another
Nominated Company whereupon the procedure set forth in this Clause 3.4 shall be
followed for substitution of such Nominated Company in place of the Concessionaire.

Selection to be binding

The decision of the Lenders Representative and the Authority in selection of the
Nominated Company shall be final and binding on the Concessionaire. The
Concessionaire irrevocably agrees and waives any right to challenge the actions of the
Lenders Representative or the Senior Lenders or the Authority taken pursuant to this
Agreement including the transfer/assignment of the Concession in favour of the
Nominated Company. The Concessionaire agrees and confirms that it shall not have any
right to seek revaluation of assets of the Project or the Concessionaire’s shares. It is
hereby acknowledged by the Parties that the rights of the Lenders Representative arc
irrevocable and shall not be contested in any proceedings before any court or Authority
and the Concessionaire shall have no right or remedy to prevent, obstruct or restrain the
Authority or the Lenders Representative from effecting or causing the transfer by
substitution and endorsement of the Concession as requested by the lenders
Representative.

PROJECT AGREEMENTS
Substitution of Nominated Company in Project Agreements

The Concessionaire shall ensure and procure that each Project Agreement contains
provisions that entitle the Nominated Company to step into such Project Agreement, in its
discretion, in place and substitution of the Concessionaire in the event of such Nominated
Company’s assumption of the liabilities and obligations of the Concessionaire under the
Concession Agreement.

TERMINATION OF CONCESSION AGREEMENT
Termination upon occurrence of Financial Default

At any time after issue of a Notice of Financial Default, the Lenders Representative may
by a notice in writing require the Authority to terminate the Concession Agrcement
forthwith, and upon receipt of such notice, the Authority shall undertake Termination
under and in accordance with the provisions of Article 37 of the Concession Agreement.
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Termination when no Nominated Company is selected

In the event that no Nominated Company acceptable to the Authority is selected and
recommended by the LendersRepresentative within the period of 180 (one hundred and
cighty) days or any extension thereof as set forth in Clause 3.3.2, the Authority may
terminate the Concession Agreement forthwith in accordance with the provisions thercof.

Realisation of Debt Due

The Authority and the Concessionaire hereby acknowledge and agree that, without
prejudice to their any other right or remedy, the LendersRepresentative is entitled to
receive from the Concessionaire, without any further reference to or consent of the
Concessionaire, the Debt Due upon Termination of the Concession Agreement. or
realisation of the Debt Due, the Lenders Representative shall be entitled to make its claim
from the Escrow Account in accordance with the provisions of the Concession
Agreement and the Escrow Agreement.

DURATION OF THE AGREEMENT
Duration of the Agreement

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

(a) Termination of the Agreement; or

(b) no sum remains to be advanced and no sum, is outstanding to the Senior Lenders.
under the Financing Agreements.

INDEMNITY
General indemnity

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

The Authority will indemnify, defend and hold the Concessionaire harmless against any
and all proceedings, actions and third party claims for any loss, damage, cost and expense
arising out of failure of the Authority to fulfil any of its obligations under this Agreement,
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materially and adversely affecting the performance of the Concessionaire’s obligations
under the Concession Agreement or this Agreement, other than any loss, damage, cost
and expense, arising out of acts done in discharge of their lawful functions by the
Authority, its officers, servants and agents.

The Lenders Representative will indemnify, defend and hold the Concessionaire harmless
against any and all proceedings, actions and third party claims for any loss, damage, cost
and expense arising out of failure of the LendersRepresentative to fulfil its obligations
under this Agreement, materially and adversely affecting the performance of the
Concessionaire’s obligations under the Concession Agreement, other than any loss,
damage, cost and expense, arising out of acts done in discharge of their lawful functions
by the Lenders Representative, its officers, servants and agents.

Notice and contest of claims

In the event that any Party hereto receives a claim from a third party in respect of which it
is entitled to the benefit of an indemnity under Clause 7.1 or in respect of which it is
entitled to reimbursement (the “Indemnified Party”), it shall notify the other Party
responsible for indemnifying such claim hereunder (the “Indemnifying Party™) within
15 (fifteen) days of receipt of the claim and shall not settle or pay the claim without the
prior approval of the Indemnifying Party, such approval not to be unreasonably withheld
or delayed. In the event that the Indemnifying Party wishes to contest or disputc the
claim, it may conduct the proceedings in the name of the Indemnified Party and shall bear
all costs involved in contesting the same. The Indemnified Party shall provide all
cooperation and assistance in contesting any claim and shall sign all such writings and
documents as the Indemnifying Party may reasonably require.

DISPUTE RESOLUTION
Dispute resolution

Any dispute, difference or claim arising out of or in connection with this Agreement
which is not resolved amicably shall be decided by reference to arbitration to a Board of
Arbitrators comprising one nominee each of the Authority, Concessionaire and the
Lenders Representative. Such arbitration shall be held in accordance with the Rules of
Arbitration of the International Centre for Alternative Dispute Resolution, New Delhi
(the “Rules™) or such other rules as may be mutually agreed by the Parties. and shall be
subject to provisions of the Arbitration and Conciliation Act, 1996.

The Arbitrators shall issue a reasoned award and such award shall be final and binding on

 the Parties. The venue of arbitration shall be Delhi and the language of arbitration shall

be English.
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9.3

9.4

9.5

MISCELLANEOUS PROVISIONS
Governing law and jurisdiction

This Agreement shall be construed and interpreted in accordance with and governed by
the laws of India, and the Courts at Delhi shall have jurisdiction over all matters arising
out of or relating to this Agreement.

Waiver of sovereign immunity
The Authority unconditionally and irrevocably:

(a) agrees that the execution, delivery and performance 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 asscts, 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
Authority with respect to its assets;

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

(d) consents generally in respect of the enforcement of any judgement or award
against it in any such proceedings to the giving of any relief or the issue of any
process in any jurisdiction in connection with such proceedings (including the
making, enforcement or execution against it or in respect of any assets. property
or revenues whatsoever irrespective of their use or intended use of any order or
judgement that may be made or given in connection therewith).

Priority of agreements

In the event of any conflict between the Concession Agreement and this Agreement, the
provisions contained in the Concession Agreement shall prevail over this Agreement.

Alteration of terms

All additions, amendments, modifications and variations to this Agreement shall bc
effectual and binding only if in writing and signed by the duly authorised representatives
of the Parties.

Waiver

Q‘(‘.I’to 77.500 of NH-33 in the state of Jharkhand on
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Waiver by any Party of a default by another Party in the observance and performance of

any provision of or obligations under this Agreement:

(a) shall not operate or be construed as a waiver of any other or subsequent default
hereof or of other provisions of or obligations under this Agreement;

(b) shall not be effective unless it is in writing and executed by a duly authorised
representative of the Party; and

(c) shall not affect the validity or enforceability of this Agreement in any manner.

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 thercunder nor time
or other indulgence granted by a Party to another Party shall be treated or deemed as
waiver of such breach or acceptance of any variation or the relinquishment of any such
right hereunder.

No third party beneficiaries

This Agreement is solely for the benefit of the Parties and no other person or entity shall
have any rights hereunder.

Survival
Termination of this Agreement:

(a) shall not relieve the Parties of any obligations hereunder which expressly or by
implication survive termination hereof; and

(b) except as otherwise provided in any provision of this Agreement expressly
limiting the liability of either Party, shall not relieve either Party of any
obligations or liabilities for loss or damage to the other Party arising out of or
caused by acts or omissions of such Party prior to the effectiveness of such
termination or arising out of such termination.

All obligations surviving the cancellation, expiration or termination of this Agreement
shall only survive for a period of 3 (three) years following the date of such termination or
expiry of this Agreement.

Severability

If for any reason whatever any provision of this Agreement is or becomes invalid. illcgal
or unenforceable or is declared by any court of competent jurisdiction or any other
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9.10

9.11

9.12

9.13

instrumentality to be invalid, illegal or unenforceable, the wvalidity, 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 such invalid, unenforceable or illegal provisions, as ncarly
as 1s practicable to such invalid, illegal or unenforceable provision. Failure to agree upon
any such provisions shall not be subject to dispute resolution under Clause 8 of this
Agreement or otherwise.

Successors and assigns

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

Notices

All notices or other communications to be given or made under this Agreement shall be
in writing, shall either be delivered personally or sent by courier or registered post with
an additional copy to be sent by facsimile or email . The address for service of each
Party, its facsimile number and email address are set out under its name on the signing
pages hereto. A notice shall be effective upon actual receipt thereof, save that where it is
received after 5.30 (five thirty) p.m. on any day, or on a day that is a public holiday, the

notice shall be deemed to be received on the first working day following the date of

actual receipt. Without prejudice to the foregoing, a Party giving or making a notice or
communication by facsimile or e-mail shall promptly deliver a copy thereof personally.
or send it by courier or registered post to the addressee of such notice or
communication.t is hereby agreed and acknowledged that any Party may by notice
change the address to which such notices and communications to it are to be delivered or
mailed. Such change shall be effective when all the Parties have notice of it.

Language

All notices, certificates, correspondence and proceedings under or in connection with this
Agreement shall be in English.

Authorised representatives

Each of the Parties shall by notice in writing designate their respective authorised
representatives through whom only all communications shall be made. A Party hercto
shall be entitled to remove and/or substitute or make fresh appointment of such
authorised representative by similar notice.

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

IN WITNESS WHEREOF THE PARTIES HAVE EXECUTED AND DELIVERED THIS
AGREEMENT AS OF THE DATE FIRST ABOVE WRITTEN.

SIGNED, SEALED AND DELIVERED SIGNED, SEALED AND DELIVERED

For and on behalf of For and on behalf of

CONCESSIONAIRE by: NATIONAL HIGHWAYS

AUTHORITY OF INDIA by:

(Signature) (Signature)
(Name) (Name)
(Designation) (Designation)
(Address) (Address)
(Fax No.) (Fax No.)

SIGNED, SEALED AND DELIVERED

For and on behalf of
CENIOR LENDERS by the Lenders Representative:

(Signature)
(Name)
(Designation)
(Address)
(Fax)

In the presence of:

1. 2




STATE SUPPORT AGREEMENT

THIS STATE SUPPORT AGREEMENT is entered into on this theZ%1sday of
Aprif 2010, BETWEEN

1.

THE GOVERNOR OF THE-SPATE. JHARKHAND acting through the Chief
Secretary, Government of JHARKHAND (hereinafter referred to as the “State
Government” which expression shall unless repugnant to the context or meaning
thereof include its successors, assigns and permitted substitutes) of the One Part;

and

THE PRESIDENT OF INDIA, represented by the Joint Secretary, Department of
Road Transport and Highways, and having its principal offices at Transport
Bhavan, New Delhi-110001 (hereinafter referred to as the “Awuthority” which
expression shall, unless repugnant to the context or meaning thereof, include its
administrators, successors and assigns) of the Other Part;

WHEREAS:

(A)

The Government of India proposes to implement an extensive programme for
development of national highways through Public Private Partnerships on the terms
specified in a Model Concession Agreement either by itself or through the National
Highways Authority of India.

@ e,
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D)

The Govermment or the Authority, as the case may be, proposes to enter into
Concession Agreements with the Concessionaire (the "Concession Agreemenis") for
upgrading and augmenting different sections of National Highways on build, operate
‘and transfer (BOT) basis on the terms specified in the Model Concession Agreement
(the “Projects™).

The State Government recognises that implementation and operation of the
aforesaid Projects in accordance with the Concession Agreements is necessary and
required for the growth and development of the State.

The State Government acknowledges that implementation of the Projects requires
continued support and grant of certain rights and authorities by the State
Government to the Concessionaires as hereinafter set forth and is an essential pre-
condition for mobilisation of resources therefor by the Concessionaires.

NOW IT IS HEREBY AGREED as follows:

1

1.1

DEFINITIONS AND INTERPRETATION

Definitions

In this Agreement, the following words and expressions shall, unless repugnant to the
context or meaning thereof, have the meaning hereinafter respectively assigned to

them:

"Agreement'" means this State Support Agreement and any amendment thereto
made in accordance with the provisions contained in this Agreement;

“Authority” means the Central Government or the National Highways Authority of
India, as the case may be, which has executed the respective Concession Agreement;

“Concession Agreement” means the concession agreements referred to in the
Recitals;

"Cure Period" means the period specified in this Agreement for curing any breach
or default of any provision of this Agreement by the Party responsible for such
breach or default, and shall commence from the date on which a notice is delivered
by one Party to the other Party asking the latter to cure the breach or default specified
in such notice;

"Government Agemcy" means the State Government or any department,
commission, board, authority, instrumentality, agency or municipal and other local
authority or statutory body including Panchayat under the control of the State
Government;

"Local Taxes'' mean any taxes, duty, cess, fee or octroi levied or collected by any
Government Agency on the whole or any part of the traffic or goods while in transit
on the Project Highway;
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1.2

1.2.1

122

1.2.3

2

21

"Model Concession Agreement” means the Model Concession Agreement
published by the Government of India, Planning Commission on November 29, 2005
for Public Private Partnerships in national highways and includes any modification,
replication or substitution thereof:

"Parties" means the parties to this Agreement collectively and "Party" shall mean
any of the Parties to this Agreement individually and includes the Concessionaire
who is a party to a Concession Agreement;

"State Default" shall have the meaning ascribed thereto in Clause 4.1;
""State Government' means the State Government referred to in the Recitals; and

""State Support" means the obligations assumed and the facilities agreed to be
provided by the State Government to the Concessionaire hereunder or pursuant
hereto.

Interpretation

The words and expressions beginning with capital letters and defined in this
Agreement shall have the meaning ascribed thereto herein, and the words and
expressions used in this Agreement and not defined herein but defined in the Model
Concession Agreement shall, unless repugnant to the context, have the meaning
ascribed thereto in the Model Concession Agreement.

References to Clauses are, unless stated otherwise, references to Clauses of this
Apgreement.

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

STATE SUPPORT
Support by the State Government

With effect from the date hereof, the State Government agrees to provide State
Support and undertakes to observe, comply with and perform the following:

(a) enable continued access to the Site and Right of Way to the Concessionaire
in accordance with the provisions of the respective Concession Agreements
without let or hindrance from any Government Agency or persons claiming
through or under it;

(b) subject to the Concessionaire complying with Applicable Laws, assist
the Concessionaire in obtaining the Applicable Permits to the extent any
Government Agency is entitled to issue;

Gedring such of the Applicable Permits as GOI
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W

258



with Applicable Laws;

(d) enable and facilitate, subject to and in accordance with the Applicable Laws,
provision of all Applicable Permits required from any municipal and other local
authorities in the State for implementation and operation of the Project;

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

(f)  upon written request from the Concessionaire, ensure and procure the shifting
of utilities in accordance with Applicable Laws and the Concession Agreement.

(g) ensure and procure that no barriers are erected or placed on the Project
Highways by any Government Agency or persons claiming through or under it
except for reasons of emergency, national security or law and order;

(h) ensure and procure that municipal and other local authorities including
Panchayats do not put any barriers or other obstructions on the Project
Highways and/or levy or impose any Local Taxes;

(i) subject to and in accordance with the Applicable Laws, grant to the
Concessionaire the authority to regulate traffic on the Project Highways;

(5) provide the Concessionaire with Police assistance in accordance with
Applicable Laws and rules thereunder for regulation of traffic, removal of
trespassers and security on the Project Highway;

(k) establish and operate traffic aid posts and mobile Police squads in accordance
with the applicable policies and practices followed by the State Government;

(1) establish and operate medical aid posts and ambulance services in accordance
with the applicable policies and practices followed by the State Government;

(m) make best efforts not to do or omit to do any act, deed or thing which may in
any manner be violative of or cause the Concessionaire to violate any of the

provisions of the respective Concession Agreement;

(n) support, cooperate with and facilitate the Authority and the Concessionaires in
the implementation and operation of the Projects in accordance with the
provisions of the Concession Agreement; and

(o) observe and comply with all its obligations set forth in this Agreement. |

2.2  Restriction on Competing Roads

The State Government agrees and und that it shall not construct or cause to be

"ﬁ._f\i&lm of the respective Concession
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2.3

24

235

2.6

The Authority agrees and 1

Agreements. For the avoidance of doubt, it is expressly agreed that the State
Government may, at the beginning of each Accounting Year, by notice convey to the
Authority the particulars of any Competing Road that it proposes to construct in
respect of any section of a National Highway for which bids may be invited by the
Authority for award of a concession, and upon receipt of such notice, the Authority
shall make appropriate provision to enable the State Government to construct such
road without payment of any Damages or compensation to the Concessionaire.

Restriction on construction of Additional Tollway

The State Government agrees and undertakes that it shall not construct or cause to be
constructed any Additional Tollway save and except as provided in the respective
Concession Agreements. For the avoidance of doubt, it is expressly agreed that the
State Government may, at the beginning of each Accounting Year, by notice convey
to the Authority the particulars of any Additional Tollway that it proposes to construct
in respect of any section of a National Highway for which bids may be invited by the
Authority for award of a concession, and upon receipt of such notice, the Authority
shall make appropriate provision to enable the State Government to construct such
Additional Tollway without payment of any Damages or compensation to the

Concessionaire.
Restriction on Local Taxes

The State Government agrees and undertakes that it shall not levy or impose any
Local Tax, toll, or charge on the use of whole or any part of the Project Highways.

Substitution of Concessionaire

The State Government acknowledges the rights of the lenders of the respective
Project Highways and of the Authority to undertake substitution of the
Concessionaire by the nominated company in accordance with the Concession
Agreement and it shall be deemed for the purposes of this Agreement that the
nominated company shall have succeeded to the rights and obligations of the
Concessionaire under this Agreement on and with effect from the date of substitution
of the Concessionaire by the nominated company.

Right to seek specific performance

The State Government acknowledges and agrees that the Concessionaire shall have
the right to seek specific performance of this Agreement.

OBLIGATIONS OF THE AUTHORITY

Obligations of the Authority

takes, to procure that the Concessionaire shall
e

n}é,.t_en\:l\respects, with the following:
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5.1.2

513

(ay all Applicable Laws and Applicable Permiis; and

(b) the provisions of the respective Concession Agreement, the

Project Agreements, and this Agreement.

STATE DEFAULT

State Default

In the event that any Government Agency commits any material breach of this
Agreement and fails to cure such breach within a Cure Period of 60 (sixty) days,
such breach and failure shall constitute an event of default (a "State Default")
unless such event of default has occurred as a result of Force Majeure or any act
or omission of the Concessionaire. '

Upon occurrence of a State Default, the consequences thereof shall be dealt with
under and in accordance with the provisions of the Concession Agreement.

COB&PENSATiON AND TERMINATION PAYMENTS
Compensation and Termination Payments by the State Government

Without prejudice to the generality of Clause 4.1, in the event that any act or
omission of any Government Agency causes a breach of this Agreement or a State
Default, as the case may be, such breach or State Default shall be deemed to be a
breach of the respective Concession Agreement and shall entitle the Concessionaire to
compensation, Damages or Termination Payments, as the case may be, as if such
breach or State Default had occurred under the provisions of the Concession

Agreement.

The compensation, Damages or Termination Payments, as the case may be, in
respect of any breach of this Agreement or a State Default shall be payable by the
State Government to the respective Concessionaire, and the State Government hereby
agrees and covenants that it shall make such payments on its own behalf and on
behalf of the Authority pursuant to the obligations set forth in the respective
Concession Agreement and this Agreement.

Payments due from the State Government under this Agreement shall be made
within 60 (sixty) days of receiving a demand from the Concessionaire alongwith
the necessary particulars thereof, duly certified by the Statutory Auditors. In the
event of delay beyond such period, the State Government shall pay to the
Concessionaire interest for the period of delay calculated at the rate of 3% (three per

cent) above the Bank Rate.

5.1.4 The State Government acknowledges and agrees that in the event of its failure to
/ ‘make any payments due and payable to the Concessionaire under this Agreement,

A

the Concessionaire sbaﬂ be entntled to claim and receive such payments from the
Authority, on beha}f of the Stathovernment The State Government acknowledges

%g P)/ D}JVO
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5.2.2

that disbursement of such paymenis by the Authority to the Concessionaire shall
constitute a valid discharge of the obligations of the State Government herevnder to
the extent of such payments,

The State Government acknowledges and agrees that any payments made by the
Authority, on behalf of the State Government, to the Concessionaire may be
recovered by the Authority from the State Government either directly or through
recourse to central devolutions payable by Government of India to the State
Government.

Compensation by the Concessionaire

In the event of a Concessionaire being in material default of this Agreement, it shall
pay to the State Government as compensation, all direct additional costs suffered or
incurred by the State Government as a consequence of such material default, within
30 (thirty) days of receiving the demand supported by necessary particulars thereof
duly certified by the State Government. In the event of delay beyond such period, the
Concessionaire shall pay to the State Government interest for the period of delay
calculated at the rate of 3% (three per cent) above the Bank Rate.

In the event of the Concessionaire’s failure to make any payments due and payable to
the State Government in accordance with this Agreement, the State Government shall
be entitled to claim and receive such payments from the Authority, on behalf of the
Concessionaire.

5.2.3 The State Government acknowledges and agrees that if any compensation or Damages

have been paid by a Concessionaire to the Authority with respect to any act or
omission constituting a default of the respective Concession Agreement or this
Agreement, the State Government shall not demand any compensation from the
Concessionaire for the same act or omission. For the avoidance of doubt, if the
Damages paid by the Concessionaire to the Authority hereunder relate to any direct

" additional costs suffered or incurred by the State Government, the Authority shall

transfer to the State Government the amount received hereunder in respect of such
costs suffered or incurred by the State Government.

DURATION OF THE AGREEMENT

Duration of the Agreement

This Agreement shall come into force from the date hereof and shall continue to
be in full force and effect irrevocably until termination of all the Concession
Agreements for projects within the State.

All rights and obligations of either Party under this Agreement, including
compensation, Damages and Termination Payments, shall survive termination to

the extent such suryival -is /‘necessary for giving effect to such rights and

obligations.

.J'fw
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INDEMMNITY
General indemnity

The Authority will indemnify, defend and hold the State Government
harmless against any and all proceedings, actions and third party claims for any
loss, damage, cost and expense arising out of any breach by the Authority of
any of its obligations under this Agreement or on account of failure of the
Authority to comply with Applicable Laws and Applicable Permits.

The State Government will indemnify, defend and hold the Authority
harmless against any and all proceedings, actions and third party claims for any
loss, damage, cost and expense arising out of failure of the State Government to
fulfil any of its obligations under this Agreement materially and adversely
affecting the performance of the Authority’s obligations under the
Concession Agreements or this Agreement other than any loss, damage, cost and
expense, arising out of acts done in discharge of their lawful functions by the State
Government, its officers, servants and agents.

Notice and contest of claims

In the event that either Party receives a claim from a third party in respect of which it
is entitled to the benefit of an indemnity under Clause 7.1 or in respect of which it is
“entitled to reimbursement (the "Indemnified Party"), it shall notify the other Party
(the "Indemnifying Party") within 15 (fifteen) days of receipt of the claim and shall
not settle or pay the claim without the prior approval of the Indemnifying Party, such
approval not to be unreasonably withheld or delayed. In the event that the
Indemnifying party wishes to contest or dispute the claim, it may conduct the
proceedings in the name of the Indemnified Party and shall bear all costs involved in
contesting the same. The Indemnified Party shall provide all cooperation and
assistance in contesting any claim and shall sign all such writings and documents as
the Indemnifying Party may reasonably require.

DISPUTE RESOLUTION

Dispute resolution

Any dispute, difference or controversy of whatever nature howsoever arising in
connection with this Agreement between the Parties and so notified in writing by
either Party to the other Party (the "Dispute") shall, in the first instance, be
attempted to be resolved amicably in accordance with the conciliation procedure
set forth in Clause 8.2.

The Parties agree to use their best efforts for resolving all Disputes arising under

“or in respect of this Agreement, promptly, equitably and in good faith, and further
agree to provide each other with"_lfeasonable access during normal business hours
to all non-privileged records, ipforméfi_c_ih and data pertaining to any Dispute.
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8.2 Conciliation

8.2.1 The Parties shall first seek an amicable settiement of the Disputes by conciliation in
accordance with this Clause 8.2. Such conciliation shall take place in accordance
with the provisions of the Arbitration and Conciliation Act, 1996 and Rules
thereunder (the "Conciliation Rules") and shall be conducted by three conciliators (or
such lesser number as the Parties may agree) to be appointed according to the
Conciliation Rules.

8.2.2 Any meetings with the conciliators pursuant to Clause 8.2.1 shall be held at Delhi
and the language of conciliation proceedings shall be English.

8.2.3 Each of the Parties hereby gives for the purpose of the conciliation, undertakings
and assurances as contained in the Conciliation Rules including an undertaking to
promptly deposit its share of advance for payment of the costs as estimated by the
conciliators.

8.3  Arbitration

8.3.1 Any Dispute that remains unresolved in accordance with the procedure specified in
Clause 8.2, within 60 (sixty) days or within such period as may be extended by the
Parties with mutual consent, shall be resolved by arbitration in accordance with this
Clause 8.3. Such arbitration shall be held in accordance with the Rules of Arbitration
of the International Centre for Alternative Dispute Resolution, New Delhi (the
"Arbitration Rules") and shall be conducted by three arbitrators to be appointed
according to the Arbitration Rules. The arbitration proceedings shall be held in Delhi,
and the language of arbitration proceedings shall be English.

8.3.2 The arbitrators shall issue a reasoned decision or award (the "Award") which shall
be final and binding on the Parties as from the date it is made, and the
Concessionaire and the State Government undertake to carry out any Award
without delay. The Parties agree that such Awards may be enforced against the
Concessionaire and/or the State Government, as the case may be, and their
respective assets wherever situated.

8.3.3 This Agreement and rights and obligations of the Parties shall remain in full force
and effect pending the Award in any arbitration proceeding hereunder.

9 MISCELLANEOUS PROVISIONS

9.1  Application of this Agreement

This Agreement shall apply to all Concession Agreements which are signed by the
Authority at any time after May 1, 2009 and upon furnishing a true copy thereof by
the Authority to the State Gove ithin three months of the date of signing of

/C'/the respective agreements.
it X
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9.2

9.3

9.4

9.5

8.35.1

Governing law and jurisdiction

This Agreement shall be construed and interpreted in accordance with and governed
by the laws of India, and the Courts at Delhi shall have jurisdiction over all matiers
arising out of or relating to this Agresment.

Waiver of sovereign immunity
The State Government unconditionally and irrevocably:

(a) agrees that the execution, delivery and performance 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 State Government with respect to its assets;

() waives any right of immunity which it or its assets, property or revenues now
has, may acquire in the future or which may be attributed to it in any
jurisdiction; and

(d) consents generally in respect of the enforcement of any judgement or award
against it in any such proceedings to the giving of any relief or the issue of any
process in any jurisdiction in connection with such proceedings (including the
making, enforcement or execution against it or in respect of any assets, property
or revenues whatsoever irrespective of their use or intended use of any order or
judgement that may be made or given in connection therewith).

Alteration of terms

All additions, amendments, modifications and variations to this Agreement shall be
effective and binding only if in writing and signed by the duly authorised
representatives of the State Government and the Authority.

Waiver

Waiver by either Party of any default by the other Party in the observance and
performance of any provision of or obligations under this Agreement:

(a) shall not operate or be construed as a waiver of any other or subsequent
default hereof or of other provisions of or obligations under this Agreement;

(b) shall not be effective unless it is in writing and executed by a duly authorised
representative of the Party; and

shall not affect
manner.



9.5.2 MNeither the failure by either Party to insist on any occasion upon the performance of

9.6

9.7

9.7.1

9.72

9.8

9.9

!

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 be treated or
deemed as waiver of such breach or acceptance of any variation or the relinquishment
of any such right hereunder.

No third party beneficiaries

This Agreement is solely for the benefit of the Parties and no other person or entity
shall have any rights hereunder.

Survival
Termination of this Agreement;

(a) shall not relieve the Parties of any obligations hereunder which expressly or
by implication survive termination hereof: and

() except as otherwise provided in any provision of this Agreement expressly
limiting the liability of either Party, shall not relieve either Party of any
obligations or liabilities for loss or damage to the other Party arising out of
or caused by acts or omissions of such Party prior to the effectiveness of such
termination or arising out of such termination.

All obligations surviving the cancellation, expiration or termination of this
Agreement shall only survive for a period of 3 (three) years following the date of
such termination or expiry of this Agreement.

Severability

If for any reason whatever any provision of this Agreement is or becomes invalid,
illegal or unenforceable or declared by any court of competent jurisdiction or any
other instrumentality/to be invalid, illegal or unenforceable, the validity, legality or
enforce ability 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 such invalid, unenforceable or illegal
provisions, as nearly as is practicable to such invalid, illegal or unenforceable
provision. Failure to agree upon any such provisions shall not be subject to dispute
resolution under Clause 8 of this Agreement or otherwise.

Successors and assignors

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

Notices

Any notice or other communication to be given by a Party to the other Party under, or

O ¥ ‘ T LSy eaaaty TN . " asu
in connection with the ma;tﬁs; 955’3-?*‘_‘1?1313@ by this Agreement shall be in writing

o & S,

ryw

11

266



9.11

9.12

and shall be given by facsimile and by letter delivered by hand and be addressed
to person set out opposite the corresponding signature below and a copy delivered
to such other person as the Authority on the State Government, as the case may be,
may from time to time designate by notice to the other Party.

Language

All notices, certificates, correspondence and proceedings under or in connection with
this Agreement shall be in English.

Authorised representatives

Each of the Parties shall by notice in writing designate their respective authorised
representatives through whom only all communications shall be made. A Party hereto
shall be entitled to remove and/or substitute or make fresh appointment of such
authorised representative by similar notice.

9.13 Original Document

IN WITNESS WHEREOF THE PARTIES HAVE EXECUTED AND DELIVERED THIS

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

AGREEMENT AS OF THE DATE FIRST ABOVE WRITTEN.

SIGNED, SEALED AND DELIVERED SIGNED, SEALED AND DELIVERED
For and on behalf of For and on behalf of TIAT OF 25

THE PRESIDENT OF INDIA by: THE GOVERNOR
)

(Signature)
(Name) P k W%
(Designation) U_S Mao RT-“ (Designation)
(Address) (Address)
wia Zm ad | P K. TRIPATHI
g&’i‘,’{m Telephone No.
Ministry of Rosd Transports & Highways
AR WV, T ReiGont. of I, New Delbi Fax.No.

Magendra Nath Siubsa
Secietaiy
Road Construction Deph.
Jharkhand, Fenchi

12
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WITNESSES

e
1. SIGNATURE C:ﬁ/

ADDRESS

Minisirv of Koad Tronspon & Highweys
T WTA . T R Gk o I e e Sl

2. SIGNATURE. Moo
~

NAME_ N R inr K O m AR
ADDRESS_ Do (tegal )
U oy

N AT v D el

Agreed, Accepted

And Countersigned

For and on behalf of

National Highways Authority of India, by:

et

Lo Sinm
v BeR{ £)
NUAT
& o, fE /B. N. SINGH
HeH / MEMBER ,~RCJECTS)
IFAHTT W RTOT
National Highways Authority 0f India
(W= gRgsw aik wrorns = T@g)

(Ministry of Road Transport & Highways)
oil-5 1d 6,8deT-10,ERP1, 73 [Ew=il-75

G-5 & 6, Sector-10, Dwarka,New Delhi-75

(Signature)
(Name)
(Designation)
(Address)

13
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GOVT. OFJHARK[-IAND RANCHI

Letter No: -57555\3 @('ﬁ”}ﬂ"'&"ﬁ“u'“h?w‘g?s’ -vDated - Sofﬂzjro

From,

A. P. Chaudhary

Special Secretary to Government
Road Construction Department,
Govt. of Jharkhand, Ranchi

To,

Ms. S. Narendra
Director (PPP)

‘Ministry of Road Transport and Highways,
Transport Bhawan,

1, Parliament Street, New Dethi-110001
Ta!e— Fax n0- 011-23714974

Sub: Authorization for signing of State Support Agreement

Madam,

The undersigned is directed to inform you that Sri N.N. Sinha, Secretary, Road

Construction Department, Government of Jharkhand is the authorized signatory for signing of

State Support Agreement (SSA ) on behalf of Government of charkhand.

Yours sincerely

_ o[l
E_’Gﬁg{aﬂ! oot (A.P Chaudhary) |
o oot Special Secretary to Govi
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ANNVEAMRE-T

m le-ﬁ' 'QT%WT TN /Phone : 91-11-25074100/25074200

I(;rga? ?ﬁm M ‘f!mm? AT ) O /Fax: 91-11-25003507 / 25003514
ational Highways Authority of India - /Exn: 2223/ 2518 / 2468 1 2553

(Ministfy of Road Transport and Highways)
Si-5 T 6, WEET-10, T, 7§ Reelr - 110 075

G-5 & 6, Sector-10, Dwarka, New Delhi-110075 Most Immediate
NHAI/BOT/11012/26/2004 / 125972 Date: 02.07.2010
To
As per the list

(Bidders who have been pre-qualified in NHALI for Ranchi - Jamshedpur
Project).
Sub: Invitation of RFP for Four-laning of Ranchi - Jamshedpur section of NH-
33 from Km 114.000 to Km 277.600 in the State of Jharkhand on

BOT(Annuity) basis under NHDP 111

Sir,

With reference to RFQ Applications received up to 05.04.2010 and NHAI's
letter dated 13.05.2010 announcing the following list of pre-qualified bidders for
Ranchi - Jamshedpur Project:
8. No. | Name of Applicants

1 Ms. Oriental Structural Engineering (P) Ltd.

2 M/s. NCC Infrastructure Holdings Ltd.
MJs. Gayatri Projects Limited — Jayaswal Neco Industries Limited — Terra Projects Ltd. —
Consortium
M/s. IL&FS Transportation Networks Ltd.
M/s. KMC Constructions Ltd.
M/s. DSC Litd. — M/s Apollo - JV
M/s. PNC Infratech Ltd. - M/s. KGEPL Ltd. — Consortium
Ms. Simplex Infrastructure Ltd. - Consortium— M/s. SREI Infrastructure Finance Ltd.
M/s. Soma Enterprise Ltd.
M/s. Reliance Infraventure Ltd. — Reliance Infrastructure Ltd. — Consortium
M/s. Patel Engineering Ltd.
M/s. IVRCL Infrastructure & Projects Ltd.
13 M/s. Punj Lloyd Infrastructures Ltd.
14 M/s. Madhucon Projects Ltd.
15 Ms. Larsen & Toubro Limited
16 M/s. GMR Infrastructures Ltd.
17 M/s Gammon Infrastructure Projects Limited

18 M/s Navayuga Engineering Co. Litd.

Slo|se|ew|o|v|s|w

T )




2. The above pre-qualified Applicants are required to ensure continuing
compliance to the provisions of clause 2.2.1 of RFQ. Please note that the provisions
of the RFQ shall apply mutatis-mutandis to this announcement regarding list of
pre-qualified bidders.

3. Bid Stage: The above pre-qualified bidders are now eligible for
participation in the second stage of the bidding process (“the Bid Stage”) and sale of
RFP including DCA and Schedules for “Ranchi - J amshedpur Project’ has been
commenced w.e.f. 02.07.2010 with following schedule :

Event Description Date
L. Issue of RFP 02.07.2010
2 Last date for receiving queries 22.07.2010
3 Pre-Bid meeting 27.07.2010
4. Authority response to queries latest by 02.08.2010
95 Last date of sale of tender documents Unto 06.08.2010 till1800 hours
6. Bid Due Date Upto 16.08.2010 till 1100 hours
7 Opening of Bids On Bid Due Date
8. Letter of Award (LOA) Within 30 days of Bid Due Date
9. Validity of Bids 120 days of Bid Due Date
10. Signing of Concession Agreement Within 45 days of award of LOA

The RFP and DCA including Schedules for the Project will be provided to every prequalified
Bidder on payment of Rs 3,00,000/- (Rs. Three Lakh only) for the project and therefore the same
may be collected from the address given below: :

Mr A.Srivastava

General Manager (Tech) Bihar & Jharkhand
National Highway Authority of India,
G-5&6, Sector, 10, Dwarka

New Delhi-110075

E-MAIL ADDRESS: a.srivastava@nhai.org

Yours faithfully,

Aow—

(A.Srivastava)
General Manager (Tech)BH & JH
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MNE XURE-TT

3:|'|T€ﬁ'€|‘ 'ﬂ'@'ﬂ' Qltﬂqni Eﬂ%’a’:_{u]‘ T /Phone : 91-11-25074100/25074200

(@rer aiaed, wgw aRaE i TrTATT HATAT ) G5 [Fax : 91-11-25003507 / 25093514

National Highways Authority of India ™/ 22 /2101 26912553
(Ministry of Shipping, Road Transport and Highways)

:—ﬁ-sq&rs'haaﬂo g, 7% =110 075 Most Immediate
5 & 6, Sector-10, Dwarka, New Delhi-110075 i
NHAI/BOT/1 1012/15!2004 Date: 13.08.2010

To
As per the list (18 Nos)

(Bidders who have purchased the documents for Ranchi-Jamshedpur Project).
Sub: Invitation of RFP for Four-laning of Ranchi-Jamshedpur section of NH-33

from km 112.400 to Km 277.500 in the State of Jharkhand on BOT
(Annuity) basis under NHDP III - Issue of Addendum.

Sir,

Please refer to the RFP issued for the work mentioned above.

The bid due date for Ranchi-Jamshedpur Project is hereby extended up to
31.08.2010 (1100 Hrs) from 16.08.2010 with last date of sale of tender as 20.08.2010
(1800 Hrs).

Yours faithfully;
'—}ATW.__J =

(A. Srivastava)
General Manager (T)-BH
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e P P

(P) Ltd.
Holdings Ltd.

List of Bidders who have purchased the documents for Ranchi-J amshedpur Project
S.No. | Name of Ap plicants
Sl

| MJs. NCC Infrastructure
M/s, Gayatri Projects Li
Consortium

- M/s. KGEPL Ttd. — Consortiym
ure Ltd. - Consortium—

|27 97 Ma Soiaa Enterprise Ltd,
— 10| M.

M/s. TVRCL Infrastructure & Projects Lid.

M/s. Punj Lloyd Infrastructures Ltq,

14| Ms. Madhucon Projects Ltd.
15 MJs. Larsen & Toubro Limited

|16 | Mis.GMR Infrastructures Ltd,
L M/s Gammon Infrastructure Projects Limited
M/s Navayuga En gineering Co. Ltd.
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ANNE XURE -TTY Pewesme -1

ﬂ'l'(ﬁﬂ?:l‘ ﬂglq ‘T[Wi‘ 'Q'IW GO9I /Phone; 91-11-25074100125074200

(== aRawT &K THRTT HATAH) & /Fax: 91-11-25003607 / 25093514

Al

National Highways Authority of Indiag T pe LRI

(Ministry of Road Transport and Highways)
-5 TF 6, AFTT-10, BT, 1 el - 110075
G-5 & 6, Sector-10, Dwarka, New Delhi-110075

Most Immediate

NHAI/BOT/11012/15/2004 Date: 30.08.2010

To
As per the list

(Bidders who have purchased the documents for Ranchi-Jamshedpur Project).
Invitation of RFP for Four-laning of Ranchi-Jamshedpur section of NH-33

from km 112,400 to Km 977.500 in the State of Jharkhand on BOT
(Annuity) basis under NHDP III - Issue of Addendum.

Sub:

Sir,

Please refer to the RFP issued for the work mentioned above.

The bid due date for Ranchi-Jamshedpur Project is hereby extended up to
15.10.2010 {1100 Hrs) from 31.08.2010 with last date of sale of tender as 05.10.2010
(1800 Hrs).

Yours faithfully,
,—'Av“m_._——_..‘o 3

(A. Srivastava)
General Manager (T)-BH
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List of Bidders who have purchased the documents for Ranchi-Jamshedpur Project

S. No. | Name of Applicants

1 M/s-Oriental Structural Engineering (P Ttd-

M/s. NCC Infrastructure Holdings Ltd.

M/s. Gayatri Projects Limited — Jayaswal Neco Industries Limited — Terra Projects Ltd. —
Consortium

M/s. IL&FS Transportation Networks Lid.

M/s. KMC Constructions Ltd.

M/s. DSC Ltd. — M/s Apollo - TV

M/s. PNC Infratech Ltd. - M/s. KGEPL Ltd. — Consortium

M/s. Simplex Infrastructure Ltd. - Consortium— M/s. SREI Infrastructure Finance Ltd.
M/s. Soma Enterprise Ltd.

M/s. Reliance Infraventure Ltd. — Reliance Infrastructure Ltd. — Consortium

M/s. Patel Engineering Ltd.

M/s. IVRCL Infrastructure & Projects Ltd.

13 M/s. Punj Lloyd Infrastructures Ltd.

14 M/s. Madhucon Projects Lid.

15 M/s. Larsen & Toubro Limited

16 M/s. GMR Infrastructures Ltd.

17 M/s Gammon Infrastructure Projects Limited

18 M/s Navayuga Engineering Co. Ltd.

[y ]
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Mmaxuk‘&ﬁ
T ANNEYURE - (Y

AT T TSTHET g R /Phone : 91-11-2507410025074200

(@s® aRaeT sk womnt daem) B /Fax: 91-11-25093507 / 25093514
National Highways Authority of India . /5t 22231 2918 1 2688 1 2553
(Ministry of Road Transport and Highways)

-5 @& 6, ¥F2T-10, B, 7E Rwh - 110 075
G-5 & 6, Sector-10, Dwarka, New Delhi-110075

Most Immediate

NHAI/BOT/11012/15/2004 / Y3¢y Date: 30.09.2010

To
As per the list
(Bidders who have Prequalified the documents for Ranchi-Rargaon-
Jamshedpur Project.)

Sub: Invitation of RFP for Four -laning of Ranchi — Rargaon — Jamshedpur
Section of NH-33 from km. 114.000 to km 277.500 in the state of Jharkhand

on BOT (Annuity) basis under NHDP Phase- ITI- Issue of pre bid replies.
Sir,

Please find enclosed herewith reply to quarries raised by various bidders.

Yours Faithfully

A_Wk__l .
(B~ Srivastava)
General Manager (T)-BH
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National Highways Authority of India

Sub: Four laning of Ranchi— Rargaon — Jamshedpur Section (km. 114.000

to km 277.500) of NH-33 (Total length of 163.50 Km) on DBFOT (Annuity)
basis in the state of Jharkhand under NHDP Phase- I1l.

List of Bidders who have Prequalified for this Project-

S.NO. | Name of Applicants

1 M/s. Oriental Structural Engineering (P) Ltd.

2 M/s. NCC Infrastructure Holding Ltd.

3 M/s. Gayatri Project Limited — Jayaswal Neco Industries Limited — Terra
Project Ltd. — Consortium

“ M/s. IL&FS Transportation Networks Ltd.

5 M/s. KMC Constructions Ltd.

6 M/s. DSC Ltd. — M/s Apollo — JV

5 M/s. PNC Infratech Ltd. — M/s. KGEPL Ltd, — Consortium

8 M/s. Simplex Infrastructure Ltd. — Consortium- M/s SREI Infrastructure
Finance Ltd.

9 M/s. Soma Enterprise Ltd.

10 M/s. Reliance Infraventure Ltd. — Reliance Infrastructure Lid. —
Consortium

11 M/s. Patel Engineering Ltd.

12 M/s. IVRCL Infrastructure & Projects Ltd.

{43 M/s. Punj Lloyd Infrastructures Ltd, :

14 M/s. Madhucon Project Ltd. ]

15 M/s. Larsen & Toubro Limited.

16 M/s. GMR Infrastructure Limited

PR & M/s. Gammon Infrastructure Project Limited. : _ )
RS M Navayuga Enginéering Co. LA, " A i

P )
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ANNERJRE Y
. | ANNEYURE X

‘ﬂ'l_{—cﬂq TT@'Q‘ Qlaqlli mﬁaﬂtﬂ‘ U /Phone : 91-11-25074100/25074200

(T wRae i Towmt warerr) B /Fax: 91-11-25093507 / 25093514
National Highways Authority of India ™. /e 2223 / 2518 / 2468 1 2653

(Ministry of Road Transport and Highways)

S5 T 6, W10, TRE, 7 Rveh - 110 075
G-5 & 6, Sector-10, Dwarka, New Delhi-110075

Most Immediate

NHAY/BOT/11012/15/2004 J1973¢a Date: 30.09.2010

To
As per the list,
(Bidders who have Prequalified the documents for Ranchi-Rargaon-
Jamshedpur Project.)

Sub: Invitation of RFP for Four -lanin g of Ranchi — Rargaon — Jamshedpur
Section of NH-33 from km. 114.000 to km 277.500 in the state of Jharkhand
on BOT (Annuity) basis under NHDP Phase- II]- Issue of Addendum.

Sir,
Please refer to the RFP issued on 02,07.2010 for the work mentioned
above. The following documents pertaining to this work is enclosed herewith:-

L) AddendumIfComprising of revised Draft Concession Agreement
(DCA) and revised Non Technical Schedules E, Schedule F, Schedule
G, Schedule H, Schedule I, Schedule J » Schedule K, Schedule L,
Schedule M, Schedule N, Schedule O, Schedule P, Schedule Q,
Schedule R, Schedule S, Schedule T, Schedule U, Schedule V.
Earlier issued Draft Concession Agreement (DCA) and Non Technical
Schedule will be replaced with revised Draft Concession Agreement
and Non Technical Schedules (E to V).

L) Addendum to Schedule A and Schedule B { Addendum T

Please note that this Addendum is integral part of RFP issued for above project.

Yours Faithfully

(A. Srivastava)
General Manager (T)-BH
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e |

National Highways Authority of India

Sub: Four laning of Ranchi — Rargaon —J. amshedpur Section (km. 114.000
to km 277.500) of NH-33 (Total length of 163.50 Km) on DBFOT (Annuity)
basis in the state of Jharkhand under NHDP Phase- IIL

List of Bidders who have Prequalified for this Project-

Lldbeaa doadibod

wad

S.NO. | Name of Applicants

1 M/s. Oriental Structural Engineering (P) Ltd.

2 M/s. NCC Infrastructure Holding Ltd.

3 M/s. Gayatri Project Limited — Jayaswal Neco Industries Limited — Terra
Project Ltd. — Consortium

4 M/s. IL&FS Transportation Networks Ltd.

2 M/s. KMC Constructions Ltd.

6 M/s. DSC Ltd. — M/s Apollo ~JV

7 M/s. PNC Infratech Ltd. — M/s. KGEPL Ltd. — Consortium

8 M/s. Simplex Infrastructure Ltd. — Consortium- M/s SREI Infrastructure
Finance Ltd.

9 M/s. Soma Enterprise Ltd.

10 M/s. Reliance Infraventure Ltd. — Reliance Infrastructure Ltd. —
Consortium

11 M/s. Patel Engineering Ltd.

12 M/s. IVRCL Infrastructure & Projects Ltd.

13 M/s. Punj Lloyd Infrastructures Ltd. '

14 M/s. Madhucon Project Ltd.

15 M/s. Larsen & Toubro Limited.

16 M/s. GMR Infrastructure Limited

17 M/s. Gammon Infrastructure Project Limited.

18 M/s. Navayuga Engineering Co. Ltd.

A
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RINNSXUR B -
ANNEXURE- VT

WG TET TSTATT TTRIFLIT 5o ovonesorrasortoaasariann

(e i, wes itaesr site sommT wene) B9 (Fax: ©1.11-25063507 / 25003514
National Highways Authority of India ™ /& 22227 2318 2486 2553
(Ministry of Shipping, Read Transport and Highways)

-5 UF 6, HeeL-10, TwwT, 7% w110 075
G-5 & B, Sector-10, Dwarka, New Delhi-110075

Most Immediate
NHAI/BOT/11012/15/2004 Y Y99 Date: ¢8.10,2010
To
As per the list
(Bidders who have Prequalified the documents for Ranchi-Rargaon-
Jamshedpur Project.)

Sub: Invitation of RFP for Four -laning of Ranchi — Rargaon — Jamshedpur
Section of NH-33 from km, 114.000 to km 277.500 in the state of Jharkhand
on BOT (Annuity) basis under NHDP Phase- 11I- Issue of Addendum V.

Sir,
Please refer to the REP issued on 02.07.2010 for the work mentioned
ebove. The following documents pertaining to this work is enclosed herewith:-
1) Addendum V for Schedule B Table 2
Please note that this Addendum is integral part of RFP issued for above project.

Yours Faithfully
Eucd © ab absre. A ]

(A. Srivasiava)
General Manager (T)-BH
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Sub: -  Four -laning of Ranchi — Rargaon — Jamshedpur Section (km.
114.000 to km 277.500) of NH-33 (Total length of 163.50 Km) on DBFOT
(Annuity) basis in the state of Jharkband under NHDP Phase- ITI

List of Bidders who have Prequalified for this Project-

S.No | Name of Bidders
1 | M/s. Oriental Structural Engincering (P) Ltd.
2 | M/s. NCC Infrastructure Holdings Ltd.
3 | M/s. Gayatri Projects Limited — Jayaswal Neco Indusiries Limited — Terra

Projects Lid. — Consortium
M/s. IL&FS Transportation Networks Ltd.

M/s. KMC Constructions Ltd.

M/s. DSC Ltd. — M/s Apollo - JV

M/s. PNC Infratech Ltd. - M/s, KGEPL Ltd — Consortium
M/s. Simplex Infrastructure Ltd. —~ Consortium — M/s SREI Infrastructure
finance Ltd.

9 | M/s. Soma Enterprise Ltd.

10 | M/s. Reliance Infraventure Ltd. - Reliance Infrastructure Ltd. -
Consortinm

11 | M/s. Patel Engineering Ltd

12 | M/s. IVRCL Infrastructure and Projects Lid.

13 | M/s. Punj Lloyd Infrastructures Ltd.

14 | M/s. Madhucon Projects Litd.

15 | M/s. Larsen & Toubro Limited.

16 | M/s. GMR Infrastructure Limited

17 | M/s. Gammon Infrastructure Projects Limited

18 | M/s. Navayuga Engineering Co, Ltd.

G| 1] O i
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NEXURE-VIL —
_____ s NP _. S ANNERRE-TT

W Tr@zr LRSS | I”Ji ‘QT%W[ O /Phone - 91-11-25074100125074200

(v wRew=, wew wRaew s wommh eI 0 B /Fax : 91-11-25093507 | 25003514
National Highways Authoﬁty of India @ /Extn: 2223/ 2818 / 2488 / 2553

(Ministry of Shipping, Road Transport and Highways)
-5 Qd 6, AFE-10, TR, 76 Reeht-110 075
G-5 & 6, Sector-10, Dwarka, New Delhi-110075

Most Immediate
NILM/BOTmmzasxzﬂM/ 14569 Date:  13.10.2010
To I
As per the list
(Bidders who have Prequalified the documents for Ranchi~Rargaon—Jamshedpur
Project.)

Sub: Invitation of RFP for Four ~laning of Ranchi — Rargaon - J. amshedpur Section
of NH-33 from km. 114.000 to km 277.500 in the state of Jharkhand on BOT
(Annuity) basis under NHDP Phase. ITI- Issue of Addendum VI.

Sir,
Please refer to the RFP issued on for the work mentioned above.
The bid due date for Ranchi-Jamshedpur Project is hereby extended
up to 29/10/2010 from 15/10/2010 with last date of sale as 19/10/2010.

Yours Faithfully

Arwmi— g,

(A. Srivastava)
General Manager (T)-BH
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Sub: - Four -laning of Ranchi — Rargaon - Jamshedpur Section (km. 114.000 to km
277.500) of NH-33 (Total length of 163.50 Km) on DBFOT (Annuity) basis in the
state of Jharkhand under NHDP Phase- III

List of Bidders who have Prequalified for this Project-

| S.No [ Name of Bidders '
n M/s. Oriental Structura] Engineering (P) Ltd. /
M/s. NCC Infrastructure Holdings Ltd, j

3 ) M/s. Gayatri Projects Limiteq — Jayaswal Neco Industries Limited — Terra

Projects Ltd, ~ Consortium

M/s. IL&FS Transportation Networks Ltd.
M/s. KMC Constructions Ltd.

4
5
6 | M/s. DSC Ltd. — M/ Apollo —JV
7
8

M/s. PNC Infratech Lid, — M/s. KGEPL Ltd — Consortium

M/s. Simplex Infrastructure Ltd, — Consortium — M/s SRE] Infrastructure
finance Ltd.
M/s. Soma Enterprise Ltd.

M/s. Reliance Infraventure Ltd. - Reliance Infrastructure Ltd, —

Consortium, _ s il e

. M/s. Patel Engineering Lid
M/s. IVRCL Infrastructure and Projects Ltd.

13| M/s. Punj Lloyd Infrastructures Ltd.

14 | M/s. Madhucon Projects Ltd.

15 | M/s. Larsen & Toubro Limited.

16 | M/s. GMR Infrastructure Limited

17 | M/s. Gammon Infrastructure Projects Limited

m M/s. Navayuga Engineering Co. Ltq.
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(Ministry of Shipping, Road Transport and Highways)
of-5 7 6, ¥F-10, grew, 7§ Rwd-110 075
(-5 & 6, Sector-10, Dwarka, New Delhi-110075

Most Immediate
NHAI/BOTIIIOIZ!ISE{!M’ fr89 2, Date:  28.10.2010
To
As per the list
(Bidders who have Prequalified the documents for Ranchi-Rargaon-Jamshedpur
Project.)

Sub: Invitation of RFP for Four -laning of Ranchi — Rargaon — Jamshedpur Section
of NH-33 from km. 114.000 to km 277.500 in the state of Jharkhand on BOT
(Annuity) basis under NHDP Phase- ITI-

Issue of Addendum VII.

Sir,
Please refer to the RFP issued on for the work mentioned above.
The bid due date for Ranchi-Jamshedpur Project is hereby extended

up to 04/11/2010 from 29/10/2010.

Yours Faithfully

W’J‘

(A. Srivastava)
General Manager (T)-BH

AT

ANNEBRURE -V

TS T IISTHTIT UTIRIGTUT 50 /phone: ot 1-2s074 10025074200

O /Fax; 91:11-25083507 / 25093514
National Highways Authority of India /& 223 12018 /2468 /2653



L.t

Sub: - Four -laning of Ranchi — Rargaon — Jamshedpur Section (km. 114.000 to km
277.500) of NH-33 (Total length of 163.50 Km) on DBFOT (Annuity) basis in the
state of Jharkhand under NHDP Phase- III

List of Bidders who have Prequalified for this Project-

S.No | Name of Bidders

1 | M/s. Oriental Structural Engineering (P) Ltd.

2 | M/s. NCC Infrastructure Holdings Ltd.

3 | M/s. Gayatri Projects Limited — Jayaswal Neco Industries Limited — Terra
Projects Ltd. — Consortium

4 | M/s. IL&FS Transportation Networks Ltd.

5 | M/s. KMC Constructions Ltd.

6 | M/s. DSC Ltd. — M/s Apollo —JV

7 | M/s. PNC Infratech Ltd. — M/s. KGEPL Ltd — Consortium

8 | M/s. Simplex Infrastructure Ltd, — Consortium — M/s SREI Infrastructure
finance Ltd,

9 | M/s. Soma Enterprise Ltd.

10 | M/s. Reliance Infraventure Ltd. - Reliance Infrastructure Ltd. —
Consortium

11 | M/s. Patel Engineering Ltd

12 | M/s. IVRCL Infrastructure and Projects Ltd.

13 | M/s. Punj Lloyd Infrastructures Ltd.

14 | M/s. Madhucon Projects Litd.

15 | M/s. Larsen & Toubro Limited.

16 | M/s. GMR Infrastructure Limited

17 | M/s. Gammon Infrastructure Projects Limited

18 | M/s. Navayuga Engineering Co. Ltd.
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QTF{_qﬁE[ TI'IS'SfF!T QIEH:”Ji mﬁﬂ?{tﬂ‘ U1 /Phone : 91-11-25074100/26074200

(e uftmes, w=% uftaes s =T ) e /Fax: 91-11-25083507 / 26083514
National Highways Authority of India ™ /&xn: 2223 1 2218 1 2488 1 2553
(Ministry of Shipping, Road Transport and Highways)

Sii-5 UE 6, HFET-10, AT, 7E fRee-110 075
G-5 & 6, Sector-10, Dwarka, New Delhi-110075

Most Immediate

NHAI/BOT/11012/15/2004/ 149y Date: 28.10.2010
~To
As per the list
(Bidders who have Pre qualified the documents for Ranchi-Rargaon-
Jamshedpur Project.)

Sub: Invitation of RFP for Four -laning of Ranchi — Rargaon — Jamshedpur
Section of NH-33 from km. 114.000 to km 277.500 in the state of Jharkhand
on BOT (Annuity) basis under NHDP Phase- ITI-

Issue of Addendum VIIL

Sir,

Please refer to the RFP issued on 02.07.2010 and addendums issued for
the work mentioned above. The following documents pertaining to this work is
enclosed herewith.

1. Addendum VIII :- The revised Draft Concession Agreement
(DCA) and schedules E to V are being issued as Addendum VIII in super
session of earlier issued DCA & schedules (E to V) & related addendums,

Please note that this Addendum is an integral part of RFP issued for above

project. It is clarified that the schedules A to D and related addendums issued
earlier are not affected due to this addendum VIII.

Yours Faithfully

P il

(A. Srivastava)
General Manager (T)-BH
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Sub: - Four -laning of Ranchi — Rargaon — Jamshedpur Section (km. 114,000 to km
277.500) of NH-33 (Total length of 163.50 Km) on DBFOT (Annuity) basis in the
state of Jharkhand under NHDP Phase- 111

List of Bidders who have Prequalified for this Project-

S.No | Name of Bidders
1 | M/s. Oriental Structural Engineering (P) Ltd.
- 2 | M/s. NCC Infrastructure Holdings Ltd,
3 | M/s. Gayatri Projects Limited — Jayaswal Neco Industries Limited — Terra

Projects Ltd. ~ Consortium
M/s. IL&FS Transportation Networks Ltd.

M/s. KMC Constructions Ltd.

M/s. DSC Ltd. — M/s Apollo — IV

M/s. PNC Infratech Ltd. — M/s. KGEPL Ltd — Consortium

M/s. Simplex Infrastructure Ltd. — Consortium — M/s SREI Infrastructure
finance Ltd.

9 | M/s. Soma Enterprise Ltd.

10 | M/s. Reliance Infraventure Ltd. - Reliance Infrastructure Ltd. —

Consortium
11 | M/s. Patel Engineering Ltd

12 | M/s. IVRCL Infrastructure and Projects Ltd.
13 | M/s. Punj Lloyd Infrastructures Ltd.

14 | M/s. Madhucon Projects Ltd.

15 | M/s. Larsen & Toubro Limited.

16 | M/s. GMR Infrastructure Limited

17 | M/s. Gammon Infrastructure Projects Limited
18 | M/s. Navayuga Engineering Co. Ltd.

B2 | o wn| b
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ANNERURE -K_.__
'''' . ANNEXWRE — K

QTR\_-ﬁ'Q‘ TT@'ZT TI'GFI'.'[TJ'T mﬂﬂtﬂ‘ YA /Phone : 91-11-25074100/25074200

(@F% Rae it woramt o) T /Fax: 91-11-25093507 / 25083514
National Highways Authority of India T /&xn: 22231 2318 / 2468 / 2553

{Ministry of Road Transport and Highways)

-5 Td 6, ¥-10, FTEHT, 7§ Reeh - 110 075
G-5 & 6, Sector-10, Dwarka, New Delhi-110075

Most Immediate

NHAI/BOT/11012/15/2004 J'l‘-jg 79 Date: 03 .11.2010

To
As per the list
(Bidders who have Pre-qualified for the Ranchi-Rargaon-Jamshedpur

Project.)

Sub: Invitation of RFP for Four -laning of Ranchi — Rargaon - Jamshedpur
Section of NH-33 from km. 114.000 to km 277.500 in the state of Jharkhand
on BOT (Annuity) basis under NHDP Phase- [lI-

Issue of Addendum IX,

Sir,

Please refer to the RFP issued on for the work mentioned above.
The bid due date for Ranchi - Jamshedpur Project is hereby
extended up to 16/11/2010 from 04/11/2010. The last date of
sale of RFP document is also extended till 8.11.2010.

Yours Faithfully

-A:wv\-—_.______.ﬂ.
(A. Srivastava) 3lifto
General Manager (T)-BH & JH
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Sub: -

Four -laning of Ranchi — Rargaon — Jamshedpur Section (km.
114.000 to km 277.500) of NH-33 (Total length of 163.50 Km) on DBFOT
(Annuity) basis in the state of Jharkhand under NHDP Phase- i

List of Bidders who have Prequalified for this Project-

S.No | Name of Bidders

1 | M/s. Oriental Structural Engineering (P) Ltd.

2 | M/s. NCC Infrastructure Holdings Ltd.

3 | M/s. Gayatri Projects Limited — Jayaswal Neco Industries Limited —
Terra Projects Ltd. — Consortium :

4 | M/s. IL&FS Transportation Networks Ltd.

5 | M/s. KMC Constructions Ltd.

6 | M/s. DSC Ltd. — M/s Apolio — JV

7 | M/s. PNC Infratech Ltd. — M/s. KGEPL Ltd ~ Consortium

8 | M/s. Simplex Infrastructure Ltd. — Consortium ~ M/s SREI
Infrastructure finance Ltd.

9 | M/s. Soma Enterprise Ltd.

10 | M/s. Reliance Infraventure Ltd. - Reliance Infrastructure Ltd. —
Consortium

11 | M/s. Patel Engineering Ltd

12 | M/s. IVRCL Infrastructure and Projects Ltd.

13 | M/s. Punj Lloyd Infrastructures Ltd.

14 | M/s. Madhucon Projects Ltd.

15 | M/s. Larsen & Toubro Limited.

16 | M/s. GMR Infrastructure Limited

17 | M/s. Gammon Infrastructure Projects Limited

18 | M/s. Navayuga Engineering Co. Ltd.
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‘ BID DUE DATE: Bctober-29, 2010 up to 1100 hrs.

F y /.-'/’/-’—-

‘ “BID?” L 4L :

o \

| MADHUCON PROJECTS LIMITED [y

{i e Q\Y)\

] “BID FOR THE FOUR- LANING OF RANCHI RARGAON JAMSHEDPUR

{ SECTION FROM KM 114.000 TO KM 277.500 OF NH-33 IN THE STATE |

‘ OF JHARKHAND ON DESIGN, BUILD, FINANCE, OPERATE AND }%/
TRANSFER (DBFOT) ANNUITY BASIS UNDER NHDP PHASE-III.
PROJECT.

: 5, Submitted to:

't Mr. A. Srivastava

General Manager (Tech)Bihar
National Highways Authority of India
G-5 & G-6, Sector-10, Dwarka

New Delhi -110 075

Phone No: +91-11-25074100

Fax No: +91-11-25074100 (Extn 1111)
Email: a.srivastava@nhai.org

Submitted by:

s MADHUCON PROJECTS LIMITED

: Plot No.55, Sector-20, Marble Market,

Dwarka, New Delhi -110 077.

Tel: 011-28052967, 28052993 / 94

i Fax: +91-11-28051593

t Email: ndhrd@madhucon.com F;
A
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v sLA/
. DHUCC:' E_‘.ft“_‘ !L_'I\.Z..\J\t:l
PROJECTS LIMITED
ISO -9001 :2008 COMPANY \ 1
Ve ,VA
APPENDIX -1 d e \(9, a

LETTER COMPRISING THE BID N2~

Nev 14
Dated: Octobeér-28; 2010

Mr.A Srivastava

General Manager (Tech) Bihar A ;
National Highways Authority of India i ’
G-5 & 6, Sector 10, Dwarka, _ J/QP} )

New Delhi -110 075 N/
Subject: Bid for Four-laning of Ranchi Rargaon Jamshedpur section from Km

114.000 to Km 277.500 of NH-33 in the state of Jharkhand on Design,

Build, Finance, operate and Transfer (DBFOT) Annuity basis under

NHDP Phase-III Project.

Dear Sir,

With reference to your RFP document dated July 2010, we having examined the
Bidding Documents and understood their contents, hereby submit our Bid for the
aforesaid Project. The Bid is unconditional and unqualified.

2. We acknowledge that the Authority will be relying on the information provided
in the Bid and the documents accompanying the Bid for selection of the
Concessionaire for the aforesaid Project, and we certify that all information
provided therein is true and correct; nothing has been omitted which renders such
information misleading; and all documents accompanying the Bid are true copies
of their respective originals.

3. This statement is made for the express purpose of our selection as Concessionaire
for the development, construction, operation and maintenance of the aforesaid
Project.

4. We shall make available to the Authority any additional information it may find
necessary or require to supplement or authenticate the Bid.

5. We acknowledge the right of the Authority to reject our Bid without assigning
any reasons or otherwise and hereby waive, to the fullest extent permitted by
applicable law, our right to challenge the same on any account whatsoever.

Admn, Office: Plot No.55, Sector 20, Dwaraka, New Delhi - 110 075. India
Tel: +91-11-28052993 / 28052994 Fax: +91-11-2805 1593 E-mail:- ndhrd@madhucon.com 30 8
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6.

10.

11

We certify that in the last three years, we or our Associates have neither failed to

perform on any contract, as evidenced by imposition of a penalty by an arbitral or
judicial authority or a judicial pronouncement or arbitration award, nor been

expelled from any project or contract by any public authority nor have had any |

contract terminated by any public authority for breach on our part.

lr
We declare that: "}S i
(a) We'have examined and have no reservations to the Bidding Documents,

including any Addendum issued by the Authority; and

(b) We do not have any conflict of interest in accordance with Clauses 2.1.14
and 2.1.15 of the RFP document; and

(c) We have not directly or indirectly or through an agent engaged or
indulged in any corrupt practice, fraudulent practice, coercive practice,
undesirable practice or restrictive practice, as defined in Clause 4.3 of the
RFP document, in respect of any tender or request for proposal issued by
or any agreement entered into with the Authority or any other public
sector enterprise or any government, Central or State; and

(d) We hereby certify that we have taken steps to ensure that in conformity
with the provisions of Section 4 of the RFP, no person acting for us or on
our behalf has engaged or will engage in any corrupt practice, fraudulent
practice, coercive practice, undesirable practice or restrictive practice; and

(e) The undertaking given by us along with the Application in response to the
RFQ for the Project were true and correct as on the date of making the
Application and are also true and correct as on the Bid Due Date and we
shall continue to abide by them.

We understand that you may cancel the Bidding Process at any time and that you
are neither bound to accept any Bid that you may receive nor to invite the Bidders
to Bid for the Project, without incurring any liability to the Bidders, in accordance
with Clause 2.16 of the RFP document.

We believe that we satisfy the Net Worth criteria and meet the requirements as
specified in the RFQ document.

We declare that we or our Associates are not a Member of any Consortium
submitting a Bid for the Project.

We certify that in regard to matters other than security and integrity of the

country, we or any of our Associates have not been convicted by a Court of Law
or indicted or adverse orders passed by a regulatory authority which could cast a

308



b cast a doubt on our ability to undertake the Project or which relates to a grave ¢ Vv
offence that outrages the moral sense of the community. ‘

12. We further certify that in regard to matters relating to security and integrity of t11e"- e
country, we or any of our Associate have not been charge-sheeted by any agency .\
of the Government or convicted by a Court of Law.

13. We further certify that no investigation by a regulatory authority is pending either
against us or against our Associates or against our CEO or any of our directors/
managers/ employees.

14. We further certify that we are not disqualified in terms of the additional criteria L
specified by the Department of Disinvestment in their OM. No. 6/ 4&001-DD—II LQC{M«
dated July 13, 2001, a copy of which forms part of the RFP at Appendix-V thereof. !

15. We undertake that in case due to any change in facts or circumstances during the
Bidding Process, we are attracted by the provisions of disqualification in terms of
the guidelines referred to above, we shall intimate the Authority of the same
immediately.

S

16. It is not applicable ;hence omitted.

17. We acknowledge and agree that in the event of a change in control of an
i Associates whose Technical Capacity and/or Financial Capacity was taken into
consideration for the purposes of short-listing and pre-qualification under and in
accordance with the RFQ. We shall inform the Authority forthwith along with all
relevant particulars and the Authority may, in its sole discretion, disqualify our
Consortium or withdraw the Letter of Award, as the case may be. We further
] acknowledge and agree that in the event such change in control occurs after
signing of the Concession Agreement but prior to Financial Close of the Project, it
would, notwithstanding anything to the contrary contained in the Agreement, be
deemed a breach of thereof and the Concession Agreement shall be liable to be
3 terminated without the Authority being liable to us in any manner whatsoever.

18. We understand that the Selected Bidder shall either be an existing Company
mcorporated under the Indian Companies Act, 1956 or shall incorporate as such
prior to execution of the Concession Agreement.

19. We hereby irrevocably waive any right or remedy which we may have at any
! stage at law or howsoever otherwise arising to challenge or question any decision
taken by Authority in connection with the selection of the Bidder, or in connection
with the Bidding process itself, in respect of the above mentioned Project and the
i terms and implementation thereof.
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22.

23,

24,

-—ARA

o \)\@D‘, LN \}

. In the event of our being declared as the Selected Bidder, we agree to enter into a

Concession Agreement in accordance with the draft that has been provided to us
prior to the Bid Due Date. We agree not to seek any changes in the aforesaid draft
and agree to abide by the same. i

- We have studied all the Bidding Documents carefully and also surveyed the

Project highway and the trafficc. We understand that except to the extent as
expressly set forth in the Concession Agreement, we shall have no claim, right or ,)
title arising out of any documents or information provided to us by the Authority

Or in respect of any matter arising out of or relating to the Bidding Process
including the award of Concession.

We offer a Bid Security of Rs.14.79 Crores (Rupees Fourteen Crores Seventy Nine
Lakhs only) to the Authority in accordance with the RFP Document.

The Bid Security in the form of a Bank Guarantee is attached.

The documents accompanying the Bid, as specified in Clause 2.11.2 of the RFP,

- have been submitted in a separate envelope and marked as “Enclosures of the

25,

26.

27

28..

29.

/’Jfff We hereby submit our Bid and require an Annuity of qug%"?c"o*gb@
\\

Bid”.

We agree and understand that the Bid is subject to the provisions of the Bidding
Documents. In no case, we shall have any claim or right of whatsoever nature if
the Project/Concession is not awarded to us our Bid is not opened or rejected.

The Annuity has been quoted by us after taking into consideration all the terms
and conditions stated in the RFP, draft Concession Agreement, our own estimates
of cost and traffic and after a careful assessment of the site and all the conditions
that may affect the project cost and implementation of the Project.

We agree and undertake to abide by all the terms and conditions of the RFP
document.

It is not applicable, hence omitted. \U%R __B,ng =

We shall keep this offer valid for 120 (one hundred and twenty) days from the Bid
Due Date specified in the RFP. SR

(Rupees. e dnadned Hiinds, Tnces, Chaves Evﬁrmffg?uﬁ'% e}t\éking the (
)

aforesaid project in accordance with the Bidding Documents and the Concession
Agreement. '

n €5 danndied Py W O~ e s ,LC?%wt { o icdnn m-(-b
i £

| /
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31. (a)The EPC contractor/s who would be executing the EPC works of the project ?:>\

are Madhucon Projects Limited and it is confirmed that these contractors meet v
the minimum criterion set out in clause 2.2.18(c) or RFP for this project.

(b) It is irrevocably agreed that the value of any contract for EPC works awarded [~
shall not be less than 20 % of the TPC or Rs. 500 Cr, whichever is less.

(c) It is also agreed that any change in the name of EPC contractor would be with
prior consent of NHAIL We agree that NHAI shall grant such permission only and

only if the substitute proposed is of the required technical capability as applicable.

In witness thereof, we submit this Bid under and in accordance with the terms of
the RFP document.

Yours faithfully,
For MADHUCON PROJECTS LIMITED

i) it { '[,__,/' %
s 2 1 f - L""’)
Date: ....'...........l.zc"\o (S.V. PATWARDHAN)
Place: New Delhi Chief Executive Director

312
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Lo éiciciBank

Ref: 0008BG0O0086710
Date: 12-08-2010
To,

NATIONAL HIGHWAYS AUTHORITY OF INDIA
G-5&6, SECTOR - 10, DWARAKA,
NEW DELHI
- 110075
INDIA

Sub: Issuance of Bank Guarantee

Dear Sir/Madam,

P1 .se find attached Bank Guarantee issued by us favouring yourselves on behal
of :

MADHUCON PROJECTS LTD

MADHUCON HOUSE, PLOTNO.1129/A C

JUBILEE HILLS,RDNO. 36 (HITECHCI

JDetails are as under:

3ank Guarantee No. & Expiry Date Claim Expiry Date Amount of
Jate of Issue Bank Guarante

J008BG0O0086710 28-02-2011 28-02-2011 INR 147900000.
lated 12-08-2010

le confirm that the officials who have signed the above bank guarantee are
wirhorized to sign such documents on behalf of ICICI Bank Limited. You may
'e. fy the genuineness of the guarantee from our bank.

'hanking you,

AMNEE” § SMNA .:'.' Plsmr
---;A{\.,’r"-ﬁ_ B-FiVEE § o LN

ing. "ICICI Bank Towers." "———
g. 1-11-256. Street No. 1,

IR VAW

Commercia

o 4 o Regd. Off. : “Landmark”, Race Course Circle, Vadodara 39C 007,
{, HY DERABAD - 186. Corp. Off. : ICICI Bank Towers, Bandra - Kurla Complex,

Begum
b Mumbai 400 051, India.Tel (+91-22)2653 1414. Fax (+31-22)2653 1122,

Ph: 040-6602 2830, 31, 32, 33
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&0 |$ T F Y A<V ANDHRA PRADESH
SI. No 2836 | Date: 03/08/2010 Rs.100/-

Sold to:,S.Santhosh kumar.S/o S.Laxminarayana. R/oHyd,
For Whom: 1CICI Bank Ltd., Hyd

K. RAMABEW 7 55
StampVendor, Ph No:040-23233509,
Licence No:2/98, RL No: 03/2010.
H.No: 8-1-543, Near Rly Gate.
Khairthabad, Hyderabad- 500 004

8
i
ICICi{ BANK LIMITED
¥ Commercial Banking. "ICICI Bank Towers,"
Level-1, West Wing, 1-1 1-258, Street No.1,
g Begumpet, HYDERABAD - 16.
Ph: 040-6602 2830, 31, 32, 33
p Fox : 040 - 6602 2802
Tris Stamp Papsr forms an integral part of
Bank Guarantos Na. o c0ERnacodtHl0,.,
. dated. 280 o ms. 10,79 0pi000] -
(Rupes...Fousrteen . connes . sevenly.,
i ==%§ﬂ€wiﬂh !'.-lé.ﬂm-.‘.ﬁ“ B A P aoptrpoh Gﬂ'y)
isgued en bahall i dys | HMADHLCON.. PrOTECTS
i il MALTED,
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BANK GUARANTEE

Sr. No.

572914 e

ICICI Bank Limited 7@[@“:‘&&&710

(Incorporated in India) Issue Date:12.08.2010

oo =1

10

12
13
14
15
16
17
18
19
20
21
22
23
24

Bank Guarantee for Bid Security

To
National Highways Authority of India
G-5&6, Sector — 10, Dwaraka,

New Delhi = 110 075

1. In consideration of you, National Highways Authority of India, having its office at G-5 & 6, Sector
-10, Dwarka, New Delhi — 110075, (herein after referred to as the “Authority”, which expression
shall unless it be repugnant to the subject or context thereof include its, successors and assigns)
having agreed to receive the Bid of Madhucon Projects Limited (a company registered under the
Companies Act, 1956) and having its registered office at 1-7-70, Madhu Complex, jubilipura,
Khammam - 507 003 and Corporate office at Plot No. 1129/A, Road No- h:i;:ch City Road,
Jubilee Hills, Hyderabad-500 033 (hereinafter referred to as th n{r xpression shall
unless it be repugnant to the subject or context th 01 defl
successors and assigns), for the “Four-larni @ﬁ an%}aon Jamshedpur section from Km
114.000 to Km 277.500 of NHS(& >s@?&&harkhand on Design, Build, Finance, Operate and
Transfer ( DBFOD/PK\ qlt \'ﬁeis de/ NHDP Phase -lll project, on DBFOT basis” (hereinafter
referred to ﬂ ojee\hj/ursuant to the RFP Document dated July 2010 issued in respect of
the Project \Aﬁti “other related documents including without limitation the draft concession
agreement (hereinafter collectively referred to as “Bidding Documents”), we ICICI Bank Limited
having our registered office at Landmark, Race Course Circle, Alkapuri, Baroda — 390 007 and one
of our branches at ICICI Bank Tower, Level-l, West Wing, 1-11-256, Street No.1, Begumpet,
Hyderabad — 500 016 (hereinafter referred to as the “Bank”), at the request of the Bidder, do .
hereby in terms of Clause 2.1.7 read with Clause 2.1.8 of the RFP Document, irrevocably,
unconditionally and without reservation guarantee the due and faithful fulfillment and compliance
of the terms and conditions of the Bidding Documents (including the RFP document) by the said
(F ¢ 1CICI BANK LIMITED

©xecutors, administrators,

Sy,

o
Pagelofs W

Authignised smnﬁleq Avthorised sianatory

chd_. Office: Landmark, _I‘iace Course Cirde, Vadodara-390 007, . Phone : 0268-2340020, Fax:0268-2341661.
E-mail: corporalecare(@icicibanlccom ' - . r_,:;\\\s‘} f'\.-‘?;-"—_!"!ﬁ‘s Ni EH F"‘!AVE

= S s V=807

/CL/ s MANAGER

2 e G 315

Z#mark”, Race Course (‘trcie Vadodara- 395 007. Phone : 0265-2339923-25 Fax: 0265-2339926

E-mail: uorporatecaie@tcmibank com SWIFT +ICIC IN BB



) Sr. No. : )

BANK GUARANTEE Sredts S
ICICI Bank Limi j '
(Incorporatedain':ndia!-lmlted ‘%&mﬂ

lesua Date:12.08.2010

26 Bidder and unconditionally and irrevocably undertake to pay forthwith to the Authority an amount
27 of Rs.14,79,00,000/- (Rupees Fourteen Crores and Seventy Nine Lakhs only) (hereinafter referred
28 to as the “Guarantee”) as our primary obligation without any demur, reservation, recourse, contest
29 or protest and without reference to the Bidder if the Bidder shall fail to fulfill or comply with all or

30 any of the terms and conditions contained in the said Bidding Documents.

31 2. Any such written demand made by the Authority stating that the Bidder is in default of the due
32 and faithful fulfillment and compliance with the terms and conditions contained in the Bidding

33 Documents shall be final, conclusive and binding on the Bank.

34 3. We, ICICI Bank Limited, do hereby unconditionally undertake to pay the amounts due and
35 payable under this Guarantee without any demur, reservation, recourse, contest or protest and
36 without any reference to the Bidder or any other person and irrespective of whether the claim of
37 the Authority is disputed by the Bidder or not, merely on the first demand from the Authority
38 stating that the amount claimed is due to the Authority by reason of failure of the Bidder to fulfill .
39 and comply with the terms and conditions contained in the Bidding Docum%ﬁjﬁ“t\rl uding failure of
40 the said Bidder to keep its Bid open during the Bid validitylf_gh\eriocigas @é‘r\tfﬁn e said Bidding
41 Documents for any reason whatsoever. Any such del 4 foade ‘on/the Bank shall be conclusive

42 as regards amount due and payablﬁ%yi;\trﬁ/\_’l@g\r\,er this Guarantee. However, our liability
43 under this Guarantee shj\slli/ : '{? }g n ount not exceeding Rs.14,79,00,000/- (Rupees
44 Fourteen Crores @1§§$§m‘@h§ Lakhs only).
Vi N 22

45 4. This Guar}arf l‘?al be irrevocable and remain in full force for a period of 180 (one hundred
46 and eighty) days from the Bid Due Date inclusive of a claim period of 60 (Sixty) days or for such
47 extended period as may be mutually agreed between the Authority and the Bidder, and agreed to
48 by the Bank,'and shall continue to be enforceable till all amounts under this Guarantee have been

49 paid.

50 5. We, ICICI Bank Limited, further agree that the Authority shall be the sole judge to decide as to
51 whether the Bidder is in default of due and faithful fulfillment and compliance with the terms and
57 conditions contained in the Bidding Documents including, inter alia, the failure of the Bidder to

(.Fm‘tflcs RANK LIMITED
1 P -

.
Authonsed signatory  ATTHBNSAA Signdiary

Page2of5

Regd. Office: Landmark. Race Course Cirde, Vadotara-3%0 007. . Phone © 0265-2340020, Fax:0265-2341661.
E-mail: corporatecare @icicibank, com— i 3 AL
, RAVI MAHAN! I =
o sl / . . Fa 4 AV VIAHANUBHAVE
75 ahre =g MOHAVE

MANAGEE
NAGER

)

Regd. Office~<Eardmark”, Race Cou «
: - 5 4 Course Cirtle , Vadadar :
E-mail: corporatecare@icicibank.com SWIFT ICIG II\I'B‘B&&Q0 SRR RS e



572916

BANK GUARANTEE

ICICI Bank Limited ‘”ﬂlﬁm.ﬁ@mam

(Incorporated in India) Issue Date:12.08.2010

53
54
55
56

37
58
59

60
61
62
63
64
65
66
67
68
69
70
71
72
73
74
75

76
77
78

79

keep its Bid open during the Bid validity period set forth in the said Bidding Documents, and the
decision of the Authority that the Bidder is in default as aforesaid shall be final and binding on us,
notwithstanding any differences between the Authority and the Bidder or any dispute pending
before any Court, Tribunal, Arbitrator or any other Authority.

6. The Guarantee shall not be affected by any change in the constitution or winding up of the
Bidder or the Bank or any absorption, merger or amalgamation of the Bidder or the Bank with any

other person.

7. In order to give full effect to this Guarantee, the Authority shall be entitled to treat the Bank as
the principal debtor. The Authority, shall have the fullest liberty without affecting in any way the
liability of the Bank under this Guarantee from time to time to vary any of the terms and conditions
contained in the said Bidding Documents or to extend time for submission of the Bids or the Bid
validity period or the period for conveying acceptance of Letter of Award by the Bidder or the
period for fulfillment and compliance with all or any of the terms and conditions contained in the
said Bidding Documents by the said Bidder or to postpone for any time andhfrer time to time any
of the powers exercisable by it against the said Bidder and G)é{ﬁarc or forbear from

enforcing any of the terms and conditions con ;d tﬂ:jhe‘agid B/cidlng Documents or the ’

securities available to the Authority, a all n‘(be released from its liability under

these presents by any e)g? i\w:ty of the liberty with reference to the matters

aforesaid or by reasor 'of" b‘euﬁépgwen to the said Bidder or any other forbearance, act or
omission o{ E}\"m\e/‘uthonty or any indulgence by the Authority to the said Bidder or by

) : . . . . ;
any changeRllﬁil}-he constitution of the Authority or its absorption, merger or amalgamation with any
other person or any other matter or thing whatsoever which under the law relating to sureties

would but for this provision have the effect of releasing the bank from its such liability.

8. Any notice by way of request, demand or otherwise hereunder shall be sufficiently given or
made if addressed to the bank and sent by courier or by registered mail to the Bank at the address

set forth herein.

9. We undertake to make the payment on receipt of your notice of claim on us addressed to name

c-.r"'i.cm BANK LIMITED

Page3of5 J M A /{g/@ '

71
Kegd. Office: Landmark, Race Course Cirele, Vadodara-390 007, . Phone : 02652340020, Fax:0265-2341661. sl iighgtory  Agthorised sianatorg

E-mail: corporalecare@icicibank com : .
RUEEA 4 RAVI MAHANIUIEH

: f
~ MANAGER

mark" Race Cousse Clrcle Vadodara ‘390 CIG Phone : 0265-2339923-25 Fax: 0265

-2339926



BANK GUARANTEE

Sr. No. 57291 7 .

ICICI Bank Limited :-:ﬁﬂmﬁm&m

(Incorporated in India) lssue Date: 12.08.2010 '

80
81

82
83
84
85
86

87
88

89
90
91

92
93
94
95

96

97
98

99

100
101
102
103

of Bank along with branch address and delivered at our above branch which shall be deemed to

have been duly authorized to receive the said notice of claim.

10. It shall not be necessary for the Authority to proceed against the said Bidder before
proceeding against the Bank and the guarantee herein contained shall be enforceable against the
Bank, notwithstanding any other security which the Authority may have obtained from the said
Bidder or any other person and which shall, at the time when proceedings are taken against the

Bank hereunder, be outstanding or unrealized.

11. We, ICICI Bank Limited, further undertake not to revoke this Guarantee during its currency

except with the previous express consent of the Authority in writing.

12. The Bank declares that it has power to issue this Guarantee and discharge the obligations
contemplated herein, the undersigned is duly authorized and has full power to execute this

Guarantee for and on behalf of the Bank.

13.For the avoidance of doubt, the Bank’s liability under this Guarante\efs@ be restricted to -
Rs.14,79,00,000/- (Rupees Fourteen Crores and Seventy Nine La I \\Tlfe Bank shall be liable
to pay the said amount or any part thereof only lft ﬁitﬁ &rity LQS\E/ rltten claim on the Bank

in accordance with paragraph 9 hereof o&bg F\e‘brug\ 28, 2011.
NOTWITHSTANDING AN%Q@%@W /\FIEREIN

a. Our |!Ebl&m@ Guarantee shall not exceed and is restricted to Rs.14,79,00,000/-
T

(Rupees F ores Seventy Nine Lakhs only)

b. This Bank Guarantee shall remain in force upto and including 28th February, 2011

c. We are liable to pay the guaranteed amount or any part thereof under this Bank Guarantee only
and only if you serve upon us a written claim or demand on or before 28th February, 2011 at ICICI
Bank Ltd, ICICI Bank Towers,Commercial Banking, Level 1 ,West Wing, Begumpet, Hyderabad -500

016
Hor ICICI EANK LIMITED

Jhsins

Authonsed sfanatory  Authorised signaiory

Pagedof5 s NIHATIA RAVI MAHANUBHAVE
g rER M-s07
Regd. Office: Landmark. Race Course Circle, Vadodara-380 007, , Phone : 0265-2340020, Fax:0265-2341661. f\flr% N "_\ { 3 F P -

E-mail- corporatecare@icicibank.com
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nark”, Race Course Circle, Vadodaia 390 007 Phone 0265-2339923-25 Fax: 0265-2339926

E-mail: cowor re@lcmrbank com SWIFT : ICIC IN BB




Sr. No.

~ BANK GUARANTEE 072918
" ICICI Bank Limited ‘ ?MMm
(Incorporated in India) lesue Date:12.08.2010

104 DATE : 12.08.2010

105 SIGNATURE OF THE BANK

106 SEAL OF THE BANK

107 SIGNATURE OF THE WITNESS

108 Name and Address :
109 ICICI Bank Limited

110 ICICI Bank Tower, Level-1, West Wing G QJZ
cO¥?
1 \™=

111  1-11-256, Street No.1, Begumpet, \

s\
\) .

113

aubioised signatory  Authorised signatory

114
e e AR & RAv' MAHANUBHAVE
¥ MH}'\':?{E-\Z—.’;‘, M-907
T EEY MANAGER
PageSol5
Regd. Office: Landmark, Race Course Cirde, Vadodara-390 007. . Phone : 0265-2340020, Fax:0265-2341661.
E-miail: corporatecarz @acicibank.com
* | :
egd. Office: eogrmmiB/, Race Course Circle , Vadodara-390 007, Phone : 0265-2339923-25 Fax: 0265-2239926

E-mail: corporatSeE @ cicibank.com SWIFT : ICICIN BB,




ﬂ ICICI Bank

Ref: 0008BG00086710

Date: 092-10-2010

To,

NATIONAL HIGHWAYS AUTHORITY OF INDIA
G-5&6, SECTOR - 10, DWARAKA,

NEW DELHI

- 110075
INDIA

Sub: Issuance of Bank Guarantee Amendment

Dear Sir/Madam,

Ple se find attached Bank Guarantee issued by us favouring yourselves on behal
o i

VADHUCON PROJECTS LTD

MADHUCON HOUSE, PLOTNO.1129/A C

JUBILEE HILLS,RDNO.36 (HITECHCI

Jetails are as under:

3ank Guarantee No. & Expiry Date Claim Expiry Date Amount of
dJate of Issue Bank Guarantee
J008BGO0086710 09-05-2011 09-05-2011 INR 147%900000.0

lated 12-08-2010
imendment dated
)9-10-2010

le « afirm that the officials who have signed the above bank guarantee are
uthorized to sign such documents on behalf of ICICI Bank Limited. You may
erify the genuineness of the guarantee from our bank.

‘hanking you,

ours faithfully,
or ICICI BankfLimited

5\5 | ICICI Bank Limited
2 l}icict Towers,

f =, ; ) | _" et | 32 []
Commercial Banking, Level 1, e} 040 - 6602 2830 - 33 Regd. Off. : "Landmark", Race Course Circle, Vadodara 380 007,
West Wing, Begumpset, Fax : 040 -.6602 2802 Corp. Off. : ICICI Bank Towers, Bandra - Kurla Complex,

Hyderabad - 500 016. Website | www.icicibank.com  Mumbai 400 051, India.Tel {+91-22)2653 1414, Fax (+91-22)2653 1122
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SI. No 3£223 Date: 01/10/2010 Rs.100/- <. RAMADEV],
St Vendor, Ph No:040-23233508,
Sold to: A.Narender Reddy S/o A.N..Reddy. R/oHyd. L?Q;ﬂci",\,gfzfgg, pg:_ No: 03/2010,
For Whom: ICICI Bank Ltd., Hyd. H.No: 6-1-543, Near Rly Gate.
Khairthabad, Hyderabad- 500 004
:
8
| ICICI BANK LIMITED
i Commercial Banking, "ICIC! Bank Towers,"
Level-1, West Wing. 1-11-256, Street No.1,
g , Begumpet, HYDERABAD - 16.
Ph: 040-6602 2830, 31, 32, 33
i Fax : 040 - 6602 2802
g This Stamyg ~ {oiis an integral part of
Bank Guarantee Mo, 0004 84090867 (0
Antend w et dated...00:10. 2010 - - 14,19,00,000/.-

; (Rupees..f;m% GLORQ&Q;UQMU}'\”M
dokhy — e OnlY)

i issued on behall of L/, MMLMLM
Pagadki. baited —
§ "
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sr.No. 614303 i

BANK GUARANTEE

ek e Psc Mk e bokAraba48 710
porated in India)
Amendment Date: 09.10.2010
1 To
2 The Chairman
3 National Highways Authority of India,
4 G-5&6, Sector-10, Dwaraka,
5 NEW DELHI - 110 045.
6 Sub: Extension of Bank Guarantee.
7 Ref: BG No0.0008BG00086710, dtd. 12.08.2010 for Rs.14,79,00,000/- issued in your
8 favour on behalf of M/s. MADHUCON PROJECTS LIMITED due on 28.02.2011.
9 01. The period of the subject Guarantee issued in your favour on behalf of M/s.
10 MADHUCON PROJECTS LIMITED is hereby extended upto 09th May 2011.
11 2. Our Liability under this Guarantee shall be restricted to an amount not exceeding
12 Rs.14,79,00,000/- (Rupees Fourteen Crores Seventy Nine lakhs only). Unless a demand or
13 claim under this Guarantee in writing, is received by us on or before 09th May 2011, we
14 shall be completely discharged from all liability under this Guarantee thereafter.
15 03. NOTWITHSTANDING ANYTHING CONTAINED HEREI% (,[g;\m\i\b Q\
— P> N\ \J k
16 a) Our liability under this Bank Guarantee shqjl%ﬁm)ek@ﬁ .14,79,00,000/- (Rupees ..
17 Fourteen Crores Seventy Nine lakhs ogl\yﬁf\% )
T\ S \
18 b)  This Bank Guarante%n@é\x% N f\ﬁuding claim period upto 09" May 2011.
ﬂ\/a f'J\% 9 i
19 ¢ We arﬁ \\ﬁ:‘p’a the Guaranteed amount or any part thereof under this Bank
20 Guarant afh?&é)%n \iﬁf you serve upon us a written claim or demand on or before 09t
21 May 201 IEICI Bank LTD,Commercial banking, ICICI Bank towers level 1 west wing,1-
22 11-256, street no 1,Begumpet , Hyderabd-500 016.
23 04. This letter forms an integral part of the original Guarantee referred to above and
24 may be kept attached thereto.
25 DATE SIGNATURE OF THE BANK
26 WITNESS SEAL
Pagelof2 l
Regd. Office: Landmark, Race Course Cirde, Vadodara-390 007, . Phone : 0265-2340020, Fax:0265-234 1661.
E-mail: corporalecare@icicibank com
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E-mail: cor Are@icicibank.com SWIFTNICIGIN-BB . 7



BANK GUARANTEE

Sr. No.

614304

ICICI Bank Limited

(Incorporated in India)

27 Name and Address

A Banbs

Amendment Date: 09.10.2010

. ICICI Bank Limited
ICICI Bank Tower, Level-1, West Wing
1-11-256, Street No.1, Begumpet,
Hyderabad - 500 016
Phone: 040-66434068, 4069, 4062
Fax: 040-66335820, 66335811, 5814

Wiherised Sfﬁ”d'{i'f'l'

BAVI MAHANUBHAVE

M-907 MANJUSHA h‘{‘
MANAGER M-b2U
N
~0J
77 % @7
RN
cAp
\&
N i\\&\@@
L
e
Page2of2
F‘_er;\i_ Office: Landmark, Race Course Cirde, Vadodara-350 007, . Phone : 0265-2340020, Fax:0265-234 1661,
E-mail: corporatecare@icicibank.com
—15) 323
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B&'NWenber: 0IHEOG86710 i
BANK GUARANTEE Amendment Date:09.11.2010

ICICI Bank Limited YV ICICI Bank

(Incorporated in India)
To
The Chairman
National Highways Authority of India,
G-5&6, Sector-10, Dwaraka,
NEW DELHI - 110 045.

6 Sub: Extension of Bank Guarantee.

7  Ref: BG No.0008BG00086710, dated 12,08.2010 for Rs.14,79,00,000/- issued in your favour on
8 behalf of M/s. MADHUCON PROJECTS LIMITED due on 09th May 2011. '

9 01. The period of the subject Guarantee issued in your favour on behalf of M/s. MADHUCON
10 PROJECTS LIMITED is hereby extended upto 09tM June, 2011.

11 02. Our Liability under this Guarantee shall be restricted to an amount not exceeding
12 Rs.14,79,00,000/- (Rupees Fourteen Crores Seventy Nine lakhs only). rgn\%ﬂ a demand or
13 claim under this Guarantee in writing, is received by us on or b e,ED) ﬁlune, 2011, we

14 shall be completely discharged from all liability under tf'\) G@. tee ‘thereafter.

N

J/-. i g
15 03. NOTWITHSTANDING ANYTHING C WE\D\\'\'EREW‘:
=\! -
i

e aE )

16 a) Our liability; C\bth‘i‘ia,, k Guarantee shall not exceed Rs.14,79,00,000/- (Rupees
o ipdventy '
B

17 Fourteen Cro “Nine lakhs only).

8 b) This Bank Guarantee shall be valid including claim period upto 09" June, 2011.

19 ¢) We are liable to pay the Guaranteed amount or any part thereof under this Bank
20 Guarantee only and only if you serve upon us a written claim or demand on or before 09
21  June, 2011.

22 d) This letter forms an integral part of the original Guarantee referred to above and may
23 be kept attached thereto.

24 DATE SIGNATURE OF THE BANK
) : For ICICI BANK Lij
Pagelof2 ( %)
Regd. Office: Landmprie Race Course Circle, Vadodara-390 007, . Phone 0265-8617234 , Fax:0265-2341661. )/‘,’}L\f/r‘f,zz:
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BANK GUARANTEE
ICICI Bank Limited

(Incorporated in India)

25 WITNESS

BG N@mber: 0d0kB&I0086710 M
Amendment Date:09.11.2010

7 ICICI Bank

SEAL,

26 Name and Address

27
28
29
30
31

: ICICI Bank Limited

ICICI Bank Tower, Level-1, West Wing
1-11-256, Street No.1, Begumpet,
Hyderabad - 500 016
Phone: 040-66434068, 4069, 4062
Fax: 040-66335820, 66335811, 5814

For ICICI BANK LI

Authorised Signatory  Autheris

RAVI MAHANUBHAVE AN
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National Highways AllthOl'ify Of lndia U, /Extn.: 2223 [ 2318 [ 2468 | 2553

(Ministry of Shipping, Road Transport and Highways)

-5 TF 6, WF2-10, T, 7% RRed-110 075
G-5 & 6, Sector-10, Dwarka, New Delhi-110075

NHAI/BOT/11012/15/2004 '~ *#{ Date: i€ .3.2011

To,

" M/s. Madhucon Projects Ltd.
Plot No.-55, Sector-20
Dwarka:

"NEW DELHI - 110075
Fax: 28051593

(Kind Attn. Mr. S.V. Patwardhan, Chief Executive Director)

Sub: 4- laning of Ranchi-Rargaon-Jamshedpur Section (Km 114.000 to Km 277.500)
of NH-33 on DBFOT (Annuity) basis in the state of Jharkhand under NHAI
phase-IIl - Letter of Award (LOA) reg.

Ref: Your bid submitted on 16.11.2010.

Cie

This is to notify that based on your bid submitted for the project cited under
subject on Design, Build, Finance, Operate and Transfer, (The “DBFOT”) Annuity
basis under NHDP-III (the “Project”) for Semi-Annual annuity of Rs.133.20 Crore (Rs
One hundred and thirty three Crore and twenty lacs Only) is hereby accepted by
NHAI declaring you as the “Successful Bidder”. The Concession Period is 15 years
including the construction period of 912 days.

2. The Semi-Annual annuity quoted by you shall be paid in accordance with the
provision of Clause 27.2 of Draft Concession Agreement (DCA).

3 In accordance with the clause 3.3.5 (refer RFP Volume-I), you are hereby
requested to confirm us of your acceptance of this Letter of Award within 7 days of its
issue. Thereafter, pursuant to DCA, you are required to execute the Concession
Agreement within 30 days from issue of LOA.

Contd...




D

4. You shall promote and incorporate the Concessionaire as 2 limited company
under the Companies Act 1956, as the entity which shall undertake and perform the
obligations and exercise the rights of the Selected Bidder under LOA, including the
obligation to enter into the Concession Agreement pursuant to the LOA for executing
the project. The Concessionaire shall for the performance of its obligation hereunder
during the Construction period, provide to the Authority no later that 180 (one
hundred and eighty) days from the date of the Concession Agreement, an irrevocable
and unconditional guarantee from a Bank for a sum equivalent to Rs. 73.95 Crore
(Rupees Seventy Three Crore Ninety Five Lakh Only) in the form set forth in
schedule-F (the “Performance Security”).

5. In case of default on your part, action as per relevant conditions of Bid
Document shall be taken. :

Please acknowledge the receipt of this letter.
Yours faithfully,

VANBWR sl
(A. Srivastava)
General Manager (T)-BH

%

Copy to:1) CGM-cﬁm-RO Kolkata, National Highways Authority of India, Second
' Floor, A-Block, White House, 119, Park Street, Kolkata — 700016

2) PD, PIU, National Highways Authority of India, C-76, Harmu Housiﬁ'g
Colony, Near Swami Sahajanand Chowk, Ranchi (Jharkhand)-834012 -
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Ref: MPL/ND/2011/1%2 ' Dated: 08.04.2011

To,

National Highways Authority of India
G-5 & G-, Sector - 10,

Dwarka,

New Delhi 110 075

Kind Attn: Mr. A. Srivastava, GM (T) BH &JH

Sub: Formation of SPV for development of Four laning of Ranchi-Rargaon-
Jamshedpur Section (Km 114.000 to Km 277.500) of NH-33 (total length
163.50 km) on DBFOT (Annuity) basis in the state of Jharkhand under NHAI
Phase-lil.

Dear Sir,

Please refer to our letter no. MPL/ND/2011/151 dated 30.03.2011 informing you about
formation of SPV in the Name and Style of “Ranchi Expressways Limited”. We hereby
authorize M/s Ranchi Expressways Limited to execute the Concession Agreement with
NHALI in terms of the Letter of Award issued to us on behalf of Madhucon Projects
Limited with NHAI.

Thanking you,

Yours faithfully,
For MADHUCON PROJEC IMITED

fis

Q

ezt |
(S.V.PA k%
CHIEF EXECUTIVE DIRECTO

AUTHORIZED SIGNATORY

N AL . .
Admn. Office: Plot No.55, Secﬁﬁe‘—Mamﬁ Market, Dwaraka, New Delhi - 110 075. India
Tel: 491-11-28051592 / 28052967 Fax: +91-11-2805 1593 E-mail: ndhrd@madhucon.com 328
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MADHUCON

RANCHI EXPRESSWAYS LIMITED

Ref: REL/ND/2011/ 173 Dated: 08.04.2011

To,

National Highways Authority of India
G-5 & G-6, Sector - 10,

Dwarka, ;

New Delhi 110 075

-Kind Attn: Mr. A. Srivastava, GM (T) BH &JH

Sub: Formation of SPV for development of four laning of Ranchi-Rargaon-
Jamshedpur Section (Km 114.000 to Km 277.500) of NH-33 (total length
163.50 km) on DBFOT (Annuity) basis in the state of Jharkhand under NHAI
Phase-lll. :

Ref: 1. NHAI/BOT/11012/1 5/2004/17719 dated 18™ March, 2011.
2. Madhucon’s letter no. MPL/ND/2011/151 dated 30.03.2011

Dear Sir,

Subsequent to the acceptance of the Bid of Madhucon Projects Limited for the above
mentioned project, an SPV in the Name & Style of “Ranchi Expressways Limited” has
been incorporated by Madhucon Projects Limited for the purpose of carrying out the
project. We are willing to enter into Concession Agreement with NHAI.

Thanking you,

Yours faithfully,
For Ranchi Expressways Limited

e

(S.V. Patwardhan) fé:(,gﬂ
Authorized Sign::ttc:;ry{i g

k, Greenlands, Begumpet, Hyderabad — 500 016
5:/6; Fax No. 040-23412802

&/ 330
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Ref: MPL/RRJ/ND/2011/\H

0
O
a

m

MITED
OMPANY
Dated: 08.04.2011

The General Manager (T) BH &JH
National Highways Authority of India,

G-5 & G-6, Sector 10, Dwarka, |
New Delhi — 110 075 é/
Kind Attn: Mr. A. Srivastava, GM (T) BH &JH My

Sub: Formation of SPV for development of four laning of Ranchi-Rargaon- T
Jamshedpur Section (Km 114.000 to Km 277.500) of NH-33 (total length DGM(T) BB

163.50 km) on DBFOT (Annuity) basis in the state of Jharkhand under NHAI
Phase-lil. :

Ref:  Your Letter No. NHAI/BOT/11012/15/2004/18128 dated 4% April, 2011.

Dear Sir,
This is in continuation of our letter no. MPL/ND/2011/151 dated 30.03.2011, we
further enclose the following as desired by you vide above referred letter:

1. Board Resolution dated 19.03.2011 of Madhucon Projects Limited authorizing
- formation of SPV Company and subscribe to the share capital. -

2. Board Resolution dated 31.03.2011 of Madhucon Projects Limited, authorizing
the Company to invest in equity share of SPV namely Ranchi Expressways
Limited along with its subsidiary Madhucon Infra Limited. The Board
Resolution also records that the Company along with its subsidiary would all
the time maintain equity participation in the SPV as per terms of Concession

Agreement

3. Board Resolution dated 19.03.2011 of Madhucon Infra Limited a subsidiary of
Madhucon Projects Limited to subscribe to the share capital of “Ranchi

Expressways Limited”.

4. Board Resolution dated 31.03.2011 of Madhucon Infra Limited authorizing the
Company to invest in equity share of SPV namely “Ranchi Expressways
Limited and maintain equity participation in the SPV along with Madhucon
Projects Limited as per the terms of Concession Agreement.

zgd.signatory of the Bidder introducing
WLt exgdyte the Concession Agreement.

X

5. Letter of Introduction from the ay
SPV to NHAI and authorizing th
Contd...2.

’.;v.,‘

i,.\'i 7
e s d
B NG
Admn. Office: Plot No.55, Sector 20, Marble-Market, Dwaraka, New Delhi - 110 075. India

Tel: +91-11-28051592 / 28052967 Fax: +31-11-2805 1593 E-mail: ndhrd @madhucon.com

Corp. Office: “Madhucon House". 1129/A, Road No. 36, Jubilee Hills, Hyderabad - 500 033 :
Tel: 040-23556001-4 Fax: 040-23556005 E-mail: hyinto@madhucon.com 3 3 1




D

6. Board Resolution dated 30.03.2011 of the Board of Directors of Ranchi
Expressways Limited which records the following :

a) The SPV has been constituted by Madhucon Projects Limited, for
execution of the Concession Agreement with NHAI and to undertake the
project as per the Letter of Award. :

b) To undertake the Project.

¢) The designation and other details of the persons duly authorized to execute
the Concession Agreement on behalf of SPV with NHAI.

7. Letter from the Authorized Signatory of SPV to NHAI that the SPV has been
incorporated by Madhucon Projects Limited, for the purpose of carrying out the
project and entering into Concession Agreement with NHAL.

8. Origi nal letter of opinion from Hari & Associates, Advocates and Solicitors who
are the legal counsel to the SPV. ! !

9. Certificate from the Registrar of Companies to commence the business.

10. Accepted letter of award issued by NHAI vide no 17719 dated 18.03.2011

We are sure you will find the documents in order. Please inform us as to when we
can sign the Concession Agreement.

Thanking you,

Yours faithfully, '_
For MADHUCON PROJECTS LIMITED
CFBOTS

f?/

A
(S.V. PATWARDHAN)
AUTHORIZED SIGNATORY

Encl: As above

332
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MADHUCON

PROJECTS LIMITED

18503586 2oc&E COMPEANY

CERTIFIED COPY OF THE RESOLUTION PASSED AT A MEETING OF THE
BOARD OF DIRECTORS OF MADHUCON PROJECTS LIMITED HELD ON
SATURDAY 19™ MARCH, 2011 AT THE CORPORATE OFFICE, MADHUCON
HOUSE, PLOT NO.1123/A, ROAD NO.36, JUBILEE HILLS, HYDERABAD-560 033.

Sub: Authorisation to Sdbsgribers to Memorasdum of Ass_ocint_in&

“RESOLVED THAT the Company do hereby accord its approval as promoter to seck name
approval from the Registrar of Companies, Andhra Pradesh for Ranchi Expressways Limited
or any other name as approved by Registrar of Companics, with an Authorised Capital of
Z 1.00.00,000/- divided into 10,00,000 Equity Shares of T 10/- each with an object to Construct.
Design. Build, Operate and Transfer (DBFOT) Annuity Basis, a National Highway for four
laning of Ranchi-Rargaon-Jamshedpur Section of NH-33 in the State of Jharkhand for
incorporation as SPV (Special Purpose Vehicle) Company™.

“FURTHER RESOLVED THAT the Company do hereby accord its approval for subscription of
21.40,000/- divided into 14,000 Equity Shares of T 10/- each as subscriber to Memorandum & Articles of

Association of the proposed Company™, .

«FURHTER RESOLVED THAT S S. Vaikuntanathan, Whole-time Director of the Company be and

. is hereby authorized to sign and execute the Memorandum & Articles of Association and any other

documents as may be necessary in connection with the proposed Company ™.

“FURTHER RESOLVEI} THAT the Compahy Secretary be and is hereby authorized 1o do all acts,
deeds and things as necessary to implement this resolution and affix the Common Seal wherever

" necessary’.

VCERTIFIED TRUE COPY/

- and on behalf of the Board
B - i
oy ?.ra}if (. C g
37 e A
St e - ’
EN__/5| ENVISWANATH
¥ \{*EJ:, Company Sceretary

7, {429/ Raad No. 36, Jubilee Hills, Hyderabad - 500 033, A P. India
?;.f;r;g\ﬁ&mm% E-mail : hyinfo@madnucon.com

o
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MADHUCON INFRA LIMITED
Regd. Office: “"Madhucon House”, Plot No. | 129A, Road Ne.36.
ilitech City Road, jubilee Hilts. Hyderabad - 300033,

EXTRACTS OF THE RESOLUTION DULY PASSED AT A MEETING OF THE BQARD OF
DIRECTORS OF MADHUCON INFRA LIMITED HELD ON SATURDAY THE 15™ MARCH. 2011
AT THE REGISTERED OFFICE, MADHUCON HOUSE, PLOT NO.1129/A, ROAD NO.36, HITECH
CITY RCAD. JUBILEE HILLS. HYDERABAD-500 033,

‘Sub: Authorisation to Subscribers to Memorsdum of Association

“RESOLVED THAT the Company do hereby accord its approval as promoter to seek name
approval from the Registrar of Companies, Andhra Pradesh for Ranchi Expressways Limited
or any other name as approved by Registrar of Companies, with an Authorised Capital of
% 1,00,00.000/- divided into 10,00,000 Equity Shares of € 10/- each with an object to Construct,
Design, Build, Operate and Transfer (DBFOT) Annuity Basis, a National Highway for four
laning of Ranchi-Rargaon-Jamshedpur Section of NH-33 in the State of Jharkhand for
incorporation as SPV (Special Purpose Vehicle) Company™.

“FURTHER RESOLVED THAT the Company do hercby accord its approval for subscription of
T1.60,000/- divided into 16,000 Equity Shares of ¥ 10/- each as subscriber to Memorandum & Articles of
Assoctatmn of the proposed Company g

“FURHTER RESOLVED THAT Sri K. Srinivasa Rao, Managing Director of the Comp.mv be and is
hereby authorized to sign and execute the Memorandum & Articles of Assoclatmu and any other
documents a5 may be necessary in connection with the proposed Company™.

“FURTHER RESOLVED THAT the Company Secretary be and is hereby authorized to do alf such
acts, deeds and things as necessary to implement this resolution and affix the Common Seal wherever
necessary’".

/CERTIFIED TRUE COPY/
= adior and On behalf of the Boerd
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EXTRACT OF THE RESOLUTION DULY PASSED AT THE MEETING OF THE BOARD
OF DIRECTORS OF MADHUCON PROJECTS LIMITED HELD ON THURSDAY THE 31°7
MARCH. 2011 AT 10.00 AM AT THE CORPORATE OFFICE, MADHUCON HOUSE. PLOT
NO.1129/A, ROAD NO.36, HITECH CITY ROAD, JUBILEE HILLS. HYDERABAD-500 033.

Sub: Authorization to invest in Equitv of M/s. Ranchi Expresswavs Limited:

Chairman of the meeting briefed the members that Madhucon Projects Limited incorporated a Special
Purpose Vehicle under the name and style of Ranchi Expressways Limited vide Certificate of
Incorporation No. U45209AP2011PLC073568, dtd.29.03.2011 for execution works of development of
Four Laning of Ranchi-Rargaon-Jamshedpur Section of NH-33 from Km 114.000 to Km 277.500
in the state of Jharkhand under NHAI Phase-1II on Design, Build, Finance, Operate and Transfer
(DBFOT) Annuity Basis and subscribed pursuant to the Board resolution dated 19™ March. 2011 as
subscribers to the Memorandum of Association of the SPV Company and invested in equity of
£1.40,000/- divided in to 14,000 equity shares of ¥ 10/- each as promoters.

Chairman of the meeting further informed that the Investment of Madhucon Projects Limited along with
its Subsidiary Madhucon Infra Limited and its Associates shall not be less than 51% of issued and paid up
Equity Capital during Construction period and a minimum of 26% for 2 vears thereafter.

After detailed discussions the Board passed the following resolution unanimously.

“RESOLVED THAT subject to Section 372 (A) of the Companies Act, 1956 and other applzcable
provisions and approvals, the Managing Director of Madhucon Projects Limited be and is hereby
authorized to make investment from time to time'and be maintained in the Equity not less than 51% of the
issued and paid up Equity Capital of the Ranchi Expressways Limited along with Associates during
Construction Period and a minimum of 26% for 2 years thereafier.”

//CERTIFIED TRUE COPY//

‘\’[anagmo Director

Corp. Office: *MadnuconHﬁsw iué 36, Jubilee Hills. Hyderabad - 500 033 _
Tel: 040-23556001-4 F: 05 E—ma[l hyinfo@madhucon.com 3 3 5




WNENJ&{._ _E_

MADHUCON
MADHUCON INFRA LIMITED

Regd. Office: “Madhucon House", Plot No.1129/A, Road No.36,
Hitech City Road. Jubilee Hills, Hyderabad - 500033.

EXTRACT OF THE RESOLUTION DULY PASSED AT THE MEETING OF THE
BOARD OF DIRECTORS OF MADHUCON INFRA LIMITED HELD ON THURSDAY
THE 3157 MARCH, 2011 AT 3.00 PM AT THE CORPORATE OFFICE, MADHUCON
HOUSE, PLOT NO.1129/A, ROAD NO.36. HITECH CITY ROAD, JUBILEE HILLS.
HYDERABAD-500 033.

Sub: Authorization to invest in Equitv of M/s. Ranchi Expresswavs Limited:

Chairman briefed the members that Madhucon Infra Limited and Madhucon Projects
Limited as Promoters incorporated a Special Purpose Vehicle under the name and style of
Ranchi  Expressways  Limited vide Certificate  of  Incorporation  No.
U45209AP201 1PLC073568, dtd.29.03.2011 for execution works of development of Four
Laning of Ranchi-Rargaon-Jamshedpur Section of NH-33 from Km 114.000 to Km
277.500 in the state of Jharkhand under NHAI Phase-III on Design, Build. Finance, Operate
and’ Transfer (DBFOT) Annuity Basis and subscribed pursuant to the Board resolution
dated 19" March, 2011 as subscribers to the Memorandum of Association of the SPV
Company and invested in equity of T1,60.000/- divided in to 16,000 equity shares of T 10/-
each as promoters.

Chairman further informed that the Investment of Madhucon Projects Limited along with .
its Subsidiary Madhucon Infra Limited and its Associates shall not be less than 51% of
issued and paid up Equity Capital durmg Construction period and a minimum of 26% for 2
years thereafter. ;

After detailed discussions the Board passed the following resolution unanimously.

“RESOLVED THAT subject to Section 372 (A) of the Companies Act, 1956 and other
applicable provisions and approvals, the Managing Director of Madhucon Infra Limited be
and is hereby authorized to make investment from time to time and be maintained in the
Equity not less than 51% of the issued and paid up Equity Capital of the Ranchi
Expressways Limited along with Madhucon Projects Limited and Associates during
Construction Period and a minimum of 26% for 2 years thereafter.”

‘/CERTIFFED TRUE COPY/

j\&m‘u ‘{}’ . e

'_ D.Srinivas
s Company Secretary
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MADHUCSN
RANCHI EXPRESSWAYS LIMITED

Regd. Office: “ Madhucon House", Plot No.1129/A, Road No.36, Hitech City Road, Jubilee Hills,
Hyderabad - 500033.

EXTRACT OF THE RESOLUTION DULY PASSED AT THE MEETING OF BOARD OF
DIRECTORS OF RANCHI EXPRESSWAYS LIMITED HELD ON WEDNESDAY THE
30™ MARCH, 2011 AT 10.00 AM AT THE REGISTERED OFFICE OF THE COMPANY.
MADHUCON HOUSE. PLOT NO.1129/A. ROAD NO.36, JUBILEE HILLS. HYDERABAD -
500033.

SUB: CONSTITUTION OF SPECIAL PURPOSE VEHICLE (SPV) — Authorization to
execute the Concession Agreement

Chairman briefed the members that Madhucon Projects Limited incorporated a Special Purpose
Vehicle under the name and style of Ranchi Expressways Limited vide Certificate of
Incorporation No. U45209AP2011PLC073568 of 2010-11 dated 29.03.2011 for execution works
of development of 4 laning of Ranchi-Rargaon-Jamshedpur Section of NH-33 from Km 114.000
to Km 277.500 in the state of Jharkhand undér NHAI Phase-III on Design. Build, Finance,

Operate and Transfer (DBFOT) Annuity Basis.

The Board on detailed deliberation. “RESOLVED THAT the company do hereby authorized to
execute the Concession Agreement on behalf of Madhucon Projects Limited with National High-
Way Authority of India for execution works of development of 4 laning of Ranchi-Rargaon-
Jamshedpur Section (Km 114.000 to Km 277.500) of NH-33 in the state of Jharkhand under
NHAI Phase-III on Design, Build. Finance. Operate and Transfer (DBFOT) Annuity Basis.”

“FURTHER RESOLVED THAT Sri. N.Seethaiah, Chairman. Ranchi Expressways Limited or
Sri.S.V.Patwardhan, Chief Executive Director, Madhucon Projects Limited as Authorised
representative be and are hereby authorized severally to execute the above referred Concession
Agreement on behalf of Ranchi Expressways Limited under the common seal of the Company.”

“FURTHER RESOLVED THAT the copy of the resolution duly certified be submitted to
NHAI for reference and record.”

LERT{E!ED TRUE COPY

C hairman
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K. Krishia Rédd: i K .
MRC. Ry @?g awe gf @gﬁaoa ales
M. Yenkata Rainam 5

DA"‘“ Kumat . @
‘Wanda Kishore d%’ d 0 & e ﬁ "

Amarnath Deshpands

71 ; £ - Behind SBH.
o, Verutopal R Off = 40, Annapurna Enclave, 6:3-500 - 1300A,

Es: \rl’lean;sagr.:? e -—'—*——-—Anand Nagar Colony, Khelrathabad, HYDERABAD - 500 004,
Chandrashekar E-Mail : nharinathreddy@redifimall.com, advacale.nhr@gmail.com
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et

April 8,2011

M/s.National Highways Autherity of lndia,
G5 & 6, Sector - 10,
Dwaraka, New Delhi - 110.075.

Dear Sir,

We have seen the Draft Concession Agreement to be entered amongst Natiopal
Highway Authority of India arid M/s.Ranchi Expressways Limited for Four-laning
of Ranchi-Rargaen-Jamshedpur Section {Kn1.114.000 to Km. 2-??50ﬁ) of NH-33 on
DBFOT (Amnity) Basis- in the State of Jharkhand under NHAI Phage-Il. The M/s.
Ranchi Expressways Limifed is formed as a Special Purpose Vihicle. T have seen the
Certificate of  Tncorporation  and Company Tdexmty Number:
U45209AP2011PLCO73568 of 2010-11 has been issued. 1 hdve. also perused the
Memorandum and Articles of Association of the Special Purpose \ff:'lhic]é M/s.
Ranchi Expressways Limited. The Certificate of Commencement of Business
dated (7-04-2011 has been issued by the competent Registrar of Companies,
Andhm Pradesh at Hyderabad.

On piemsai of the Draft Concession Agreement,. Article 3 pertains o grant of.

concession, The concessionaire viz, M/s. Ranchi Expressways Limited is duly
organized, validity existing and competent o execute, deliver and perform and act
in accordance with the terms and obligations af the Draft Concession Agreement

ang to further complete the objective of the Draft Concession Agreenient.

Opined Accordingly

eﬂﬂy--iais Off; C/4-30/5, Road No. 4. Venkatesiwar
Associate Office7,
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MPL/RRI/ND/2011/179 Date: 11.04.2011

National Highways Authority of India
G-5 &6, Sector-10, d
Dwarka, New Delhi-110 075. j

Kmd Attn: Mr. A. Srivastava, General Mané'gel_'_ (Technical) BR&JH."

Sub: _ 4- Laning of Ranchi- Rargaon-lamshedpur Section (Km 114.000 to Km 277.500)
. of NH-33 (total length 163.50 Km) on DBFOT (Annuity) basis in the state of =
- Jharkhand under NHAI Phase-1ll. - : SO U : R

-—Un'der_fakin"g‘

- Dear Sir,

We hereby undertake that Madhucon Projects Limited shall at all times comply with the
equity requirement as provided in the Concession Agreement. . '
. We further undertake that Madhucon Projects Limited shall, at all times_during the
. Concession period, maintain adequate equity more than 50%f subscribed and paid up
o JotlngeqUItypf tadhucon Infra Limited, an associate/affiliate of Madhucon Projects
VY™ Limited, as per the requiremient of Concession Agreement. ~ =~~~ :

=", Thanking you, -

- Yoursfaithfully' g
- ForMadhucon Projects Limited r AR

T | b

A ey ey 5 : 75. India
Admn. Office: Plot No.55, Sector 20, Marble Market, Dwaraka, New Delhi - 110 07
Tel: +91-11-28051592 / 28052967 Fax: +91-1 1-2805 1593 E_-ma_n: ndhrd@madhucon:cum

Corp. Office: “Madhucon House", 1129/A, Road N_é. 36. Jubilee Hills, Hyderabad - 500 033
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MADHUCON

PROJECTS LIMITED
ISO-9001 2000 COMPANY

Ref: MPL//RRJ/ND/2011/186 Dated: 15.04.2011

The General Manager (T) BH &JH
National Highways Authority of India,
G-5 & G-6, Sector 10, Dwarka,

New Delhi - 110 075

Kind Attn: Mr. A. Srivastava, GM (T} BH &JH

Sub:  Development of four laning of Ranchi-Rargaon- Jamshedpur Section (Km 114.000 to Km
277.500) of NH-33 (total length 163.50 km) on DBFOT (Annuity) basis in the state of
Jharkhand under NHAI Phase-lil.

Ref: Your Letter No. NHAI/BOT/11012/15/2004 dated 15.04.2011

Dear Sir,

We acknowledge with thanks your above referred letter. Para wise replies are as under:

Para 1: This change in Memorandum & Article of Association will need approval of General
Body with prior notice of 28 days.

We hereby revocably undertake to modify the said Clause of MoA to meet the
requirement of SPV / Concession Agreement. Our Company Secretary has already
initiated action for necessary modification.

Para 2: The comment is noted and we hereby undertake to get the Board Resolution of SPV
passed accordingly.

Para 3: Required Board Resolutions for Madhucon Projects Limited as well as Madhucon
Infra Limited dated 13.04.2011 is enclosed (Annexure 1 & 2)

Para 4: The proposed undertaking has now been incorporated in the above Board
Resolutions.

Para5:  The Board Resolutions dated 30.03.2011 of the SPV authorizing Mr. S.V. Patwardhan
to sign Concession Agreement has already been submitied vide our letter dated
08.04.2011 (Copy enclosed as Annexure 3)

We hope that you will kindly find the above in order and invite us to sign the Concession
Agreement.

Thanking you,

Yours faithfully,

For MADHUCON PROJECTS LIMITED
i :

; _,-"“\;;“" e L -t

(5.V. PATWARDHAN)
AUTHORIZED SIGNATORY

A2 hdmn. Office: Ploi No.55, Sector 20, Marble Market, Dwaraka, New Delhi - 110 075, India 34{;
' Tel: +91-11-28051592 / 28052967 Fax: +91-11-2805 1582 E-mail: ndhrd @madhucon.com

Corp. Office: "Madhucon House", 1129/A, Road No. 36, Jubilee Hills, Hyderabad - 500 033.
Tal NAN-235RANNT -4 Fay: NAN-23REANNA Famails huvinfn@ madhuran fom
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MADHUCON

PROJECTS LIMITED
IS0-9001:2008COMPANY

EXTRACTS OF THE RESOLUTION PASSED AT A MEETING OF THE BOARD OF
DIRECTORS OF MADHUCON PROJECTS LIMITED HELD ON WEDNESDAY, THE
13™ APRIL, 2011 AT THE CORPORATE OFFICE, MADHUCON HOUSE, PLOT
NO.1129/A, ROAD NO.36, JUBILEE HILLS, HYDERABAD-500 033.

Sub: Authorization to invest in Equity of Ranchi Expressways Limited

Chairman of the Meeting briefed the Members that the investment of Madhucon Projects Limited
along with its Associate Madhucon Infra Limited in the SPV Ranchi Expressways Limited shall, at
all time during the concession period maintain adequate equity and restricts the change in
ownership as per Clause 5.3 r.w. Clause 7.1k of the Concessionaire Agreement between NHAI and
Ranchi Expressways Limited for the execution of works of Development of 4 laning of Ranchi-
Rargaon-Jamshedpur Section of NH-33 from Km. 114.000 to Km. 277.500 in the State of
Jharkhand under NHAI Phase-III on the DBFOT Annuity Basis. '

After detailed deliberations, the Board passed the following Resolution unanimously in addition to
the earlicr Resolution dated 31% March, 2011.

“RESOLVED FURTHER THAT the Company to undertake to maintain the adequate Equity
Capital along with its associates, at all time, comply with the equity requirement as provided in the
Concession Agreement of Ranchi Expressways Limited (SPV), during the term of Concessionaire
period of the Agreement.”

1CF,

RTIFIED TRUE COPY//

o
i:;; K @l E.N.VISWI‘-}{@TI{
\f _»ﬂ_»_\ﬁg‘ Company Secretary
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Corp. Office : "Madhucon House", 1129/A, Road No. 36, Jubilee Hiflsfi-lyde:-abad - 500 033, A]D. India
Tel : +91-40-23556001/2/3/4 Fax : +91-40-23556005 E-mail : hyinfo @madhucon.com
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MADHUCON INFRA LIMITED
Regd. Office: “Madhucon House", Plot No.1129/A, Road No.36,
Hitech City Road, Jubilee Hills, Hyderabad - 500033.

Extract of the Resolution duly passed at the Meeting of the Board of Directors of
Madhucon Infra Limited held on Wednesday, the 13™ April, 2011 at 3.00 P.M. at the
Registered Office, Madhucon House, Plot No.1129/A, Road No.36, Jubilee Hills, Hitech

City Road, Hyderabad — 500 033.

Sub: Authorization to invest in Equity of Ranchi Expressways Limited

!

Chairman briefed the Members that the investment of Madhucon Infra Limited along with
its Parent Company Madhucon Projects Limited in the SPV, Ranchi Expressways Limited
shall, at all time during the Concession period maintain adequate equity and restricts the
change in ownership as per Clause 5.3 r.w. Clause 7.1k of the Concessionaire Agreement
between NHAI and Ranchi Expressways Limited for the execution of works of
Development of 4 laning of Ranchi-Rargaon-Jamshedpur Section of NH-33 from Km.
114.000 to Km. 277.500 in the State of Jharkhand under NHAI Phase-III on the DBFOT

Annuity Basis.

After detailed deliberations, the Board passed the following Resolution unanimously in
addition to the earlier Resolution dated 31% March, 2011.

“RESOLVED FURTHER THAT the Company to undertake to maintain the adequate
Equity Cepital along with Madhucon Projects Limited at all time, comply with the equity
requirement as provided in the Concession Agreement of Ranchi Expressways Limited
(SPV), during the term of Concessionaire period of the Agreement.”

/;’CERTIF IED TRUE COPY//

? Eand v
D Srmzvas

4 "“fJad
k i) :'.-— Company Secretary
= ;; Ty
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Ref: MPL//RRI/ND/2011/192 Dated: 13.04.2011

The General Manager (T) BH &JH
Mational Highways Authority of India,
G-5 & G-§, Sector 10, Dwarka,

New Dalhi - 110 075

Kind Attn: Mr. A, Srivastava, GM {T) BH &JH

Sub:  Development of four laning of Ranchi-Rarcaon- Jamshedpur Section (Km 114.000 to iGv
277.500) of NH-23 {total length 163.50 km) on DBFOT (Annvity) hasis in the state of
Jharkhand under MHAI Phase-11l.

Ref: You'ra Letter Mo. NHAL/BOT/11012/15/2004/18360 dated 18.04 2011
Dear Sir,

We acknowledge with thanks your above referred leiter and regret that our explanation axcept
for Para No.1 is not meeting the requirement. We now comply with the NHAI's requirements as

under:

i) Board Resolution for authorizing persons: - Board Resolution dated 'ltis‘Dd.?.D:Li
authorizing Shri N. Seethaiah and Shri S.V. Patwardhan to perform the obligations as per
Concession Agreement is enclosed.

ii} Undertaking to maintain adequate equity: - Board Resolution dated 1£.04.2011 for giving
undertaking that Madhucon projects Limited will maintain adequate equity in the affiliate
during the entire concession period.

iii) Letters issued by Shri S.V. Patwardhan:- Shri S.V. Patwardhan is a Power of Attorney
holder of Madhucon ds evidence by the Power of Attorney dated 10.03.2010 (Copy
enclosed) and notarized copy of Board Resolution dated 4™ February, 2011 authorizing

- Shri 5.V. Patwardhan to act on behalf of Madhucon Projects Limited is enclosed!.

Regarding Ranchi Expressway letter dated 08.04.2011, signed by Shri S.V. Patwardhan, it
is submitted that the authorized signatory of REL has also issued similar letter which is
enclosed herawith.

We hepe that you will kmdiy find the above in order and invite us to sign the Concession
Agreerment.

Thanking you,
Yours faithfully, e
For MRDHUCON PROQIEETS LIMITED

A

{S.V. PATWARDHAN)
AUTHORIZED SIGNATORY

Encl: As above

Admn. Office: Plot No.55, Sector 20, Marble Market, Dwaraka, New Delhi - 110 075. India 3 4 3
Tel: +91-11-28051592 / 28052967 Fax: +91-11-2805 1593 E-mail: ndhrd @madhucon.com

Corp. Office: "Madhucon House™. 1129/A, Road No. 36, Jubilee Hills, Hyderabad - 500 033
Teal: 040-23556001-4 Fax: 040-23556005 E-mail: hvinfo@madhucon.com
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MADHUGON
PROJECTS LIMITED
180 -9001: 20600 COMPANY

EXTRACTS OF THE RESOLUTON DULY PASSED AT THE MEETING OF THE BOARD
O DIRECTORS OF MALHUCON PROJECTS LIMITED HELD ON SATURDAY THE 169
APRIL, 2011 AT 10.00 AM AT THE CORPORATE OFFICE MADHUCON HHOSUE, PLOT
NO,1129/A, ROAD NO,16, JUBILEE HILLS, HYDERABAD — 500033,

T T AL e L 5 AL S 4 AT Y— S ——
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Sub: Aunthorisation

Chairman of the meeting briefed the members that the authorized persons of SPV namely Ranchi
Expressways Limited 8/3¢i N.Seethaiah, Director and SeiS.V.Pabwardhan, Authorised
Repiesentative of Ranchi Expressways Limited Auihorised, to exesute the Concession
Agrecraent of the work of Four Laning Ranchi-Rargaon-Jamshedpur Section (. 114.000 to
Kim 277.500) of NH-33 on DBFOT Annuity basis in the State of fharkhand, be required to
authorize to exercise and comply the rights and performing cbligations as per the terms of
Concession Agreement,

The Doard on detailed deliberations approved and passed the following reso fution unanimonsly.

“RESOLVED THAT 30iM.Seethaiah or 81,8,V Patwardhan Authorised Persons of SPV
namely Ranchi BExpressways Limited to sign and execute the Concession Agieement of the
above rentioned work be and also hereby authorized severally o provide and exercise the rights
and performing obligations of the 8PV as per the terms of the Concession A greement®.

ACERTIFTED TRUE COXY//

SRY _
/ Whole-tizae Director

’

) orp, Difice: “Madnucon House". 11204/ Raaaflo. 36, Jubilee'
Tek-040-23656001-4 Fax: 040

Hydlarabad - 500 033
dnuicon.com
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MADHUCON
MADHUCON IHFRA LIMTIED
Regd. Oftice: * Madhucon House”, Plot No.1129/4,
Road No.36, fubilee Hills, Hyderabad — 500033
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EXTRACTS OF THE RESOLUTON DULY PASSED AT THE MEETING OF THE BOARD
OF DIRECTORS OF MADHUCON INFRA LIMITED HELD ON SATURDAY THE 16™
APRIOL, 2011 AT 11.00 AM AT THE REGISTERED OFFICE M.ADHUCON HOSUE, PLOT
NO.1129/A, ROAD NO.36, JUBILEE HILLS, HYDERABAD — 500033.

Snub: Authorisation

Chaitinan briefed the membors that the authorized persons of SPV namely Fanchi Expressways
Limited 3/Sri N.Seethaiah, Dircctor and S:1.5.V.Patwardhan, Authorised Representative of
Ranchi Expressways Limited Authorised, to exccute the Concession Agreement of the work of
Four Laning Ranchi-Rargaon-Jamshedpur Section (Km. 114.000 to Km 277.500) of NH-33 on
DBIOT Anmwity basis in the State of Tharkhand, be required to authorize to exercise and comply
the rights and performing obligations as per the terms of Concession Agreement.

The Board on detailed deliberations, approved and passed the following reselution unanimously.

“RESOLVED THAT SriN.Seethaish or Sri.8.V.Patwardhan Authorised Persons of SPV
namely Ranchi Expressways Limited to sign aad execute the Concession Agreement of the
above mentioned work be and algo hereby authorized severally to provide and exercise the rights
and performing obligations of the SPV as per the terms of the Concession Agreement”,

ACERTIFIED COPY//

DAy
D.SRINIVAS
Company Secretary
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RANCHI EXPRESSWAYS LIMITED
Regd. Office: * Madhucon House”, Plot No.1129/A,
Road b 0.36, Jubi lt:ehllll 15,{{}!(4 srabad — 500033
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EXTRACTS OF THE RESOLUTON DULY PASSED AT THE MEETING OF THE BOARD
OF DIRECTORS OF RANCHI EXPRESSWAYS LIMITED HELD ON SATURDAY THE
16™ APRII, 2011 AT 03.00 PM AT THE REGISTERED OFFICE MADHUCON HOSUE,
PLOT NO.[129/A, ROAD NO.36, JUBILEE HILLS, HYDERABAD — 500033,

s s i S P L S — D

Subz Authorigation

Chairman ol the meeting bricfed the members that the authotized persons of the Cotnpany 8/8¢i
N.Seethaiab, Director and Sris,V.Patwacdhan, Authorised Representative of the Compuny
Authorised, (0 exeeuts the Conecession Agreement of the werk of Four Laming Ranchi-Rargaon-
Jamshedpue Section (Km. 114.000 to Km 277.500) of MH-33 on DBFOT Annuity basis in the
State of Jharkhand, be required to anthorize to exercise and comply the rights and performing
obligations a5 per the terms of Concession Agrecment. i

The Board o1 detailed deliberations, approved and passed the following resolution unanimously.

In nodification to the carlicr resolution dated 30" March, 2011 “RESCLVED THAT
Sri.N.Seethaiah, Director o¢ 511.8.V.Patwardhan Authorised Person of Ranchi Expressways
Limited to sign and execute the Concession Agreemant of the above mentioned wotk he and also
herehy authorized severally to exercise the rights and performing oblisations of the
Concessionuairs as per the ierms of the Concession Agreement”,

.

TRURE COPY
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MIADHUCON

PRAOJECTS LIMITED
{50 -95001:2000 COMPANY

EXTRACT OF THE RESOLUTION DULY PASSED AT THE MEETING OF THE BOARD
OF DIRECTORS OF MADHUCON PROIECTS LIMITED HELD ON SATURDAY, THE
6™ APRIL, 2011 AT 10.00 A.M. AT THE CORPORATE OFFICE, MADHUCON HOUSE,
PLOT NO.1129/A, ROAD NO.36, JUBILEE HILLS, HYDERABAD - 500 033,

0 . 00 0 1 6 0 2 v e 0t S0 i 0 i e i A i e s i i e e

Sub: Authorization to invest in Euuity of Ranchi Bxpressways Limited

Chaivman of the Meeting breiefod the Members ihat the investment of Madhueon Projects
Limited along with its Associate, Madhucon Infia Limited in the SPV, Ranchi Expressways
Limited shall, at all time during the Concessionaire period maintain adequate equity and restricts
the change in ownership as per Clause 5.3 r.ow. 7.1k of the Concessionaire Agreement hetween
NHAT and Ranchi Expressways Limited for the execution of works of Development of 4 laning
of Ranchi-Rargaen-Jarnshedpur Scction of NH-33 from Km, 114.000 to Km. 277,500 in the
State of Jharkhand under WHAT Phose-I1T on the DBFOT Annuity Basis.

Further it was briefed that the Company shall maintain a minimam 51% of its equity
investuients in its Associate Madhacon Infra Limited doring the Concessionaxy period,

After detailed deliberations, the Board passed the following Resolution unanimously in addition
to the earlier Resolution dated 31% March, 2011 and 13™ Apsil, 2011

“RESOLVED THAT the Company do undertake to maintain the adequate Equity Capital at all
time, comply with the equity requirement as provided in the Concession Agreement of Ranchi
Expressways Limited, SPV during tize term of Concessionary period of the Agreement.”

YFURTHER RESOLVED THAT the Company do hercby undertake to maintain a minimum
$1% of its investments in Equity of Madhucon Infra Limited (an Associate Company) during the
Concessionary period of the said Agreement for the above mentioned work of SPV?”,

-

ACERTIFIED FRYL COPY/

(g)e
5 C&r(:}
)* j) VAIKUNTANATHAN
GEi Whole-time Director
et

o

i
31p. Office: "Madhucon House”, 1129/A, Baad

on% ¥o-36, Jubilza Hils Hyderabad - 500 033
Tel: 040235560014 Fax: 0402
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MADHUCON INFRA LIMTIED
Repd. Odffice: * Madhueon House", Plot No.1129/4,
1toad No.36, Jubilee Hills, Hyderabad 500033~~~ -
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FATRACTS OF THE RESOLUTION DULY PASSED AT THE MEETING OF THE BOARD
OF DIRECTORS OF MADHUCON INFRA LIMITED HELD ON SATURDAY, THE 16™
APRIL, 2011 AT 11.00 A.M. AT THE REGISTERED OFFICE, MADIUCON HOUSE, PLOT
NO1129A, ROAD NO.J6, JUBILEER HILLS, HYDERABAL - 500 033,

L T T epm—— b

Sub: Authorization to invest in Equity of Ranchi £xpressways Limiied

Chairman briefed the Members that the investment of Madhucon Inlra Limited along with
Madhucon Projects Limited in the 8PV, Ranchi Uxpressways Limited shall, at all time during fhe
Concessionary period to iaintain adequate equily and restdets the changze in ownership as per
Clauge 5.3 r.w. 7.1k of the Concessionaire Agreement between NHAT and Ranchi Expressways
Limited for the execution of works of Developnient of 4 laning of Ranchi-Rargaon-Jamshedpur
Hoction of NH-33 from Ko, 114.000 to Km. 277.500 in the State of Jharkhand vndee NHAT
Uhase-111 on the DBFOT Annuity Basis.

Tuyther it was briefcd that the Company shall maintain a minimum 51% of its equity
investment by Madhucon Projects Liwmited during the Coneessionary period.

Alter detailed deliberations, the Board passed the following Resolution unanirously in addition
to the earlier Resolution dated 31 March, 2011 and 13™ April, 2011.

“RESOLVED THAT the Company do undertake to maintain the adequate Equity Capital at all
time, comply with the equity requirement as provided in the Concession Agreement of Ranchi
Expressways Limited, SPV during the term of Concessionary period of the Agreement.”

SHURTHER RESOLVED THAT the Company do hereby agree to maintain a minimum 51%
of its equity investments by Madhucon Projects Limited (Parent Company) during the
Concessionary period of the said Agreement for the above mentioned work of SPV”.

HCERTIFIED COPY//
Y P
A58 nt Vep
D.SRINIVAS
Company Seeretary
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MADHGON

MADHUCON
PROJECTS LIMITED
150 9001 : 2008 COMPANMNY

CERTIFIED COPY OF THE RESCLUTION PASSED AT A MEETING O THE
BOARD OF DIRECTORS OF MADHUCON PROJECTS LIMITED HELD ON 4™
FEBRUARY, 2011 AT THE CORPORATE OFFICE, MADHUCON HOUSE, PLOT
NO.1129/A, ROAD NO.36, JUBILEE HILLS, HYDERABAD-500 033.

P S LT Tt S 1 TR

Sub: Delezation of Powers

Mr.5.V.Patwardhan, Chief Executive Director informed the Board that there is a practical
problem in execution of power of attorney with regard to padicipation in Bid Afer
detailed discussion, the Board passed the following resolution superceeding the earlier
resolution passed in the board meeting held on 8™ March, 2004.

Mr. 8.V .Patwardhan, Chief Executive Director of the Company shall enjoy the following
rights, powers and privileges while discharging his duties as Chief Executive Director of
the Company in consonance with the powers vested under Article 121, 122, 123, 124 &
125 relating to the powers of the Directors of the Company as vested under the Articles of
Association of the company for day-to-day functions of the Company:-

i) To enter into any contracts, agreements, negotiate, settle, claim, dispute, and to
conclude and to execute any docurments on behalf of the Company, as he may think
and considered expedient in the best interest of the Company. i

ii) To bid at any auction and to purchase property whether of the Judgemernit debtor in
respect of the said business or contracts or of any other person that may be

conducive to the carrying on of the said business.

To appoint agents, consultants, e;aployees, workmen or other persons and to
remove them as and when necessary or expedient and pay such remuneration or
wages, bonus or other emoluments as are usual or customary or necessary in
efficiently carrying the said business and to appoint subagent at such plece or
places in this behalf as he may think fit or necessary.

iii)

iv)  To file any suits or other proceedings and defend any suits, petitions or other
proceedings in the naine of the Company and for such purpose to sign and verify
the pleadings and to make statements for that purpose and appoint advocates for the

purpose. AE

Contd...2

Corp. Office: “Madhucon House", 1129/A, Road N&j‘ﬁymm@ﬁiﬁ. 2
Tel: 040-23556001-4 Fax: 040-23556005 E-mailriydioBriadhucon.com
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v) To ])Ul(hlm iequire, possess, own and register or to sell, mortgage, lense or
otherwise dispose off, if necessary, the iminovable properties in the name of the
Company or in the name of any of the Directors of the Company specifically for the
purpose of the business of the Company and for the said purpose execuie the
necessary documents present thein for registration, receive the considerations
therefor and to do all such acts ss may be necessary for effective completion
thereof.

vi) To apply for Tenders, quotations, claims, confracts, works and to pacticipate in
bids, negotiations, settlements and to draw or arrive the reasonable conclusions in
respect thereof and to enter into any agreementis and contracts with Ce utml oi State
Governments, Public, Non-Public Undertakings, organisations and Boawds or
authorities for undertakings of civil, mechanical, elecirical including iabm-:mon
and manufecturing of ’E’! it and Machinery and to construct dans, tuinels,
worl (‘»hops factories, roads, buildings, quaiters and all or any other types of
projects including all types of earth woiks.

A

To enter into any bargain or exchange with any persons or authority in respect of
assets, contracts, works and performances and decided on behalf of the Company as
he deems fit and for such purpose (o do all acts, things and execute all deeds and
assurances, if nccessary to complete such iransaction or transactions of exchange as

the case may be.
To collect all debis and other outstandings due to the company and for such purpose
to appoint advocate or attorney or agent and to file suifs or other proceedings and
defend such proceedings and to collect money and to issue receipts, acknowledges
and to settle the matters as he deems fit and proper.

vil)

viit)

-

ix)  To delegate any of the powers to any other employee as true and lawful attorney to
do and perform the acts, deeds and things on behalf of the Company as was
delegated to Mr.S.V Patwardhan hersunder.

x) To enter into any kind of contracts or other undertakings on behalf of the Company
and to execute and perform all obligations and accept all benefits on behalf of the
company and to enter info any corpromise or other agreement in supersession,
derogation, medification or alteration of any such contract or undertaking on behalf

of the Company.

xi)  To enter into make, sign and do all such contracts, agreements, joint venture/
consortium, receipts, payments, assignments, transfers, conveyances, mozrtgages,
assurances, instruments and things as may in the opinion of the attorney be
necessary or convenient or expedient for carrying on the business of the Company
and for such purpose to affix the seal of the Company if so required.

ii To adjust, settle compromise and submit to arbitration all accounts, debts, claim,
demands, dispute and matters which may rubsist or arise between the Company and
person or persons and also to appoint arbitrators for the purpose.
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xiil)  To demand, receive, accept, exercise or utilise may claim thing, privilege, license
ot any object o which the Company is entitled and 1o make and give receipt,
celease and other dischagges for moneys payable to the Company, and for any
claims and demands of the Company.

To represent the company belore any local authority, State Government, Central
Government, or any other authority and to vote at any Meeting on behalf of the
Company in all matters which the Company may at any time be interesied,

xv)  Generally to act as the agent of the said Company in relation to the premises and all
oiher matters in which the Company may be interested or concerned and on behalf
of the Company may be interested or concerned and on beball of the Company to
execute mstruments and do all acts and things as fully and effecting in all respects
as the Board of Directors of the Company could do in that behalf.

-
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MADHUCON

MADHUCON

PROJECTS LIMITED
1§0-98001:2000COMPANY

Ref: MPL/RRJ/ND/2011/242 Dated: 17.05.2011

The General Manager (T) BH &JH
National Highways Authority of India,
G-5 & G-6, Sector 10, Dwarka,

New Delhi~ 110 075

Kind Attn: Mr. A. Srivastava, GM (T ) BH &JH

Sub: Development of four laning of Ranchi-Rargaon- Jamshedpur Section (Km
114.000 to Km 277.500) of NH-33 {total length 163.50 km) on DBFOT
(Annuity) basis in the state of Jharkhand under NHAI Phase-il.

Ref:  Your Letter No. NHAVBOT/11012/45/2004 dated 15.04.2011

Dear Sir,

Kindiy refer to our letter no. MPL/RRJ/ND/2011/186 dated 15.04.2011 wherein in Point
No. 1 we had given an undertaking that we will modify the Clause of MoA to meet the
requirement of Concession Agreement. : 2

We are glad to inform that the necessary modification has been made to the MoA vide
Board Resolution dated 7™ May, 2011. Following documents are enclosed in this regard:

)  Board Resolution dated 7" May, 2011

i)  Approval of SRN B11930690 dated 11.05.2011

i) Acknowledgement of G.A.R.7 of Ministry of Corporate Affairs
iv)  Form No. 23 (Registration of Resolution)

V)  Notice dated 13.04.2011 to the Shareholders

vi)  Certified copy of the amended MoA.

We hope that this will meet requirement for signing of Concession Agraement.
Thanking you,

Yours faithfully,
For MADHUCON PROJECTS LIMITED

ANA—"

(S.V. PA DHARN)
AUTHORIZED SIGNATORY

Encl: As above

19 )5~

D6 Ml D

o P
W N
—Admn. Office: Plot No.55, Sector 20, Marble Market, Dwaraka, New Delhi - 110 (/5. India \f"ﬂ \\ S

l 7‘>/L el: +91-11-28051592 / 28052967 Fax: +91-11-2805 1593 E-mail: ndhrd@madhucon.com
“oWa N

aglitieen

Corp. Office: "Madhucon House", 1129/A, Road No. 36, Jubilee Hills, Hyderabad - 500 033. C} 3 @*@*
Tel: 040-23556001-4 Fax: 040-23556005 ytnfo@madhucon.cnm wﬂ ;
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RANCHI EXPRESSWAYS LIMITED
Registered Office: Plot No.1129/A, Road No.36, Hitec City Road,
- Jubilee Hills, Hyderabad-500 033

FY

EXTRACTS OF THE SPECIAL RESOLUTION DULY PASSED AT THE EXTRA-
ORDINARY GENERAL MEETING OF THE SHAREHOLDERS OF THE COMPANY HELD
ON SATURDAY THE 07¥ MAY, 2011 AT 03.00 PM AT THE REGISTERED OFFICE OF
THE COMPANY AT MADHUCON HOUSE, PLOT NO.1129/A, ROAD NO.36, HITEC CITY
ROAD, JUBILEE HILLS, HYDERABAD-500 033.

Sub: To add Article 09A after the Article 09 of the Articles of Association of the Company:

“RESOLVED THAT in pursuant to the provisions of Section 31 and other applicable
provisions if any, of the Companies Act, 1956, the following additional Article as 09A after the

Article 09 be added as under:
Conditions preceding to change in ownership:

09A  a) The Company shall not permit any change in ownership, except with the prior
approval of the Authority (NHAI) during the tenor of the Concession Agreement of the
" project work as detailed in the Main Object III A of the Memorandum of Association of

the Company.

‘ b) The Company shall not permit the following without prior approvals of the Authority
(NHATI):

1) Any /all acquisitions of equity by any acquirer either by himself or with any
person acting in concert, directly or indirectly including by transfer of the direct
or indirect legal or beneficial ownership or control of any equity, in aggregate of
not less than 15% (Fifteen percent) of the total equity of the Company.

i)  Any acquisition of any control directly or indirectly of the Board of Directors of
the Company by any person either by himself or together with any person or
persons acting-in concert with him.

j (/e
R
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Approval of SKN B11930690 dated 11-05-2011 - Yahoo! Mail India Page [ of 1

# RFOO!, MalL

N IRELA Classic
Approval of SRN B11930690 dated 11-05-2011 Thursday, 12 May, 2011 10:28 AM
From: "noreply@mca,.gov.in" <noreply@mca.gov.in>

To: cs@madhucon.com

Ce: cs@madhucon.com, usni838@vyahoo.co.in

Dear Sir/Madam,

This is to inform you that the eform Form23 submitted on the MCA portal in respect of RANCHI
EXPRESSWAYS LIMITED vide SRN B11930690 dated 11-05-2011 has been Approved. This is an

acknowledgment for the same.

In case of any further query or for all future communication of this request, please use your Service
Request Number as the reference.

This is a MCA21 system generated mail for your information and necessary action. Please do not reply to
this mail.

Notice: The information contained in this e-mail message and/or attachments to it may contain confidential
or privileged information. If you are not the intended recipient, any dissemination, use, review, distribution,
printing or copying of the information contained in this e-mail message and/or attachments to it are strictly
prohibited. If you have received this communication In error, please notify us by reply e-mail or telephone
and immediately and permanently delete the message and any attachments. Thank you

P s
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4 . MINISTRY OF CORPORATE AFFAIRS

RECEIPT
G.A.R.7 Civil
SRN: B119306%0 Service Request Date ; 11/05/2011
Payment made into :  ICICI Bank
Received From
Name : SURYANARAYANA UPADHYAYULA
Address : 836A,VIVEKANANDA NAGAR
KUKATPALLY
HYDERABAD,ANDHRA PRADESH
500072
Entity on whose behalf money is paid
CIN : U45209AP201 1PLC073568
Name : RANCHI EXPRESSWAYS LIMITED
Address : MADHUCON HOUSE, PLOT NO.1129/A
ROAD NO.36, HI-TECH CITY ROAD, JUBILEE HILLS
"HYDERABAD,ANDHRA PRADESH
INDIA - 500033
Full Particulars of Remittance
Serviee Type: eFiling
Service Description Type of Fee Amount(Rs.)
Fee For Form23 Normal 500.00
' Total 500.00

Mode of Payment: Credit Card - ICICI Bank
Received Payment Rupees:  Five Hundred only

Note : The defects or incompleteness in any respect in this eForm as noticed by the Registrar shall be placed on the Ministry's
website (www.mca,gov.in). In case the eForm is marked as RSUB or PUCL, please resubmit the eForm or file Form 67
{Addendum), respectively. Please track thé status of your transaction at all times till it is finally disposed off by the Registrar.
(Please refer Regulation 17 of the Companies Regulation, 1956)

It is compulsory to file Form 67 (Addendum) ele¢tronically within the due date whenever the document is put under PUCL by

the ROC, failing which the system will treat the document as invalid and will not be taken on record.
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¢ [Pursuant to section 192 of
| the Companises Act, 1956]

Form Language () Engiish O &=

MNote - All fields marked in "are o be mandatorily filled.

Registration of resolution(s) and agreement{s)

1.(a) "Corporate idantity number (CiN) of company lu45209Ap201 1PLCOT72568

(b) Global location number (GLM) of company !

Il

2.(a) Name of the company RANCHI EXPRESSWAYS LIMITED

(b) Address of the Madhucon House, Plot No.1129/A
registered office of Road No.36, Hi-tech City Road, Jubiles Hills-
the company Hyderabad )

Andhra Pradesh
INDIA
500033

(c) "e-mail ID of the company fcs@madhncnn.com

:

3.* Registration of [<] Resolution(s) [:i Agreement [ ] Postal ballot resolution(s) under section 1924

4, Date of dispatch of notice for passing of

{a) Resolution(s) 113;04;2011 ’ {DDAMMYYYY)

| ' (DDMMIYYYY)

(b) Postal ballot resolution(s)

5. Date of passing of

(a} Resolution(s) [o7105/2011 | (DD/MMIYYYY)
(b) Postal ballot resolution(s) ' ] (DDAM/IYYYY)
6. Number of resolution(s) for which the form is being filed D

Details of the resolution

(a) Section of the Companies Act, 1956 under which passed I31

(b) Purpose of passing the resolution

|Alteraﬁnn of Articles

If others, mention the section and purpnse

]

{¢) Stibject matter of the resolution

Article D9A: conditions preceding to c.g-:;nge in ownership:

a) Without prior approval of NHAI shzll niot permit any change in ownership during the concessicn agreement.

b) Without prior approval of NHAI shzll not permit any acquisitions of equity by any acquirer directly or indirectly in

aggregate of not less than 15% of the tatal equity of the company.

(d) In case of listed company, mention whether resolution passed by postal ballot O Yes O No

(e} Indicate the authority passing or agresing to the resolution

() Boardofdirectors  (8) Shurzhiolders (O Class of shareholders () Creditors

() Whether ordinary or special resolution or with requisite majority
() Ordinary resolution (&) Special resolution () Requisite majority

Page 1 of 4
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7.(a} In case of alteration in object cleuse, whather there is any change in the industrial activity of the company () Yes C? No %

(b) if yes, provide the main division of naw industrial activity of the company |_ !
SRR

Description of the main division

8. In case of voluntary winding up under seciicn 484, provide the fallowing delails

{a) Mode of winding up () Members' () Creditors'

{b) Date of commencement of winding up | 2 ] (DDMMIYYYY)

(c} Number of liquidator(s) I:

Details of liquidator(s)

l. Income-tax permanent account number {Income-tax PAN) l r

Name '

f
Line | ’ J

Lina Il ‘

o | | !

State [ [
Country [ . _ ) ) J
el —

it. Income tax PAN |

Name

Address
tinel | ) - ]

Linell [ _ ' i
City L ) ]

State | - |

Couniry L p I
Pin Cade [ - "“]

e Page 2 of 4
0 il ir
ﬁéf-—m&; \ .

/ b f!'
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Je Details of the agreemeant

(a) Date of the agreement f: (DDIMMAYYYY)

[ (b) Section of the Companies Act, 1958 under which agresmant made [

{c) Purpese of enterng into the agreement
g 9

If otfiers, mention the seciion and purpose

|

(d) Subject matter of the agreement

=

(e} Indicate the authority adopting the agreement .
(O Board of directors (O shareholders (O Class of shareholders O Creditors

10. Service request number(SRN) of Form21 (in case of alteration in object clause) [

Attachments
¢ List of attachments

1. Copy(s) of resolution(s} along with copy of

b \Notice of EGM.pdf
explanatory statement under section 173

Memorandum of Association REL.pdf
Articles of Association REL.pdf

2. Altered memorandum of association Special Resolution-REL pdf

3. Altered articles of association

4. Copy of agreement

5. Optional attachment(s) - if any

Page 3 of 4
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Yerification

To the bast of my knowizdgs and belisf, ihe informaticn given in this form and ifs atiachments is correct and camplete.
It is also cartified that copy of the resolution(s) or agresment{s) filed herewith is or are z {rue copy(s) of the original

.  have bsen authorised by the Board of directors’ resalution number | dated (1270472011

1o sign and submit this form. (DDIMRANYYYY)
Te be digitally signed by
3 Managing Director or direcior or manager or [ y—
secretary er liquidator of the company i ==
*Designation Director !

Name of liquidator

; " Directer identification number of the director or Managing Directar; or I0_0?84491 ]
o income-tax PAN of the manager or liquidator; or

Membership number, if applicable or income-tax PAN of the secretary

(secretary of a company who is not a member of ICS], may goute his/ her income-tax PAN)

= Certificate
' It is hereby ceriified that | have verified the abave partlcuiars(lnclud!ng a(tachrnen!(s)) from the records of

RANCHI EXPRESSWAYS LIMITED

and found them to be true and correc{ | further certify that all requtred aﬁachment{s} have heen complete!y 3ttached
to this form.

O Chartered aceountant (in whole-time practice) or (O Cost accountant (in whole-time praciice) or
et

Company secretary (in whole-time praclice =
pany ry ( p ) _m,,.%a;g

4 ; *Whether associate or fellow O Associate @ Fellow

*Membership number or certificate of practice number

For office use only:

eForm Service request numbar (SRN) r i+ %l eForm filing date ! j (DDMMAYYYY)

This e-Form is hereby registerad

Digital signature of the authorising officer

Date of signing

Page 4 of 4
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RANCHI EXPRESSWAVS LIMITED
Registered Office: Plot No.1129/4, Road No.36, Hitec City Road,
Jubilee Hills, Hyderabad-500 033

NOTICE
Tao .
The Shareholders
Ranchi Expressways Limited

Notice is hereby given that the Bxtra-Ordinary General Meeting of the Members of Ranchi
Expressways Limited will be held on Saturday, the 07 May, 2011 at 3.00 PM af the Registered
Office of the Company at Madhucon House, Plot No.1129/A, Road No.36, Hitec City Road,
Jubllee Hills, Hyderabad-500 033 to transact the following Special Business;

1. To cnﬂsideﬁnd if thailghi; fit, to pass with or without modification(s) the following
Resolution as a Special Resolution:

“RESOLVED THAT in pursuant to the provisions of Seetion 31 and other applicable
provisions if any, of the Companies Act, 1956, the following additional Article as 09A affer the
Article 09 be added as under: '

Conditions preceding to change in ownership:

09A a)'The Compeny shall not permit any change in ownership, except with the prior

approval of the Authority (NHAI) during the tenor of the Concession Agreement of the
project work as detailed in the Main Object I A of the Memorandum of Association of

the Company. : .

-b) The Company shall not permit the following without priot approvals of the Anﬂmﬁw

(NHAT): o

i) Any /all acquisitions "of equity by any acquirer either by himself or with any
person acting in convert, directly or indirectly including by transfer of the direct
or indirect legal or beneficial ownership or control of any equity, in szyregate of
not less than 15% (i Aeen percent) of the total equity of the Company.

Contd.2.
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ii) Any acquisitioh of any confrol divectly or indirectly of the Board of Directors of
the Company by any person either by himself or together with any person or
persons acting it concert with him.

By order of the Board

. Seethuish

Place: Hyderabad
Chairman

Dute: 13.04.2011

NOTE: 1. A Member eatitled {0 aftend and vote at the meeting is entit!ed to appoint proxy to
atfend and vote insicad of himself and the proxy need not be a member of the
Company, &
2. The Explanatory Statement pursuant to Section 173(2) of the Companies Act, 1956
in respect of ths abova mentioned Special Resolutions is annexed hereto,
3. The Members who opt for postal ballot votmg, the voting papers of the above
resolution(s) are sent herewith.

EXPLANATORY STATEMENT PURSUANT TO SECTION 173(2) ©OF THE
COMPANIES ACT, 1956:

Iiem No.1; To add the Asticle 09A after the Article 09 of the Articles nf Associztion of the
Company:

" The Article 09A is required Lo be added after the Article 09 of the Articles of Association in

order to comply the conditions preceding to the change in ownesship of the terms of the
Concessionary Agreement being executed with NHAI by the Company in temas of the
fulfillment of the Main Cbject T A (1) of the Memorandum of Association of the Company, by

 passing the said Special Resolution,

None of the Directors is fatercatad in this jtem.

The above mentioned Resohition is placed for concuirence of the shareholders ss per the
provisions of the Companics Act, 1956. '

By order of the Board
for Ranchi Expresswa ys Limited

Place: Hyderabad
Date: 13.04.2011

- - -

361



|

Lughad L

Lo

PNNERRE REXY

YN

i it
3R 506 0 S TR 3 30 R 3 e 3k 30 30 30 S R
¥ = %
‘%‘ grey 1 A}%
HYRE TEEN W& U45209AP2011PLCO73568 2010 - 2011 g % E
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‘% Form 1 X
Certificate of Incorporation 4{‘“
% Corporate Identity Number : U45209AP2011PLCO73568 2010 - 2011 %
| hereby certify that RANCHI EXPRESSWAYS LIMITED is this day incorporated ,ﬁh
under the Companies Act, 1956 (No. 1 of 1956) and that the company is fimited. ?ﬁ
5 L
‘% Given under my hand at Hyderabad this Twenty Nineth day of March Two 2!1
Thousa‘nd Eleven.
% Jrars: 3 {S.HRlFEIxM MOTIRAM SAINDANE) %
5 . 99 FAAI IRavg [ Deputy Registrar of Ccs:apan:es jﬂ"
%}é smmy A
Andhra Pradesh 4"}‘*
mﬁv%ﬁﬂﬁmﬂm%ﬂé&nm&ammwm %%
Mailing Address as per record available in Registrar of Companies ﬂf'flce
RANCHI EXPRESSWAYS LIMITED whi
Madhucon House, Plot No.1129/A, Road Mo 36, Hi-tech City Road, Jubilee Hills, ?{ﬁ;
Hyderabad - 500033, H
Nz -

% Andhra Pradesh, INDIA 3
% A

X BN dz Wz M bz Nz Xz
’%% 4’% 7R ‘L;} ‘ﬁé {5 ;g\f ;{Si ;{,\1 Fi z:{é” ;zi ; ?3% ‘?;{}i ;e}:’ }‘K
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i N Certificate for Commencement of Business \
i fiﬁ Pursuant of Section 149(3) of ths Companies Acl, 1958 v,
.ﬁt& Corporate Identity Number : U45209AP2011PLC073568 ‘_Xg
] }ﬁi}q | hereby certify that the RANCHI EXPRESSWAYS LIMITED which was Z{lh.
: ; incorporated under the Companies Act, 1956(No, 1 of 1956).on the Twenty )
_ Nineth day of March Two Thousand Eleven , and which has this day filed or
! duly verified declaration in the prescribed form that the conditions of the
! Section 148(2)(a) to (c) of the said act, have been complied with and is |
i % entitted to commence business, %
J: " Given under my hand at Hyderabad this Seventh day of April Two Thousand "}1
f Eleven. Q}E{F
e i
% (SHAS J EARA}_ %
] ' wa @ ¥fRATER/ Deputy Registrar of Companies
. % affy wém (A

Andhra Pradesh

J FAAT AR B wEfew e § SUaE EER @ 0a

1 4)“ Mailing Address as per record evailabls in Registrar of Companies office;
RANCHI EXPRESSWAYS LIMITED
Madhucon House, Plot No.1129/A, Road Mo.38, Hi-tech City Road, Jubiles Hills,
Hyderabad - 500033,
Andhra Pradesh, INDIA
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ANNEGRRE XXXV

CERTIFIED COPY

o A

For Ranchi Expressways Limited

* Chairman

MEMORANDUM OF ASSOCIATION
AND
ARTICLES OF ASSOCIATION
OF |
RANCHI EXPRESSWAYS LIMITED
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For Ranchl Expressways Limited

" Chairman

UNDER THE COMPANIES ACT, 1956
(1 OF 1956)

COMPANY LIMITED BY SHARES
MEMORANDUM OF ASSOCIATION

OF
RANCHI EXPRESSWAYS LIMITED

The Name of the Company is RANCHI EXPRESSWAYS LIMITED.

The Registered Office of the Company will be sitvated in the State of Andhra
Pradesh. ;

The Objects for which the Company is cstablished are:

THE MAIN OBJECTS TO BE FURSUED BY THE COMPANY ON ITS
INCORPORATION ARE: : ' ! .o

To carry on the business, to execute strengthening of 4-Janing of Ranchi-Rargaon-
Jamshedpur Section of NH-33 from: Kin 114.000 to Km 277.500 in the State of
Jharkhand on Design, Build, Finance, Gperate and Transfer (DBFOT) Annuity basis.

To carry-on the business of O&M (Cperation & Maintenance) contracts relating to
the said road works during the concession period of 15 years and to continue for
such other extension period from time o time.
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B. OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF THE

MAIN OBJECTS:

To purchase, take on lease or in exchange, hire or otherwise acquire any lands,
apartments, houses, flats, any rights, privileges and easements and concessions and
factories, machinery, implements, tools, live and dead stock, stores effects and other
property, real or personal, immovable or movables of any kind which may be

required for attaining the main object.

To develop and tum fo account any land acquired by the Company which it is
interested and in particular by laying out and preparing the same for building
purposes, constructing, altering, pulling down decorating, painting, paving, draining,
farming and letting buildings on lease or building arrangements and by advancing
money to and entering into contracts and arrangements-of all kinds with builders,

architects and others.

To amalgamate, enter into parinership or info any arrangement for sharing profits,
joint ventures or for limiting corapetition with any person or company carrying on or
engaged in or about to carry on or engage in, any business or transaction which the
Company is authorized to carry on or engage in or which can be carried on in
conjunction there with or which is capable of being conducted so as directly or

indirectly to benefit the Company.

To improve, manage, develop, grant rights or privileges in respect of, or otherwise
deal with, all or any part of the property and rights of the Company.

To subscribe for, take or otherwise acquire and hold shares, stock, debentures or
other securities of any other Comypzny having objects altogether or in part similar to
those of the Company or carrying on any business capable of being conducted, so a3
directly or indirectly to benefit the Company.

To accummlate funds and to invest or otherwise employ moneys belonging to or with
the Company and not immediztely required, in the purchase or acquisition of any
shares, securities or other investuicufs whatsoever, whether movable or immovable
upon such terms as may be thought proper and from time to time to vary all or any
such investments in such manuer as the Company may think: fit.

To lend and advance money cr given credit to such persons or Companies and ont
such terms as may seem expedient and in particular to customers and others having
dealings with the Company and o guarantee the performance of any contract or
obligation and the payment of monsy of or by any such persons or Companies and
generally to give guarantees and iudemnities, '

Jf
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8. Toreceive money on deposit or loan and borrow or raise money in such manner as the

10.

11.

12.

13.

14.

15.

16.

Company shall think fit and in particular by the issue of debentures or debenture
stock (perpetual or otherwise) and to secure the repayment of any money borrowed,
raised or owing by mortgage, charge or lien upon all or any of the property or assets
of the Company/ both present and future), including its uncalled capital and also by a
similar mortgage charge or lien to secure and guarantee the performance by the
Company or any other persons or Company of any obligation undertaken by the
Company or any other persons or Company as the case may be.

To draw, make, accept, endorse, discount, execute and issue promissory notes, bills
of exchange, bills of lading, warrants, debentures and other negotiable or

transferable instruments.

To sell, lease, morigage or otherwise dispose of the property, assets or undertakings
of the Company or any part thereof for such consideration as the Company may
think fit and in particular for shares, stocks, debentures or other securities whether or
not having objects altogether or in part similar to these of the Company.

To give donations or subscriptions to any religious, charitable or social institutions or
to give any charity incidental or to conducive to any business that may be carried on

by the Company.

To pay out of the funds of the Company all expenses which the Company may
lawfully pay with respect to the formation and registration of the Company or the
issue of its capital, including brokerage and commissions for obtaining applications
for or taking, placing or underwriting or producing the underwriting of shares,
debentures or other securities of the Company.

To establish or promote or concur in establishing or promoting any Company or
Companies for the purpose of acquiring all or any of the property, rights and
liabilities of the Company or for any other purpose which may seen directly or
indirectly calculated to benefit the Company and to place or guarantee the placing of,
underwriting, subscribe for or oheswise acquire all or =ny part of the shares,
debentures or other securities of aiiy such other Company.

To create any depreciation funds, reserve fund, insurance fund, sinking funds or any
other special fund whether for dcpreciation or repair replacement, improving
extending or maintaining any of il:c properties of the Company or for any other
purposes conducive to the interests ofthe Company.

To capitalize its reserves and issue Ponus shares to the Shareholders in proportion of
their then given shareholdings in the Company.

To undertake and execute any trust the undertaking of which may seem to be
Company desirable either gratuitous!y or otherwise.
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To do all such other things as may be deemed incidental or conducive to the
attainment of the above main objecis or any of them.

OTHER OBJECTS

To purchase, sell, develop, take in exchange or on lease, hire or otherwise acquire,
whether for investment or sale or working the same for any real or personal estaie
including lands, mines, business buildings, factories, mills, houses, shops, depots,
warehouse, machinery, plant, stock in trade, mineral rights, concession, privilege,
licences, casements or interest in or with respect to any property whatsoever for the
purpose of the Company in consideration for a gross sum or rent or partly in one way
and partly the other or for any other consideration.

To enter into any arrangement by way of a turnkey project involving supply technical,
civil, financial, administrative, plant and merchandise, information’s knowledge and
experience and as such undertake for and on behalf of client to set up any plant or
project in India or abroad.

The liability of the members of the Company is limited.

i) The Authbrized Share Capital of the Company is Rs.1,00,00,000/- (Rupees One
Crore) divided into 10,00,000 Equity Shares of Rs.10/- each.

ity The Company will have the right to increase or reduce its capital and to divide the
shares in the-capital for the timie being into several classes and to attach there to
respectively any preferential, qualified or special rights privileges or conditions
such manner, as may for the tims being be provided by the Companies Act, 1956
or provided by the Regulations of the Company of the time being.
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VI. We, the several

Association and we respe
Company set opposite our respective names:

persons whose names and addresses are subscribed hereunder are
desirous of being formed into a Company in pursuance of this Memorandum of
ctively agree to take the number of shares in the capital of the

S.No,

Name, address, description,
occiipation of the subscriber

- No. of Equity
shares taken byj
each subscribei]

Signature of
Subscriber
the

occupation of witness to

Name & Address, |

signature of subscriber
with his signature
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For Ranchi Expressways Limited

* Chairman

UNDER THE COMPANIES ACT, 1956
(1 OF 1956)

COMPANY LIMITED BY SHARES"

ARTICLES OF ASSOCIATION
OF
' RANCHI EXPRESSWAYS LIMITED

Constitution - 1. The Regulations contained in Table “A” of the First. Schedule
Table “A” not to to the Companies Act, 1956, shall not apply to the Company

apply except so far as the they are embodied in the following
Articles, which shail be the regulations for the Management of
the Company.

< Company to be % The Regulations for-ihe Management of the Company and for
_ governed by the observance of the members thereof and their
these Articles representatives shall, subject as aforesaid and to any exercise.
® of the Statutory Yowers of the Company in reference to the
repeal or alteration of or addition to its Articles of Association
by Special Resolution, as prescribed or permitted by the Act,

be such as are contained in these Articles, - '
Interpretation 3. In the interpretation of these Articles, the following

expressions shall have the following meanings, unless
repugnant to the subjeci or context:
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The Act

The Articles

The Company or

This Company

Board of
Directors or
Board

Director and
Directors

Capital

Dividend

In writing

Gender

IMembers /
Share holders

Month

. Persons

Proxy

Presents /
Regulations

Register

2)

b)

)

d)

€)

g

h)

i)

i)

k)

)

a) The “Act” means “The Companies Act, 1956” as amended
up to date.

b) The “Articles” means the Articles of Association of the
Company, for the time being in force.

The “Company” or “This Company” means Ranchi
Fxpressways Limited.

“Board of Directors” or “Board” in relation to a Company
means the Board of Directors of the Company duly constituted
for the time being

“Director” includes any person occupying the position of
Director, by whatever name called. “Directors’ means the

Directors for the time being of the Company,

“Capital” means the capital for the time being raised or
authorised to be raised for the purposes of the Company.

“Dividend” includes Bonus.

“In Writing” includes printing, lithography -typewriting and
any other modes of representing or reproducing words in a
visible form inchides computer printouts,

Words imporiing the masculine gender also include the
feminine gender.

“Members” shall mean Members or Sharcholders of the
Company holding a share(s) of any class and registered in the
Register of Members of the Company.

“Month” shail mean the calendar month.
“Persons” shal' include any Corporation as well as Individuals.

“Proxy” includes attorney duly constituted under a Power of
Attorney. '

“These presenis” or “Regulations™ means these Articles of
Association as originally framed or altered from time to time
and in force of {12 time being and includes the memorandum
of association where the context so requires. )

“Register” mea«s the Register of members to be kept Pursuant

to the Act. !

*ﬁr
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Seal

Shares or Stock

Singular / Plural

Section

Special
Resolution

Year

Expressions in
the Act to bear
the same meaning
in Articles

’ Marginal notes

Commencement
of Business

Power of
Company to
purchase its own
Share

Share Capital

5)

t)

u)

W)

05

06

The “Seal” means the Common seal for the time being of the
Company.

“Shares” the Shares or Stock into which the Capital is divided
and the interest corresponding with such Shares or Stock.

Words imporiing the singulaf shall include the plural and words
importing the plural shall include the singular.

“Section” means Section of the Companies Act, 1956.

“Special Resolution” shall have the meaning assigned thereto by
Section 189 of the Companies Act, 1956.

“Year” means year of account of the Company.

Subject as aforesaid, any words or expressions defined in the Act
shall, except where the subject or context forbids bear the same
meaning in these Articles,

The marginal notes hereto shall not effect the Construction hereof:

COMMENCEMENT OF BUSINESS

The Company shall commence business or exercise any borrowing
powers only afier the requirements of Section 149 of the Act have
been complied with.

Subject to the Provisions of Secs.77A, 77A A and 77B of the Act,
a Company may purchase its own shares as “Buy-Back out of (i)
its free reserves: or (i) the Securities Premium Account; or (jii)
the proceeds of any shares or other specified securities shall be
made out of the proceeds of an earlier issue of the same kind of
Share or same kind of other specified securities.

The Authorized Share Capital of the Company is Rs.1,00,00,000/-
(Rupees One Crore Only) divided into 10,00,000 (Ten Lakhs)

Equity Shares of Rs.10/- each.

The Company will have the right to increase and reduce its capital
and to divide the shares in the capital for the time being into
several classes aud to attach here to respectively any preferential,
qualified or special rights, privileges or conditions such manner, as
may for the time being be provided by the Companies Act, 1956
or provided by the Regulations of the Company of the time being.
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Allotment of
Shares

L]
]

08

a)

b)

The Board may ai ifs discretion convert the unissued Egquity
Shares into preference shares or redeemable preference shares and
vice versa and the Company may issue any part or parts of the
unissued shares upon such terms and conditions and with such
rights and privileges annexed thereto as the Company subject to
the provisions of Section-86 of the Act thinks fit and in particular
may issue such shares with such Preferential or Qualified right as
to dividends and in the distribution of the assets of the Company
as the Company may, subject to the aforesaid section, determine in
its general meetings.

The Board shall duly comply with the Provisions of Sections-75 of
the Act with regards to allotment of Shares from time to time.

The Board may, at any time increase the subscribed Capital of the
Company by issue of new Shares out of the unissued part of the
Share Capital in the Original Part or subsequently created capital,
but subject to Section-81 of the Act and the following provisions

namely:

Where the offer and allotment of such shares are made within two
years from the date of the incorporation of the Company or within
one year from the first allotment of Shares made after its
incorporation, whichever is earlier, the Board shall be at liberty to
offer the Shares and all the same to any person or persons at their
discretion.

In respect of offer and allotment made subsequent to the date set
out in Clause (a) above, the Directors shall, subject to Provisions
of Section-81 of the Act and of Clause-(c) hereunder, observe the
following conditions:

i) Such new shares shall be offered to the persons who at the date
of the offer are shareholders of the Equity Shares of the Company
in propertion as nearly as circumstances admit to the Capital paid-
up on these shaves at the date.

ii) The offer afcresaid shall be made by notice by specifying the
number of sharss offered and limiting a time not being less than
thirty days from the date of the offer within which the offer if not
accepted will be deemed fo have been declined.

iii) The offer aforesaid shall be deemed to include a right
exercisable by the person concerned to renounce the shares offered
to him or any of them in favour of any cther person and the notice
referved to in clavse (2) above shall contain a statement of this

right.

-10-
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- o iv) After the expiry of the time specified in the notice aforesaid or
earlier intimation from the person to whom such notice is given that he
i declines to accept the shares offered, the Board may dispose of them in
7 such manner as it thinks most beneficial to the Company.
¢} The Direciors may, with the sanction of the Company in General
Meeting offer and allot shares to any person at their discretion provided
that such sanction is accorded either by:
1) & special resolution passed at General Meeting, or
ii) by an ordinary resolution passed at General Meeting by tajority of
the votes cast and with the approval of the Central Government in
accordance with Section 81 of the Act.
Nothing in this clause shall apply to the increase of the subscribed
capital of the Company caused by the exercise of an option attached to
debentures issued or loans raised by the Company.
i) To convert such debentures or loans into shares in the Company,
or

if) To subscribe for shares in the Company.

3 , Provided that the terms of issue of such debentures or the terms of such
loans include therein providing for such option and such term:

a) has been approved by a special resolution passed by the Company in
General Meeting before the issue of the debentures or the raising of the

i loans and also.

b) either has been approved by the Central Government before the issue
of the debentures or ths raising of the loans or is in conformity with the
rules, if any made by ttie Government, in this behalf. .
Option or right to cails on shares is not be given to any person except
with the sanction of the Company in General Meeting.

! .
*09A 2) The Company shall ot permit any change in ownership, except with

Conditions

preceding to the prior approval of the Authority (NHAI) during the tenor of the
change in Concession Agreericnit of the project work as detailed in the Main
ownership Object III A of the Ivcinorandum of Association of the Company.

b) The Company shall 1:0f permit the following without prior approvals
of the Authority (NHAT): :

(i) Any /all acquisi‘ions of equity by any acquirer either by himself
or with any person acting in concert, directly or indirectly
including by transfer of the direct or indirect legal or beneficial
ownership or control of any equity, in aggregate of not less than
15% (Fifteen peicent) of the total equity of the Company.

(i) Any acquisition o any control directly or indirectly of the Board
of Directors of th: Company by any person either by himself or
- together with any person or persons acting in concert with him.

[* Amended vide Speciz] Resolution passed in EGM dated 07.05.2011]

11 -
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Power of General
Meeting to offer
Shares to such
persons as the
company may
resolve

Yariation of
Rights

Issue of further
Shares pari-passu
shall not affect
the right of shares
already issued

No issue with
disproportionate
ights

Cogumission for
cing shares,
debentures ete.
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In addition to and without derogating from the powers for the purpose ¥
conferred on the Board under Article 9, the Company in a General
Mesting may dstermine that any shares (Whether forming part of the
original capital or of any increased capital of the Campany) shall be
offered to such person (Whether members or holders of debeatures
of the Company or not) in such proportions and on such terms and
conditions either at a premium or at par (subject to compliance with the
pravisions of Section 79 of the Act) or at a discount, as such Generz]
Meeting shall determine and with the power to give to any person
(Whether a member or holder of debentures of the Company or not) the
option to call for or be allotted shares of any class of the Company
either at a premium or at par, or (subject to compliance with the
provisions of Section-79 of the Act) at a discount, such option being
exercisable at such times and for such consideration as may be directed
by such General Meeting or the Company in General Meeting may
make any other provision whatsoever for the issue, allotment or disposal

of any shares.

The rights attached to each class of shares (unless otherwise provided by
the terms of issue of the shares of the class) may, subject to the
provisions of “Section 106 and 107 of the Act, be varied with the
consent in writing of the holders of three-fourths of the issued shares of
that class or with the sanction of a special resolution passed at a separate
meeting of the holders of the Shares of that class. To every such
separate meeting, the provisions of these Article relating to General
Meetings shall mutatis mutandis zpply, except that the necessary
quorum shall be two persons at least holding or representing by proxy
one-tenth of the issued shares of that class,

The rights conferred upon the holders of the shares of any class issued
with preferential or other rights shall not, unless otherwise expressly
provided for by the tenins of issue of the shares of that class, be deemed
to be varied by the creation or issyed of further shares ranking pari-

passu therewith.

The Company shall niot issue any shares, not being preference shares,
which carry voting riphis or right in the Company as to dividend, capital
or otherwise which s1¢ disproportionate to the rights attached to the
holders of others shasos not Yeing preference shares.

1. Subject to the provisions of Section 76 of the Act, the Company may,
at any time, pay n commission to any person for subscribing or
agreeing to subscribe (Whether absolutely or conditionally) for any
shares, debentures ci debenture stock of the Company or procuring or
agreeing to procure subscriptions (Whether absolute or conditional) for
any shares, debenturss or debenture stock of the Company, but =
that the statutory condilions and requirements shall be observed and
complied with and il amount or rate of commission shall not excec
five percent of the jrice at which the shares are issued and in case of

19
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: Issue of Sweat 15
Equity Shares

Tssue other than 16
for cash

Joint Holders 17

it e i a0

debentures the rate of commission shall not exceed two and a half
percent of the price at which the debentures are issued.

2. The Company may also, on any issue, pay such brokerage as
may be lawful,

The Company may issue Sweat Equity Shares to its employees or
Directors at a discount or for a consideration other than cash for

providing know-how or making available rights in the nature of

intellectual property rights or value additions by whatever name -

called subject to Provisions of Section 79A of the Act. All the
limitations, restrictions and provisions relating to Equity Shares
shall be applicable to such Sweat Equity Shares jssued.

L. The Director’s may allot and issue shares in the capital of the
Company as payment or part payment or any property sold or
transferred, goods or machinery and appliances supplied or for
services rendered to the Company in or about the formation or
promotion of the Company or the acquisition and or conduct of jis
business; and any shares which may be so allotted, may be issued
as fully paid up share, and if so issued, shall be deemed fo be fully

paid up shares.

N 2. The said power vested in the Board by this Article shall not be

exercised except by the unanimous consent of all the Directors or
with the previous sanction by a special resolution. passed at a
General Meeting of the Company.

Where two or more persons are registered as joint holders of any
shares they shall be deeined to hold the same as Joint tenants with
benefit of survivorship subject to the following provisions:

a) The person whose naime stands first on the register in respect of
such share shall alone be entitled to delivery to certificate thereof.

b) Any one of such persons may give effectual receipt for any

-dividends, bonus or retum of capital payable in respect of such

share, and such joint ho!ders shall be severally, as well as jointly
liable for payment of all installments and calls due in respect of
such share/shares.

¢) Any one such person may vote at any meetin g either personally -

or by proxy in respect of such shares, as if he was solely entitled
thereto, and if more than one of such Joint holders be present at
any meeting personally ur by proxy, that one of the said persons so
present whose name star:ds first on the register in respect of such
share, shall alone be entitled to vote in respect thereof. Several
executors or administrators, or a deceased member in whose

o e
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Nomination of
Shares

18

names any shares stands shall for the purpose of this article, be
deemed joint holders, thereof.

d). In case of death of any one or more of such joint holders, the
survivors shall be the only persons recognized by the Company as

‘having any title to or interest in such share, but the Directors may

requires such eviderice of death, as they may deem fit; and nothing
herein contained shall be taken to release the estate of a deceased
jointly with any other person.

¢) All notices directed to be given to the members shall be given
to whichever such person is named first in the register, and notice
so given shall be sufficient notice to all the holders of such shares.

1. Every holder of Shares in, or holder of debentures of, a
company may, at any time, nominate, in the prescribed manner, a
person to whom his Shares in, or debentures of, the Company shall
vest in the event of his death.

2. Where the Shares in, or debentures of, a company are held by
more than one person jointly, the joint holders may together
nominate, in the prescribed manner, a person to whom all the
rights in the shares or debentures of the company shall vest in the
event of death of all the joint holders.

3. Notwithstanding anything contained in any other Law for the
time being in force or in any disposition, whether testamentary or
otherwise, in respect of such shares in, or debentures of, the
company, whete a nomination made in the prescribed manner
purports to confer on any person the right to vest the shares in, or

debentures of, the company, the nominees shall, on the death of

the shareholders or holder of debentures of, the company or, as the
case may be , on the death of the joint holders become entitled to
all the rights in the Shiares or debentures of the company or, as the
case may be all the joint holders, in relation to such shares in, or
debentures of the Coinpany to the exclusion of all other persons,
nnless the nomination is varied or cancelled in the prescribed

manmner.

4, Where the nomince is a minor, it shall be lawful for the holder
of shares or holder of debentures, to make the nomination to
appoint in the prescribed manner any person to become entitled to
Shares in or debentures of the company in the event of his death,

during the minority.

-14-
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Issue of Shars
Certificates

Right to
Certificate

One certificata
for joint holders

15

20
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SHARE CERTIFICATES

Every Certificate of title to shares shall be issued under the seal of
the Company. Every Share Certificate and every document of title
to the shares whether in renewal of an existing share certificate or
other document of title or issued for the first time shall be issued,
under the authority of the Board of Directors and in accordance
with provision of the Companies (Issue of Share Certificates)
Rules 1960 or any modification thereof and in accordance with
provisions of Law or other rule having the force of law applicable
thereto.

1. Every person whose name is entered as a member in the
Register shall be entitled to receive without payment.

a) One certificate for all his shares; or

b) Where the shares o allotted at any one time exceed the number
of shares fixed as marketable lot in accordance with the usages of
the Stock Exchange, or at the request of the shars holder, several
certificates one each per marketable lot and one for the balance.

2. The Company shall within two months after the allotment or
within one month after application for the registration of the
transfer of any shates or debentures complete and have ready for
delivery, the certificates for all the shares and debentures so
allotted or transferred unless the conditions of issue of the said
shares or debentures otherwise provide.

3. Bvery certificate shall be under the seal and shall specify the
shares. or debentures to which it relates and the amount paid up

thereon.

4. The provisions of clansss (2) and (3) above shall apply mutatis
mutandis to debentures 2ud debenture stock allotied or transfrrred.

5. No fee shall be chaiged for the issue of a new share certificate
or for consolidation of scveral certificates into onz or for issne of
fresh share certificates in licu of share certificates on the back of
which there is no space for endorsement for transfer or for
registration of any probate, Letters of Administeation, Succession
Certificate or like document, or for registration of any Power of
Attorney, Partnership Dood, Memorandum and Articles of the
Companies, or other similar documents,

Py

In respect of any sharc held jointly by severs! persons, ihs
Company shall not be bound to issue more than one certificate for

- 15 -
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Endorsement of 22
Transfer

Renewal of 23
Certificates

Company’s lien 24
on shares

Enforcing of 25
lien by sale

Authority to 26
transfer

the same share and delivery of a certificate for a share to one of
several joint holders shall be sufficient delivery to all such holders.
Subject as aforesaid the joint holders shall be entitled to apply for
several certificates each for one or more shares held by them in
accordance with Article 20 above.

In respect of any transfer of shares registered in accordance with
the provisions of these Article, the Board may, at their discretion
direct an endorsement of the transfer and the name of the
transferee and other particulars on the existing share certificates
and authorize any director or Officer of the Company to
authenticate such endorsement on behalf of the Company or direct
the issue of a fresh share-certificate, in lieu of and in cancellation
of the existing certificate, in the name of the transferee.

If a Certificate be worn out, defaced, destroyed or lost or if there
is no further space on the back thereof for endorsement
of transfer, it shall, if requested, be replaced by a new certificate
free of charge, provided, however, that such new certificate shall
not be granted except upon delivery of the wormn-out or defaced or
used up ceriificate for the purpose of cancellation, in accordance
with the Companies (Issue of Shares Certificates ) Rules, 1960 or
upon proof of destriction or loss and on such indemnity as the Board
may requirs in the case of the certificate having been destroyed or Jost,
Any duplicate certificate shall be marked as such. .

The company shall have a first and paramount lien upon all the
shares (vther than fully paid-up shares) registered in the name of
each meinber (whether solely or jointly with others) and upon
the proceeds of a sale thereof for all moneys (whether presently
payabls or not) called or payable at a fixed time in respect of such
share and 110 equilable interest in any shares shall be created except
upon the footing and the condition that this Article will have full
effect. And ~uch licn shall extend to all dividends and bonus from
time fo #hie declored in respect of such shares.

For the puipoese of enforcing such lien, the Board may sell the
shares subject theseio In such manuer as they think fit but no sale
shall be made nutil the expiration of 14 days after a notice in
writing demanding payment of such amount in respect of which
the lisn exists has Been given to the registered holder of the shares
for the time being, or to the person entitled to the shares by reason
of the death or insolvency of the registered holder.

To give effvct 1o such sale, the Board of Directors may authorise
some person fo franster the shares sold to the purchaser thereof
and the pucchaser shall be registered as the holder of the shares

i,
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comprised in any such transfer. The purchaser shall not be bound
to see to the application of the purchase money, nor shall his title
to the share be affecied by any irregularity or mvalidity in the
proceedings in reference to the sale.

1. The net proceeds of any such sale shall be received by the
Company and applied in payment of such part of the amount in
respect of which the lien exists as is presenily payable.

2. The residue if any, shall, subject to like lien for sums not
presently payable as existed upon the shares before the sale, be
paid to the person entitled to the shares at the date of the sale.

Any money due form the Company to a shareholder, may without
the consent of such shaicholder, be applied by the Company in or
towards payment of any money due from him, either alone or
Jointly with any other person to the company in respect of calls or
otherwise.

CAILLS ON SHARES

Subject to the provisions of Section 91 of the Act, the Board of
Directors may, from tiine to time make such calls as they think fit
upon the members in respect of all moneys unpaid on the shares
held by them respectively and not by the conditions of allotment
thereof made payable at fixed times and each member shall pay
the amount of every calf so made on him to the persons and at the
time, date and place or at the date, times and places appointed by
the Board of Directoss.

The Board of Directors, imay when making a call by resolution,
determine the date on which such calls shall be deemed to have
been made not being carfisr than the date of resolution making
such call and there upon the call shall be deemed to been made on
the date so determined aid if no such date is fixed the call shall be
deemed to have been mails on the date on which the resolution of
the Board making the call was passed.

Not less than 14 days notice for any call shall be given specifying the
date, time and place of payment, provided that before the time for
payment of such call the diicciors may give notice in writing to the

' members extending the ii:e [ payment thereof,

If by the terms of issue of a1y shares or otherwise any amount is
made payable at any fixed date or by installments at fixed dates,
whether on account of h:e 1ominal value of the share or by way of
premium, every such amonnt of installment shall be payable as if
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it were a call duly made by the Directors and of which due natice
had been given and 2li the provisions hersin contained in respect
of calls shall relate fo such amount or installment accordingly.

1. If a sum called in respect of the shares is not paid before or on
the day appointed for payment thereof, the person from whom the
sum i$ due shall pay interest upon the sum at the rate fixed by the
Board of Directors from the day appointed thereof to the time of
actual payment, but the Board of directors shall be at liberty to
waive payment of that interest wholly or in part.

2. The provisions of this article to payment of interest shall apply
in the case of non-payment of any such sum which by the terms of
issue of shares becomes payable at fixed date whether on account
of the amount of the share or by the way of premium, as if the
same had become payable by virtue of a call duly made and
notified.

The Board of Directors may, if they think fit, receive from any

member, willing to advance the same, all or any part of the
moneys uncalled and unpaid upon any shares held by him and
upon all or any part of the money so advanced, may (until the
same would, but for such advance, become presently payable) pay
interest at such rate not exceeding (without the sanction of the
company in general meeting) 12% per annum as may be agreed
upon between the member paying the sum in advance and the
Board of Directors but shall not in receipt of such advances confer
a right to the dividead or to participate in profits or to any voting

rights.

Neither a judgment nor a decree in favour of the Company for
calls or other moneys due in respect of any share, nor any part
payment or satisfaction there under, nor the receipt by the
Company of portion: ¢f any money which shali, from time to time,
be due from any memler in respect of any share either by way of
principal or interest, nor any advance granfed by the Company
from thereafter procscdings to enforce a forfetture of such shares
as herein under provided. '

If, by any conditions of allotment of any shave, the whole or part
of the amount or issue price thereof shall be payable by
installments, every such installments; shall, when due, be paid to
the Company by the person who for the time being and from time
to time shall be the registered holder of the shares or his legal
representative, if any.,
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FORFEITURE COF SHARES

a) If any member fails to pay any call or installment of a call on
the day appointed for payment thereof, the Board may, at any time
thereafter during such times as any part of the call or installment
remains unpaid, serve a notice on him requiring payment of so
much of the call or installments as is unpaid together with any
interest that may have accrued and all expenses that may have
been incurred by the company by reason of such non-payment,

b) The notice aforesaid shall:

i} Name further day' (not earlier than the expiry of fourteen days
from the date of notice) on or before which the payment required
by the notice is to be made and

ii) State that in the event of non-payment on or before

the day so named, the shares in respect of which the call was made
will be liable to be forfeited

¢) If the requirements of any such notice as aforesaid are not,

' complied with any sheie in respect of which the notice has been

given may, at any time thereafter, before the payment required by
the notice has been made, be forfeited by a resolution of the

Board to the effect.

d) i) A forfeited share may be sold or otherwise disposed off on
such terms and in such manner as the Board thinks fit.

i) At any time before sale or disposal as aforesaid, the Board, may
annul the forfeiture on such terms it thinks fit.

e) A person whose sharss have been forfeited shall cease to be
member,

f) i) A duly verified dec'aration in writing that the declarant is a
Director, the Manager o1 the Secretary of the Company and that a
share in the Company hes been duly forfeited on a date stated in
the declaration shall be conclusive evidence of facts therein stated
as against all persons claining to be entitled to the share.

ii) The Company may isceive the consideration, if any, given for
the share on any sale or disposal thereof and may execute a
transfer of the share in {avour of the person to whom the share is
sold or disposed off.
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iii} The fransferes shall thereupon be regisiered as the holder of
the share.

] iv) The transferee shall not be bound to see the application of the
- purchase money, if any, nor shall his title to the shares be effected
} by any irregularity or invalidity in the proceedings in reference to

' the forfeiture, sale or disposal of the share,

Non-payment of g) The provisions of these regulations as to forfeiture shall apply
sums payable in the case of non-payment of any sum which, by the terms of
issue of a share, become payable at a fixed time, whether on
account of the nominal value of the share or by way of premium,
as if the same had been payable by virtue of a call duly made and

notified.

‘J h) Any member whose shares have been forfeited shall,
E notwithstanding the forfeiture, be liable to pay the company all
| calls, installments, interest or other moneys owing upon or in
! : respect of such shares on the date of forfeiture together with
: interest thereon from the date of forfeiture until payment at such
rate not exceeding eighteen percent per annum as the Directors
may determine.

i) The forfeiture of shares shall involve the extinction of all
interest in and also all claims and demands against the company in
respect of the share and all other rights incidental to the share,
except only such of thase rights as by these Articles are expressly

saved
TRANSFER & TRANSMISSION OF SHARES
Procedure as 38 1. The instrument of iransfer of any shares in the Company shall
transfer of be executed both by the transferor and the transferee and  the
Shares transferor shall be deerved to remain holder of the shares until the

name of the transfcrec is entered in the register of members in
respect thereof. The instrument of transfer shall be in respect of
only one class of shares and should be in the form prescribed
under section 108 of ihe Act.

2. The Board of Directors shall not register any transfer of shares
unless a proper instinment of transfer duly stamped and executed
by the transferor and tiansferee has been delivered to the Company
along with the certificate relating to the shares and such other
evidence as the coimpany may require to prove the title of the
transferor or his right to iransfer the shares,

-20-
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Provided that where it is proved to the satisfaction of the Board of
Directors that an instrument of transfer signed by the transferor
and transferee has been lost, the company may, if the Boaid of
Directors, think fit, on an application in writing made by the
transferee and bearing the stamp required on an instrument of
transfer register the transfer on such terms as to indemnity, as the
Board of Directors may think fit.

3. An application for the registration of the transfer of any share or
shares may be made either by the transferor or by the transferee,
provided that where such application is made by the transferor no
registration shall in the case of partly paid shares be effected
unless the Company gives notice of the application to the
transferee and the Company shall, unless objection is made by the
transferee within two wecks from the date of receipt of the notice,
enter in the register the name of the transferee in the same manner
and subject to the same conditions as if the application for
registration was made by the transferee.

4. For the purpose of sub-clause (3) notice to the transferee shall
be deemed to have been duly given if dispatched by prepaid
registered post to the transferce at the address given in the
instrument of transfer and shall be deemed to have been delivered

in the ordinary course of post.

5. Nothing in clause (4) shall prejudice any power of the Board to
register as a share holder any person to whom the right to any
share has been transmitted by operation of law.

6. Nothing in this Article sha!l prejudice the power of the Board of
Directors to refuse to register the transfer of any shares to a
{ransferee, whether a meisher or not.

‘i'he Shares in the Company shall be transferred by an instrument
in writing in the prescribed fiom, duly stamped and in ihe manner
provided under the provisicns of Section 108 of the Act snd any
maodification thereof and e Rules prescribed there under,

1. Subject to the provisions of Section 111 of the Act, the Bosrd
may at any time in their abeo’ e discretion and without assi gning
auy reasons decline to register any transfer of or transmission
opesntion of law of the right (o a share, whether fully paid up or
not znd whether the transfiee fs a member of the company or not
aud may also decline to register any transfer of shares on which
ihe Company has lien.

29 s
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Provided further that the regisiraiion of transfer shall not be
refused on the ground of the transferor being alone or either jointly
with any other person or persons indebied to the Company on any
account except lien on the shares.

2. If the Board refuses to register any transfer or transmission of
right, they shall within one month from the date on which the
instrument of transfer or the intimation of such transmission was
delivered to the Company, send notice of the refusal to the
transferee and the transferor or to the person giving intimation of
such transmission, as the case may be.

3. In case of such refusal by the Board, the decision of the Board
shall be subject to the right to appeal conferred by Section 111, of
the Act.

4. The provisions of this clause shall apply to transfers of stock
also.

The Bbard of Directors may also decline to recognise any
instrument of transfer unless:

a) The instrument of transfer is accompanied by the certificate of
shares to which it relztes and such other evidence as the Board of
Directors may reasonable require to show the right of the
transferor to make the transfer, and

b) The instrument of transfer is in respect of only one class of
Shares.

1. Every endorsement xipon the certificate of any share in favour of
any transferee shall be signed by the Managing Director or by
some. other person for the time being duly authorised by the
Managing Director it his behalf. In case any transferee of a share
shall apply for a new certificate in lieu of the old or existing
certificate he shall be entitled to receive a new certificate in
respect of which the said transfer has been applied for and upon
his delivering upon to bz cancelled every old or existing certificate
which is to be replaced by a new one.

2. Notwithstanding any other provisions to thc contrary in these
presents, no fee shall be charged for any of the following viz.,

a) For registration of {rensfers and debentures; or for transmission
of shares and debentusas;
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b) ¥or sub-division and consolidation of share and debenture
certificates and for sub-division of letters of allotment and split,
consolidation, renewal and pucca transfer receipts  into
denominations corresponding to the market units of trading;

c) For sub-division of renounceable Letters or Rights;

d) For issue of certificates in replacement of those which are old
decrepit or wom out or where the cages on the reverse for
recording transfers have been fully utilised.

e) For registration of any power of atiorney, probated letters of
administration or similar other documents.

The Company shall keep a book to be called the “Register of
Members” and therein shall be entered the particulars of every
transfer or transmission of any shares and all other particulars of
shares required by the Act to be entered in such Register.

The Board of Directors may after giving not less than 7 days
previous notice by advertiserent in some newspapers circulating
in the district in which the Registered Office of the Company is

situated close the Register of Members or the Register of

Debenture holders for any petiod or periods not exceeding in the
aggregate 45 days in each year but not exceeding 30 days at any
one time.

1. The Executors or adminisirators of a deceased member (not
being one of several joint holders) shall be the only persons
recognised by the Company, as having any title to the Shares
registered in the name of such member and in the case of death of
any oae or more of the joint holders of any registered shares, the
survivors shall be only persons recognised by the Company as
having any title to or interest in such shares. ' ¥

Provided that if the member should have been a member of a joint
Hindx Family the Board on being satisfied to that effect and on
being satisfied to that the shares standing in his name in fact
belong to the joint family may secognise the survivors or the Karta
therecf as having title to the shares registered in the name of such
metnbers. Provided further in any case it shall be lawful for the
Boeard in their absolute discretion to dispense with the production
of probate or letters of administration or other legal Tepresentation
upen such terms as to indemnity or otherwise as to the Board may
deem just,

T 23,
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2, Wothing in clause (1) shali release the estate of a deceased joint
holder from any liability in respect of any shares which were
Jointly held by him with other persons.

1. Any person becoming entitled to 2 share in consequence of the
death or insolvency of 2 member may, upon such evidence being
produced as may from time to time be required by the Board and
subject as hereinafter provided, elect either:

a) To be registered himself as holder of the shares; or

b) To make such transfer of the share as the deceased or insolvent
member could have made.

2. The Board shall, in either case, have the same right to decline or
suspend registration as they would have had, if the deceased or
insolvent member had {ransferred the shares before his death or

insolvency,

DEVOLUTION OF RIGHTS

1. If the person so becoming entitled shall elect to the registered as
holder of the shares himself, he shall deliver or send to  the
Company a notice in wriiing by him stating that he so elects.

2. If the person aforesaid shall elect to transfer the share, he shall
testify his election by execufing a transfer of the shares.

3. All the limitations, restrictions and provisions of these
regulations to the right to transfer and the registration of transfer
of shares shall be applicable to any such notice or transfer as
aforesaid as if the death or insolvency of the members had not
occurred and the notice of ransfer were signed by that member,

4. A person becoming entilled to a share by reason of the death or
insolvency of the holder shuil be entitled to the same dividends
and other advantages to which he would be entitled if he were the
registered holder of the shrre except that he shall not, before being
registered as a member in respect of the share, Le entitled in
respect of it fo exercise aiy right conferred by mambership is
relation to meetings.of e Company. Provided that the Board
may, at any time, give notice requiring any such person to elect
either to be registered hinself or transfer the share and if the
notice is not complied within 90 days, the Board may thereafter
withhold payment of all dividends, bonuses or sther money
payable in respect of the shinee, until the requirements of the notice

haye been complied with.
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The company shall incur no liability or responsibility whatsoever
in consequence of their registering or giving effect to any transfers
of shares made or purporting to be made by any apparent legal
owners thereof (as shown or appearing in the register) o the
prejudice of persons having or claiming any equitable right, title or
interest to or in the same shares not withstanding that the
Company may have had notice of such equitable rights or referred
thereto in any books of the company and any Company shall not
be bound by or required to regard to attend to or give effect to any
notice which may be given to if of any equitable rights, title or
interest or be under any liability whatsoever for refusing or

" neglecting so to do though if may have been entered or referred to

in the books of the Company, but the Company, shall nevertheless
be at liberty to have regard and attend to any such notice and given
effect thereto if the board shall think fit, subject to the provisions

of Section 187C.

CONVERSION OF § INTO STOCK
The Company may by ordinary resolution, convert all or any of its
fully paid up shares of any denomination into stock and vice versa.

The holders of stock may transfer the same or any part thereof in
the same manner asand subject to the same regulations under
which, the shares from which the stock are so held before the
conversion have been transferred, or as near thereto as
circumstances admit.

The holders to stock shall, acconding to the amount of stock held
by them, have the same rights, privileges and advantages as regard
dividends, voting at meetings of the Company and other matters as
they held the shares from which the stock arose; but no such
privileges or advantages (except participation in the dividends and
profits of the company and in the assets on winding up) shall be
conferred by an amount of stock which would not, if existing in
shares, have conferred that privilege or advantage.

Such of the regulations contained in these presents (other than
those relating to the share warrants), as are applicable to paid up
shares shall apply to stock and the words, “share” and “share-
holder” in these presents shall include “stock” and “stock holder”

respectively.
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ALTERATION OF CAPITAL

The Company may from time to time but subject to the provisions
of Section-94 of the Act, alter the conditions of its Memorandum

as follows:

a) Increase its share capital by such amount as it thinks expedient
by issuing new shares.

b) Consolidate and divide all or any of its share capital into shares
of larger amount than its existing shares.

¢) Convert all or any of its fully paid up shares into stock and
reconvert that stock into fully paid up shares of any
denominations.

d) Subdivide its shares, or any of them into shares of smaller
amount than is fixed by the Memorandum, so however, that in the
sub-division the proportion between the amount, if any unpaid on
each reduced share shall be the same as it was in the case of other
share from which the reduced share is derived. ’

) Cancel any shares which at the date of the passing of the
resolution in that behalf, have not been taken or agreed to be taken
by any person and diminish the amount of its shares capital by the
amount of the shares so cancelled.

1) The resolutions whereby any share is sub-divided may
determine that as between the holders of the shares resulting from
such sub-divisions, one or more of such shares shall have some
preference or special advantages as regards dividend, capital,
voting or otherwise over or as compared with the others.

The new shares shall be subject to the same provisions with
reference to the payment of calls, lien, transfer, {ransmission,
forfeiture and otherwise as the shares in the original hare capital.

The Company may, by Special Resolution, reduce in any manner
and with and subject to, any incident authorised and consent
required by law:

a) Its share capital

b) Any capital redempticn reserve account; or

¢j Any share premium account

w 2.
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SHARE WARRANTS

1. The Company may issue share warrants subject to and in
accordance with provisions of Sections 114 and 115 of the Act and
accordingly, the Board may in their discretion with respect to any
share registered as fully paid up, on application in writing signed
by the person registered as holder of the share and authenticated
by such evidence, if any, as the board may, from time to time,
require as to the identity of the person signing the application and
on receiving the certificate if any of the share and the amount of
the stamp duty on the warrant and such fee as the Board may from
time to time prescribe, issue a share warrant and may provide by
coupons or otherwise for the payments of the future dividends on
the shares specified in the share warrant.

2. A share warrant shall entitle the bearer to the Shares included in
and the share shall be transfeired by the delivery of the share
warrant and provisions of the Articles of the Company with
respect to transfer and transmission of shares shall not apply
thereto. .

3. The bearer of share warrant shall, on surrender of the warrant to
the Company for cancellation and on payment of such fee as the
Board may from time to time prescribe, be entitled to have his
name entered as a member in the Register of Members in respect
of the shares included in the warrant.

1. The bearer of share warrant may at any time deposit the warrant
at the Registered Office of the Company and so long as the
warrant remains so deposited thic depositor shall have the same
right of signing a requisition for calling a meeting of the Company
and of attending and voting and exercising the other privileges of a
member at any meeting held 2% the expire of the two clear days
from the time of deposit as if iz same was inserted in the Register
of Members as the holder of thc shares included in the deposit
warrant.

2. Not more than one person shall be recognized as depositor of
the share warrant

3. The company shall on two days written notice return the
deposited share warrant to the desositor,

M by
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1. Subject as herein otherwise expressly provided, no person shall
as bearer of a share warrant sign a requisition for calling a meeting
of the company or attend or voie or exercise any other privileges
of a member at a meeting of the Company, or be entitled to receive

any notice from the Company.

2. The bearer of a share warrant shall be entitled in all other
respects the same privilege and advantages as if he was named in
the Register of members as the holder of the Shares included in the
warrant and he shall be a member of the company.

The Board, may from time to time, make rules as to the terms on
which, if they shall think fit, a new warrant or coupon may be
issued by way of renewal in case of defacement, loss or
destruction of the original warrant or coupon.

GENFRAL MEETINGS

The Company shall in addition to other meetings hold a general
meeting which shall be styled as its Annual General Meeting at
intervals and in accordance with the provisions specified below:

a) An Annual General Meeting of the Company shall be held once
in every calendar year within 6 months after the expiry of each
financial year subject however to the power of the Registrar of
Companies to extend the time within which such a meeting can be
held for a period not exceeding 3 months and subject thereto not
more than fifteen months shall elapse from the date of one annual
general meeting and that of the next.

b) Every Annual General Meeting shall be called for af time
during the business hours on a day which is not a public holiday
and shall be held either at the Registered Office of the Company or
at some other place within the city, town or village in which the
Registered Office of the Company is situated.

c¢) Notice calling such meetings shall specify them as the Annuval
General Meetings.

d} All other meetings shall be referred to as extra-ordinary General
Meetings.

The Board of Directors may whenever they think fit, convene an
Extra-ordinary General Meetings at such time and at such place as
they deem fit, subject to such directions, if any, given by the
Board, the Managing Director or the Secretary may convene an
Extra-ordinary General Meeting.

-28 -
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a) The Board of Directors shall on the reguisition of such number
of members of the Company as is specified below proceed duly to
call an Extre-ordinary General Meeting of the Company and
Comply with the provisions of the Act in relation to meetings on
requisition.

b) The requisition shall set out matters for consideration of which
the iecting is to be called, shall be signed by the requisitionists
and shall be deposited at the Registered Office of the Company or
send to the Company by registered post addressed to the company
at its Registered Office.

¢) The requisition may consist of several documents in like forms
each signed by one or more requisitionists.

d) The number of members entitled to requisition a meeting with
regard to any matter shall be such number of them as holding at
the date of the deposit or desgatch to the Registered Office of the
requisition, not less than 1/10" of such of the paid-up capital of the
company as at that date carries the right of voling in regard to the
matter set out in the requisition.

e) If the Board of Directors do not, within twenty one days from
the date of deposit of requisition with regard to any matters,
proceed duly to call a2 meeting for the consideration of those
matters on a date not later than 45 days from the date of deposit of
the requisition, the meeting may be called by the requisitionists
themselves or such of the requisitionists as represent either
majority in value of the paid up share capital held by all of them or
of not less than 1/10" of such paid up capital of the Company as is
referred to in sub-clause (d) above.

A General Meeting of the Company may be called by giving not
less than 21 days notice in writing, provided that a General
Meeting may be called after giving shorter notice if consent
thereto is accorded in the case of the Annual General Meeting by
all the members entitled to vote thereat and in the case of any
other meeting, by members of the Company holding not less than
95% of that part of the paid-up share capital which gives the right
to vote on the matters to be considered at the meeting, provided
that where any members of the company are entitled to vote only
on some resolution or resolutions to be moved at a meeting and
not on the others, those members shall be taken into account for
purpose of this Article in respect of the former resolution or
resolutions and not in respect of the latter.
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The accidental omission to give notice of any meeting to or the
non-receipt of any -such notice by any of the members shall not
invalidate the proceedings of or any resolution passed at such
meeting.

a) All business shall be deemed special that is transacted at an
Exfra-ordinary General Meeting and also that is transacted at the
Annual General Meeting with the exception of business relating to

i) The consideration of the Accounts, Balance Sheet, reports of the
Directors and Auditors;

ii) The declaration of dividend
iii) The appointment of Directors in the place of those retiring; and

iv) The appointment and fixing of the remuneration of the
Auditors.

b) Where any items of business fo be transacted at the meeting are
deemed to be special as aforesaid, there shall be annexed to the
notice of the meeting a statement setting ott all material facts
concerning each such item of business, including in particular the
nature of the concern or interest if any, therein of every director
and the Managing Director if any, where any item of business
consists of the according of approval to any document by the
meeting, the time and place where such document can be
inspected shall be specified in the statement aforesaid.

Provided that where any item of special business as aforesaid is to
be transacted at the meeting of the Company relates to or affects
any other company, the extent of share holding interest in that
other company of every Director and the Managing Director of the
Company, shall also be set out in the statement if the extent of
such share holding interest is not less than 20% of the paid up
share capital of that other company.

PROCEEDINGS AT GENERAL MEETINGS

Five members personally present shall be a quorum fora
general meeting and no business shall be transacted at any general
meeting  unless the requisite quorum is present at the
commencement of the business, -

If within half an hour from the time appointed for the meeting a

quorum is not present, the meceting, if called up on by the
requisition of members, shall be dissolved; in any other case, it
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shall stand adjourmed o the same day in the next week at the same
time and place or such other day and at such other time and place
as the Board may determine and if at the adjourned meeting, a
quorum is not present within half an hour from time appointed
from the meeting the members present shall be a quorum.

The Chairman, if any, of the Board of Directors shall preside as
Chairman at every General Meeting of the Company.

If there is no such Chairman, or if at any meeting he is not present
within fifteen minutes after the time appointed for holding the
meeting, or is unwilling to act as Chairman, the Directors present
shall choose another director as chairman  and if no directors be
present or if all the Directors decline to take the chair, then the
members present shall choose someone of them to be Chairman.

The Chairman may, with the consent of any meeting at which a
quorum is present (and shall, if so directed by the meeting)
adjourn that meeting from time to time and from place to place,
but no business shall be transacted at any adjourned meeting other
than the business left unfinishod at the meeting from which the
adjournment took place. When a meeting is adjourned for 30 days
or more, notice of the adjourned reeting shall be given as nearly
as may be in the case of original meeting, save as aforesaid, it
shall not be necessary to give any notice of any adjournment or of
the business to be transacted at an adjourned meeting.

At any general meeting resolution put to the vote of the meeting
shall be decided on a show of hands, unless a poll is (before or on
the declaration of the result of thc show of hands) demanded in
accordance with the provisions of Section 179 of the Act. Unless a
poll is so demanded, a decleration by the Chairman, that a
resolution, on a show of hands, been carried unanimously or by a
particular majority or lost and an «nlry to that effect in the book of
the proceedings of the Company shall be conclusive evidence of
the fact without proof of the nizmber of proportion of the votes
recorded in favour of or against fhat resolution,

If a poll is duly demanded in rcoordance with the provisicns of
Section 179, it shall be taken in such a manner as the Chaiyman in
accordance with the provisions of Section 184 and. 185 of the Act
direct and the results of the poll shall be deemed to the decision of
the meeting on the resolution on wlich the poll was taken,
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In the case of an squality of votes, the Chairman shail, both on a
show of hands and on a poll, have a casting vote in addition to the
vote to which he may be entitled to as a Member,

A polt demanded on the election of Chairman or on a question of
adjournment shall be taken at such time not being later than 48
hours from the time when demand was made, as the chairman may

direct.

VOTING RIGHTS OF MEMBERS

1. Every member holding any equity shares shall have a right to
vote in respect of such shares on every resolution placed before
the meeting. On a show of hands every such member present in
person shall have one vote. On a poll, his voting right in respect of
his equity shares shall be in proportion to his share of the paid-up
capital in respect of the equity shares.

2. In the event of the Company issuing any preference shares the
holders of such preference shares shall have the voting rights set
out in that behalf in Section 87 of the Act.

A demand for a poll shall not prevent the continuance of meeting
for the transaction of any business other than on which a poll has
been demanded. The demand for a poll may be withdrawn at any
time by the person who made the demand.

In the case of joint holders the voie of the first named of such joint
holders who tends a vote whether in person or by proxy, shall be
accepted to the exclusion of the votes of other joint holders.

Any member having unsound mind or in respect of whom an order
has been made by any Court having jurisdiction in lupacy may
vote, whether on a show of hands or on a poll, by his committee or
other legal gnardian and any such committee or guardian may, on
a pol! vote by proxy.

No niember shall be entitled to vots in any general meeting unless

all calls or other sums presently payable by him in respect of his

shares in the company have been paid.

On a poll, votes may be given either personally or by proxy.
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Any member entitled to attend and vote a meeting of the Company
shall be entitled to appoint any person whether a member or not as
his proxy to atiend and voie instead of himself, but the proxy so
appointed shall not unless he be a member have any right to speak
at the meeting and shall not be entitled to vote except on a pall.

1. The instrument appointing a proxy shall be in writing under the
hand of the appointer or of his attomey duly authorised in writing
or if the appointer is a Corporation either under the common seal
or under the hand of an officer or attorney so authorised. Any
person may act as proxy whether he is a member or not,

2. A Corporate Body (whether a company within the meaning of
the Act or not) may, if it is a member or a creditor or a debenture
holder of the Company, by the resolution of its Board of Directors
or other governing body authorize such person as it thinks fit to act
as its representative at any meeting of the Company or at any
meeting of any class of members of the Company held in
pursuance of the provision contained in any Debenture or Trust
Deed as the case my be. The person so authorised by resolution as
aforesaid shall be entitled to exercise the same rights and powers
(including the right to vote by proxy) on behalf of the body
corporate which he represents, as that body could exercise if it
were an individual member, creditor or holder of debentures of the

Company.

The instrument appointing a proxy and the power of attomey or
other authority if any, under which it is signed or a nofarialiy
certified copy of that power or authority, shall be deposited 2t the
Registered Office of the Company not less than 48 hours before
the time for holding the meeting or adjourned meeting at which
the person named in the instrument proposes to vote, or in the case
of poll, not less than 24 hours before the time appointed for the
taking of the poll; and in default the instrument of proxy sha!l 1ot
be treated as valid. '

A vote given in accordance with the terms of an instrument of
proxy shall be valid, notwithstanding the previous death of fhe
principal or the revocation of the proxy, or the transfer of the share
in respect of which the proxy is given, provided that no intiznation
in writing of the death, revocation or transfer shall have been
received at the Registered Office of the company before (he
commencement of the meeting or adjourned meeting at which the
proxy is used.
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Every instrument appoiniing a proxy shall be retained by the
Company and shall be in either of the forms specified in Schedule
IX of the Act or a form as near therefo as circumstances will

admit.

Subject to the provisions of the Companies Act, 1956, the
Chairman of a General Meeting shall be the sole and absolute
judge of the validity of every vote tendered at such meeting, or at a
poll demanded at such meeting, and may allow or disallow any
vote tendered, accordingly as he shall be of opinion that the same
is or is not valid.

DIRECTORS

Unless otherwise determined by a General Meeting the number of
Directors shall not be less than three and not more than twelve,

The persons hereinafter named shall become and be the first
Directors of the Company:

1. Nama Seethaiah (DIN-00784491)
2. Kamma Srinivasa Rae (DIN-00022855)
3. Nama Prithvi Teja  (DIN- 02845692)

Any person whether a member of the Company or not may be
appointed as Director and no qualification by way of holding
shares shall be required of any Director. :

Any casual vacancy occurring in the Board of Directors may be
filled up by the Board of Directors and the person so appointed
shall hold office upto the date upto which the Director in whose
place he is appointed would have held office if it had not been
vacated as aforesaid.

The Board of Directors shall have power at any time, and from
time to time to appoint one cr more persons as Additional
Directors provided, that the nuber of Directors and Additional

Directors togsther shall not excecd the maximum number fixed..

An Additional Director so appointed shall hold office upto the date
of the next Annual General Meciing, but he shall be eligible for
election by the Company at that Mesting,

The Board of Directors may- appuint an Alternate Director to act
for a Director (hereinafier called the original Director) during the
absence of the original director for a period of not less than three
months from the State in which the meetings of the Board are
ordinarily held. An alternate Direclor ceases to be a Director when

-34-
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the original Director returns to the State in which meetings of the
Board are ordinarily held. If the term of office of the original
Director is determined before he so returns to the State aforesaid,
any provision for the automatic reappointment of retiring Director
in default of another appointment shall apply to the original and
not to the Alternate Director.

Every Director other than the Managing Director and the whole
time Director shall be paid a sitting fee not exceeding such sum as
may be prescribed by the Act or the Central Government from
time to time for each meeting of the Board of Directors or of any
Committee thereof attended by him and shall be paid in addition
thereto all travelling, hotel and other expenses properly incurred
by him in attending and returning from the meetings of the Board
of Directors or any Committee thereof or General Meeting of the
Company or in connection with the business of the Company to
and from any place.

If any Director being willing, shall be called upon to
perform exira services or to make any special exertions in going
or residing away from the town in which the Registered
office of the Company may be situated for any purposes of the
Company or in ‘giving special aitention to the business of the
Company or as a member of the Board, then subject to Sections
198, 309, 310 and 314 the Board may remunerate the Director so
doing and such remuneration may be either in addition to or in
substitution for any other remuneration to which he may be
entitied.

The  continuing Director or Directors may act,
notwithstanding any vacancy in the Board, but if and so long
as their number is reduced below three, the continuing Directors or
Director may act for the purpose of increasing the number of
directors to three or of summoning a General Meeting of the
Company bu:t for no other purpose.

The Office of a Director shall be, vacated, if:

a) He is found to be of unsound mind of a Court of Competent
Jurisdiction; or

b) He applics to be adjudicated or is zdjudged an insolvent; or

¢) He fails to pay calls made on him in respect of shares held by
him within & months from the last date fixed for the payment of
the call unless the Central Governmest has by notification in the
official gazeits, removed the disqualification incurred by such
failure; or
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d) He is convicted by a Court of any offence involving moral
turpitude and sentenced in respect thereof to imprisonment for not
less than six months; or

Board or from all meetings of the Board for a continuous period of

three months whichever is longer, without obtaining leave of .

absence from the Board; or

f) He (whether by himself or by any person for his benefit or on
account) or any firm in which he is a partner or any piivate
Company of which he is a Direcior accepts a loan, or any
guarantee or security for a loan from the Company in
contravention of Section 295; or

g) He acts in contravention of Section 299; or

h) He becomes disqualified by an erder of Court under Section
203; or

i) He is removed in pursuance of Szction 284; or

j) Having been appointed a Director by virtue of his holding any
office or other employment in the company, he ceases to hold such
office or other employment in the Company.

Provided that notwithstanding anything in sub-clause (b}, (d) & ()
above the disqualification referred 1o in those clauses shall not
take effect:

a} For thirty days from the date of the adjudication, sentence or
order;

b) Where any appeal or petition i1 piefered within the thirty days
aforesaid against the adjudication, scifence orconviction resuling
in the sentenice or order until the cxpivy of seven days from the
date on which such appeal or petiticn is disposed of; or

¢) Where within the seven days «foresaid, any further appeal or
petition is preferred in respect of il adjudication, sentcice,
conviction or order and the appeal or petition, if allowed would
result in the removal of the disquslification, until such further
petition or appeal is disposed of,

Subject to the provisions of the .ict, ihe Directors including the
Managing Director, if any shall rot Le disqualified by reason of
their office as such from contracting vith the Company either as
Vendor, purchaser, lender, agent, Fioker, or otherwise nor sha
any contract or arrangement entuied info by or on behalf of e
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Company with any Director or the Managing Director or with any
company or partnership of or in which any Director or with any
company or parinership of or in which any Director or the
Managing Director shall be a member or otherwise interested be
aveided nor shall any Director or the Managing Director . so
confracting or being such member or so interested be liable to
account to the Company for any profit realised by such contract or
arrangement by reason only of such Director or the Managing
Director holding that office or of the fiduciary relation thereby
established but the nature of the interest must be disclosed by him
or them at the meeting of the Board at which the contract or
arrangement is determined on, if the interest then exists or in any
other case at the meeting of the Board after the acquisition of the
interest.

Provided nevertheless that no Director shall take part in the
discussion of or vote as a Director in respect of any contract or
arrangement in which he is so interested as aforesaid and if he
does so his vote shall not be counted but he shall be entitled to be
present at the meeting during the transaction of the business in
relation to which he is precluded from voting although he shall not
be counted to the purpose of ascertaining whether there is quornin
of Directors present. The provisions shall not apply to any contract
by or on behalf of the Company to give to the Directors or the
Managing Director (s) or any of them any security by way of
indemnity against any loss which they or any of them suffer by
becoming or being sureties for the Company or to any contract or
arrangement cntered into or to be entered into with a public
company, or private company which is subsidiary of a public
company in which the interest of the Director aforesaid consists
solely in his being a Director of such Company and the holder of
not more than shares of such number or value therein as is
requisite to qualify him for appointment as a Director thereof, ho
having been nominated as such Director by Company or in his
being a member holding not more than 20% of its paid up share
capital.

2. A general notice that any Director is a Director or a member of
any specified company or is a member of any specified firm and is
to be regarded as interested in any subsequent transaction, with
such company or firm shall, as regards any such transaction, be
sufficient disclosure under this Article and after such genes:l
notice it shall not be necessary to give any special notice relatin g
to any particular transaction with such Company or firm.

3. A Director may be or become a Director or member of any
Company promoted by this company or in which this Company

may be interested as Vendor, shareholder or otherwise and no such -
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Director shall be accountable to the company for any benefits
received as & Director or member of such company.

Except as otherwise provided in these Articles all the Directors of
the Company shall have in all matters equal rights and privileges
and be subject to equal obligations and duties in respect of the
affairs of the Company.

a) Not less than two-thirds of the total number of the Directors of
the Company for the time being holding office shall be Directors
whose period of office is liable to be determined by retirement by
rotation and who shall be appointed by the Company in General

Meeting.

b) At every Annual General Meeting of the Company one third of
such of the Directors as are liable to retire by rotation for the time
being or if their number is not three or multiple of three, the
number nearest to one-third shall retire from office.

A retiring Director shall be eligible for re-election and. the
Company at the Annual General Meeting at which a Director
retires in the manner aforesaid may fill up the vacated office by
electing o person thereto.

The Directors to retire in every year shall be those who have been
longest in office since their last election, but as between persons
who becaine Directors on the same day, those to retire shall unless
they otherwise agree among themselves be determined by lot.

Subject to the provisions of Section 256 of the Act, if at any
meeting at which an election of Directors ought to take place, the
place of the vacating Directors is not fifled up and the meeting has
10t expressly resolved not to fill up the vacancy, the Meeting shiall
be adjewned till the same day in the next week at the same Hime
and place or if that day is a public holiday till the next succesdling

day which is not a public holiday at ihe same time and place i if
at the adjouined meeting the place of retiring Directors is not filled
up and the Meeting has also not expressly resolved not to fill up
ihe vacancy then the retiring Directors or such of them as have not

had theiv places filled up shall be deemed to have been
reappointed at the adjourned Meeting,

Subject to the provisions of secticn 252, 255 and 259 and oiher
applicable provisions of the Act, the Company in General Mecting
may by ordinary resofution increase or reduce the number of its
Dirvectors within the limit fixed by Asticle 87.
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Subject to the provisions of Section 284 of the Act, the Company
may by an ordinary resolution in General Meeting remove any
Director before the expiration of his pericd of office and may be
an ordinary resolution appoint another person instead; the person
so appointed shall be subject to retirement at the same time as if he
had become a director on the day on which the Director in whose
place he is appointed was last elected as Director.

A person mot being a retiring Direcior shall be eligible for
appointment to the office of a Director at any General Meeting if
he or some other member intending to propose him as a Director
not less than 14 days before the meeting has left at the office of the
Company a notice in writing under his hand signifying his
candidature for the office of Director or the intention of such
member to propose him as a candidate for that office as the case
may be, along with a deposit of Rs. 500/~ which shall be refinded
to such person or as the case may be, to such member if the person
succeeds in getting elected as Director,

PROCEEDINGS OF DIRECTORS

1. The Board of Directors shall meet at least once in every three
calendar months for the dispatch of business, adjourn and
otherwise regulate its meetings and proceedings as it thinks fit
provided that at least four such meetings shall be held in every

year.

2. The Managing Director may at any time summon a meeting of
the Board and the Managing Direcior or a Secretary on the
requisition of a Director shall at any time summon a meeting of
the Board. Notice in writing of every meeting of the Board shall
be given to every Director for the time being in India, and at his
usual address in India to every other Director,

The quorum for a meeting of the Board slall be one-third of the
total strength (any fraction contained in that one-third being
rounded off as one) or two Directors whichever is higher provided
that where at any time the number of inteicsted Directors is equal
to or exceed two-third of total strength, the number of remaining
Directors, that is to say the number of Directors who are not
interested present at the meeting being 1ot leas than two, shall be
the quorum during such time. The total stcsngth of the Board shall
mean the number of Directors actually holding office as Directors
on the date of the resolution or meeting, that is to say, the total
strength of Board after deducting there from the number of
Directors, if any, whose places are vacuit at the time.

#36%

403



_—

Questions how
Decided

Casting vote of
the Chairman

Right of
confinuing
Director when
there is.no
quorum

Election of
Chairman of
Board

Delegation of
Powers

Election of
Chairman of

Committee

08

109

110

111

112

1. Save as otherwise expressly provided in the Act, a meeting of
the Board for the time being at which a quorum is present shall be
competent to exercise all or any of the authorities, powers and
discretions by or under the regulations of the Company for the
time being vested in or exercisable by the Directors generally and
all questions arising at any meeting of the Board shall be decided
by a majority of the Board.

2. In case of any equality of votes, the Chairman shall have a
second or casting vote in addition to his vote as a Director.

The continuing Directors may act notwithstanding any vacancy in
the Board but if and so long as their number is reduced below
three, the continuing Directors or Director may act for the purpose
of increasing the number of Directors to three or of summoning a
General Meeting of the Company but of no other purpose.

1. The Beard may elect a Chairman of its meeting and determine
the period for which he is to hold office,

2. If no such Chairman is elected, or at any meeting the Chairman

is not present within five minutes after the time appointed from
holding the meeting, the Directors present may choase one of
them to be Chairman of the Meeting,

1. The Board, may subject to the provisions of the Act, delegate
any of ils powers to committees consisting of such member or
members of its body as it thinks fit.

2. Any corrpitiee so formed shall, in the exercise of the power so
delegated, conform to any regulations that may be imposed on it
by the Bogaid.

1. If the Chai sisan of the Board is a member of the Committee, he
shall presids sver all meetings of the commiitee, If the Chairman
of the Boasd is not a member of the committee, the commitiec
members shall glect one of their members as Chairman. If no such
Chairman is clected, or if at any mesting the Chairman is not
present withiii five minutes after the time appointed for holding
the meeting, ithe members present may choose one of their
members to ke Chairman of the Meeting,

2. The quorcm of commitlee may be fixed by the Board of
Directors and usntil so fixed if the committee is of single member
or two me:nb:rs, shall be one and if more than two members shall

be two
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Questions how 113 1. A Committee may meet and adjourn as it thinks proper.
determined
2. Questions arising at any mesting of a Committee shalf be
determined by sole member of the Committee or by majority of
votes as the members present as the case may be and in case of an
equality of vote, the Chairman shall have a second or casting vote
in addition to his vote as member of the commitiee.

Validity of acts 114 All acts done by any meeting of the Board or all Acts Committee

done by Board or thereof or by any person acting as a Director shall notwithstanding

a Committee that it may be afterwards discovered that there was some defect in
the appointment of any one or more of such Directors or of any
person acting as aforesaid or that they or any of them were
disqualified be as valid as if even such Director or such person had
been duly appointed and was qualified to be a Director.

Resolution by 115  Save as otherwise expressly provided in the Act, a resolution in
Circulation writing circulated in draft together with the necessary papers, if
: any, to all the Directors or to all the members of the Committee
then in India, and to all other Directors or members at their usual _
" addresses in India and approved by such of the Directors as are
then in India, or by a majority of such of them as are entitled to
vote on the resolution shall be valid and effectual as if it had been
a resolution duly passed at a meeting of the Board or Committee

duly convened aixd held.
POWERS & DUTIES OF DIRECTORS

General Powers 116  The business of the Company shall be managed by the Board of
of Company Directors, who inay exercise all such powers of vested in the
Directors Company as are not by the Act or any statutory modification
thereof for the titie being in force, or by these presents, required to
be exercised Ly the company in General Meeting, subject
nevertheless to aiy regulation of these presents, to the provisions
of the said Act and to such regulations being not inconsistent with
the aforesaid regu!ations or provisions as may be prescribed by the
Company in Ceneral Meeting, but no regulation made by
Company in General Meeting shall invalidate any prior act of the
Board which wonld have been valid if that regulation has not been
made.

P

Further power 117 Without prejudice to the generality of foregoing, it is hereby
of Directors expressly declared that the Directors shall have the following
powers, that is fo say, power.

sl
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1. To carry on and transact the several kinds of business specified
in Clause-III of the Memorandum of Association of the Company.

2. To draw, accept endorse, discount, negotiate and discharge on
behalf of the Company all bills of exchange, promissory notes
other Government instruments, bonds, debentures or debenture
stock of Corporation, local bodies, port trust, improvement trusts
or other corporate bodies and execute transfer deeds for
transferring stocks, share or stock certificates of the Government
and other local or corporate bodies in connection with any
business or any subject of the Company.

3. To open bank accounts, to sign cheques on behalf of the
Company and to operate all banking accounts of the Company and
to receive payments, make endorsements, draw and accept
negotiable instruments, hundies and bills or may authorize any
other person or persons to exercise such powers or revoke such

authority by the Board.

4. At their discretion to pay for any property rights or privileges
acquired by or services rendered to the Company, either wholly or
partially in cash or in shares, bonds, delentures or other securities
of the Company and any such shares may be issued either fully
paid up or with such amount credited as paid up thereon as may be
agreed upon and any such bonds, debentures or .other securities
may be either specifically charged upon all or any of the propeity
of the Company or not so charged.

5. To engage and in their discretion to remove, suspend, dismiss

and remunerate bankers, legal advisers, accountants, cashiers
agents, commission agents, dealers, brokers, foreman, servants,
employees of every description and to esploy such professional or
technical or skilled assistants as from time to time may in their
option be ncuessary or advisable in the interest of the Company
and upon such terms as to duration of employment, remuneration
or otherwise and may be required secusily in such instances and to
such amount as the Directors think fit.

6. To accepi from any member, on such terms and conditions as
shall be agreed a surrender of his shares or stock or any part

thereof,

7. To securs the fulfillment of any cont:acis or agreements entered

into by the Company by mortgage or charge of all or any of the
property of the Company or in such other manner as they may

think fit.
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8. To instituie, conduct, defend, compound or abandon any
actions, suits and legal proceedings by or against the company or
its officers or otherwise concerning the affairs of the Company and
also to compound or compromise or subject to arbitration the same
actions, suits and legal proceedings

9. To determine who shall be entitled to sign on the Company’s
behalf bills of exchange, pronotes, dividend warrants, cheques and
other negotiable instruments, receipts, acceptances, endorsements,
releases, contracts, deeds and documents. .

10. From time to time regulate the affairs of the company abroad
in such manner as they think fit and in particular to appoint any
person to be the aitorneys or agents of the Company either abroad
or in India with such powers including power to sub-delegate and
upon such terms as may be thought fit.

11. To invest and deal with any moneys of the company not
immediately required for the purpose thereof upon such securities
as they think fi:,

12. To execute in the name and on behalf of the company in
favour of any Director or other person who may incur or be about
to incur any personal liability for the benefit of the Company’s,
property (present and future) as they think fit and any such
mortgage, may contain a power of sale and such other power,
covenants and provisions as shall be agreed upon.

13. To give to any person employed by the company a commission
on the profits, or any particular business or transactions or a share
in the profits of the company and such commission or share of
profits, shall be treated as part of the working expenses of the

company.

14. From time fo time to make, vary and repeal by-laws for the
regulations of il business of the company, its officers and

employees.

15. To enter inio all such negotiations and contracts and rescind
and vary all such contracts and execute and do all such acts, deeds
and things in the name of and on behalf of the company as they
may consider expedient for or in relation to any of the matter
aforesaid or otherwise for the purpose of the company. '
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16. To pay gratuities, bonus, rewards, presenis and gifis to
employees or dependents of any deceased employees to charitable
institutions or purposes, to subscribe for provident funds and other
associations for the benefit of the employees.

Subject to the provisions of Section 292 of the Act and other
provisions of the Act the Board may delegate from time to time
and at any time to a Commitiee formed out of the Directors all or
any powers, authorities and discretions for the time being vested in
the Board and any such delegations may be made on such terms
and subject to such conditions as the Board may think fit.

The Board may appoint, at any time and from time to time by 2
power of attorney under the Company’s seal any person to be the
attorney of the Company for such purpose and with such powers,
authorities and discretions not exceeding those vested in or
exercisable by the Board under these Articles and for such period
and subject to such conditions as the Board may from time to time
think fit and any such appointment may, if the Board thinks fit, be
made in favour of the members or any of the members of any firm
or Company or the members, directors, nominees or managers of
any firm or Company or otherwise in favour of any body of
persons whether nominated directly or indirectly by Board and any
such power of attorney may contain such provision for the
protection or convenience of persons dealing with such attorney
as the Board may think fit.

The Board may authorise any such delegate or attomey as
aforesaid to sub-delegate all or any of the powers, authorities and
discretions for the time being vested in it.

1. The Board shall duly comply with the provisions of the Act and
in particular with the provisions in regard to the Registration of the
particulars of the mortgages and charges aiTecting the properties of
the company or created by itand  to mnintain a Register of the
Directors and sending to the Registrar zn annual list of members
and a summary of particulars of shares and stock and copies of
special resolutions and other resoluticns of the Board as arc
required to be filed with the Registrar under Section 192 of the Act
and a copy of the Register of Directors and notification of any

changes therein.

2. The Company shall comply with the requirements of Section
193 of the Act, in respect of keeping of the minutes of all
proceedings of every General Meeting and of every meeting of the
Board or any Committee of the Board,
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3. The Chairman of the meeting may exciude at his absoluie
discretion such of the matters as are or could reasonable be
al +,

regarded as defamatory of any person, imelevant or immaterial to
the proceedings, or detrimental to the interest of the Company.

The Board shall have power to appoint as the Secretary a person
possessing the prescribed qualifications and fit in their opinion for
the said office, for such period and on such terms and conditions
as regards remuneration and otherwise as they may determine. The
Secretary shall have such powers and duties as may, from time to
time, be delegated or entrusted to him by Directors.

Any branch or kind of business which by the Memorandum of
Association of the Company or these presents it expressly or by
implication authorised to be undertaken by the Company may be
undertaken by the Board at such time or times as they shall think
fit and may be kept in abeyance whether such branch or kind of
business may have been actually commenced or not, so long as the
Board may deem it expedient not to commence or proceed with
such branch or kind or business,

Subject to the provisions of Section 292 the Board msy delegate
all or any of their powers to any Directors jointly or severally or to
any one Director at their discretion.

1. The Board of Directors may from time to time but with such
consent of the Company in General Meeting as may be required
under Section 293 raise any moneys or sums of money for the
purpose of the Company provided that the moneys to be borrowed
by the Company other than temporary loans from bankers in the
ordinary course of business shall not without the sanction of the
Company at a General Meeting exceed the aggregate of the paid
up Capital of the Company and its free resetves,, that is to say
reserves not set apart for any specific purposs and in particular,
but subject to the provisions of Section 297 of the Act, the Board
may from time to time at their discretion raise or borrow or secure
the payment of any such sum of money for the purpose of the
Company, but the issue of debentures perpetual or otherwise,
including debentures convertible into shares of this or any other
company or perpetual annuities and in security of any such money
so borrowed, raised or received, mortgage, pledge or charge, the
whole or any pari of the property, assels or revenue of the
company present or fulure, including its uncalled capital by special
assignment or otherwise or to transfer or convey the same and
other powers as may. be expedient and to purchase, redeem or pay.
off any such securities,
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Provided that every resalution passed by the Company in General
Meeting in relation to the exerciss of the power to borrow as stated
above shall specify the total amount up to which money may be
borrowed by the Board of Directors.

2. The Directors may by a resolution at a meeting of the Board
delegate the above power to borrow money otherwise than on
debentures to a Committee of Directors or the Managing Director,
if any, within the limits prescribed.

3. Subjects to the provisions of the above sub-clause, the Directors
may from time to time, at their discretion, raise or borrow or
secure the repayment of any sum or sums of money for the
purpose of the Company, at such iime and in such manner and
upon such terms and conditions in all respects-as they think fit and
in particular, by promissory notes or by opening current accounts
or by receiving deposits and advances with or without security or
by the issue of bonds, perpetual or redeemable debentures or
debenture-stock of the Company (both present and future)
including its uncalled capital for the time being or by mortgaging
or charging or pledging any lands, buildings, goods or other
property and Securities of the Company, or by such other means as
to them may seem expedient.

Such debentures, debenture-stock, bonds or other securities may
be made assignable free from any equities between the company
and the person to whom the same may be issued.

a) Any such debeniures, debenture-stock, honds or other securities
may be issued at a discount, premium or otherwise and with any
special privileges as to redemption, surrender, drawings, allotment
of shares of the Company, appointment of Directors or otherwise,
Debentures, debenture stock, bonds or other securities with a right
of conversion into or allotment of shares shall be issued only with
the sanction of the Company in General Meeting,

b) Any trust for the securing of any debenure-stock and or any
mortgage deed and or other bond for securing payment of moneys
borrowed by or due by the company and or may contract or any
agreement made by the Company with sny person, firm, body
corporate, Government or authority who may render or agree to
render any financial assistance to the Coimpany by way of loans
advanced or by guaranteeing of any loaa borrowed or other
manner, may provide for the appointment, from time to time by
any such mortgage, lender, trustees or holders of debentures or
contracting party us aforesaid, of one or more person to be a
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Director or Directors of the Company. Such trust deed, mortgage
deed, bond or contract may provide, that the person appointing a
Director as aforesaid may from time to time remove any Direcior
so appointed by him and appoint any other person in his place and
appoint any other person in his place and provide filling up of any
casual vacancy crested by such person vacating office as such
Director. Such power shall determine and terminate on the
discharge or repayment of the respective mortgage, loan or debt or
debentures or on the termination of such contract and any person
80 appointed as Director under mortgage or bond or debenture
trust deed or under such contract shall cease to hold office as such
Director on the discharge of the same. Such appointment and
provision in such document as aforesaid shall be valid and
efffective as if contained in these presents,

The Director or Directors so appointed by or under a mortgage
deed, debenture trust deed or other contract as aforesaid shall be
called “Nominated Directors”. The words ‘Nominated Director
shall mean the Dirccior appointed as aforesaid and for the time
being holding such office. The Nominated Director shall not be
required to hold any qualification shares and shall not be liable to
retire by rotation or fo be removed from office by the Comipany.
Such mortgage deed or bond or trust deed or contract may contain
such auxiliary provision as may be and all such provisions shall
have effect notwithstanding any of the other provisions herein
contained but subject to the provisions of the Act,

The Directors shall cause a proper register to be kept, in
accordance with the Act, of all mortgages and charges specifically
affecting the property of the Company and skall duly comply with
the requirements of the Act in regard to the Registration of
mortgages and charges therein specified.

Where any uncalled cupital of the Company is charged, all persons
taking any subsequont charge thereon shall take the same, subject
to such prior charpe and shall not be entitled, by notice to the
shareholders or otherwise, to obtain priority over such prior
charge.

If the Directors or iy other persons, shall become personally
liable for the payrcat of any sum primarily due from the
Company, the Board iray execute or cause to be executed any part
or assets of the coropany by way of indemnity to secure the
Directors or other peizons so becoming liable as aforesaid from
any loss in respect of such Hability, :
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1. The Board of Directors shall exercise the following powers on
behalf of the Company and the said powers shall be exercised only
by resolutions passed at the meeting of the Board.

a) Power to make calls on shareholders in respect of monies

unpaid on their shares;
b} Power tc issue debentures;
¢} Power to borrow moneys otherwise than on debentures;

d) Power to invest the funds of the Company;
¢) Power to make loans

2. The Board of Directors may by a meeting delegate to any
committee of the Directors or to the Managing Director the powers
specified in sub-clause ( ¢), (d) and (e) above.

3. Every resolution delegating the power set out in sub-clause (c)
above shall specify the total amount up to which money be
borrowed by the delegate.

4. Every resolution delegating the power referred to in sub-clauses
(d) above shall specify the total amount up to which the funds may
be invited and the nature of the investments which may he made
by the delegate.

3. Every resolution delegating the power referred to in sub-clause
(e) above shalt specify the total amount up to which the loans may
be made by the delegatee the purpose for which the loans may be
made and the maximum amount of loans which may be made for
each such purpose in individual cases.

MANAGING DIRECTOR (S) / WHOLE THE DIRECTOR (S)

a) The Board may from time to time subject to the provisions of
the Act and with or without such sanction of the Ceniral
Government as may be required by law, appoint one or more of
their body to the office of the Managing Director or Managing
Directors or Whole-time Director (s),

b) In the event of any vacancy arising of in the office of a
Managing Director or whole time Director vacancy shall be filled
by the Board of Directors and the Managing Director or Whole-
time Director so appointed shall hold the office for such period as

the Board of Directors may fix.

e) If a Managing Director or Whole-time Director ceases to hold
office as Director, shall ipso facto and immediately cease to be a
Managing Director / Whole-time Director,
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Managing Director / Whole-time Director shall subject to the
supervision, control and direction of the Board and subject io the
provisions of the Act, exercise such powers as are exercisable
under these presents by the Board of Directors as they may think
fit and confer such powers for such time and to be exercised for
such objects, purposes and upon such terms and conditions and
with such restrictions as they may think expedient and they may
confer such power either collaterally with or to the exclusion of
any such power or substitution for all or any of the powers of the
Board of Directors in that behalf and may from time to time
revoke, withdraw, alter or vary all or any of such powers. The
Managing Director (s) Whole-time Director (s) may exercise all
the powers entrusted fo them by the Board of Directors in
accordance with Board’s direction.

Subject to the provisicns of the Act and subject to such sanction of
the Central Governinerit as may be required for the purpose, the
Managing Directors / Whole-time Directors shall receive such
remuneration (whether by way of salary, commission or
participation in profits or partly in one way and partly in another)
as the Company in General Meeting may from time to time
determine.

The Managing Director / Whole-time Director shall be entitled to
charge and be paid for all actual expenses, if any, which they may
incur for or in connection with the business of the Company, they
shall be entitled to appoint part time employees in connection with
the management of the affairs of the Company and shall be
entitled to be paid by the Company any remuneration that they
may pay to such patt time employees. .

1. The Managing Director / Whole-time Director shall have
subject to the supervision control and directions of the Board, the
management of the whole of the business of the Company and of
all its affairs and shall oxercise all powers and perform all duties in
relation to the Management of the affairs and transactions of
Company, except such powers and such duties as are required by
law ot by these presenis {0 be exercised or done by the Company
in General Meeting cr by the Board of Directors and also subject
to such conditions or regiriction imposed by the Companies Act or
by these presents.

2. Without prejudice fo ihs generality of the fotegoing and subject
to the supervision and control of the Board of the Directors, the
business of the Company shall be carried on by the Managing
director/Whole-time Director and he shall have and exercise all the
powers set out in Articlz 117 above, except those which are by law
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or by these presents or by any resolution of the Board required to
be done by the Company in General Meeting or by the Board.

3. The Board may from time to fime, delegate to the Managing

Director or Whole-time Director such of their powers and duties

and subject to such limitations and conditions as they may deem

fit. The Board may from time to time revoke, withdraw, alter or

vary all or any of the powers conferred on the Managing Director

or Whole-time Director by the Board or by these presents.
COMMON SEAL

The seal shall not be affixed to any instrument except by

Authority of a Resolution of the Board of Directors and in the
presence of at least two persons, one of whom shall be the
Managing Director or whole-time Director/Directors and the other
shall be such other person(s) as the Board may appoint for the

purpose.
DISTRIBUTION OF PROFITS

a) The profits of the Company, subject to any special rights,
relating thereto created or authorised fo be created by these
presents and subject to the provisions of the presents, as to the
reserve fund, shall bie divisible among the members in proportion
to the amount of capital paid up on the shares held by them
respectively on the last day of the year of account in respect of
which such dividend is declared and in the case of interim
dividends on the close of the last day of the period in respect of
which interim dividend is paid.

b) Where capital is paid upon any shares in advance of calls, upon
the footing that the saine shall carry interest, such capital shall not,
while it carrying interest and confer a right to participate in profits,

The Company in Ceoeral Meeting may deciare dividends but no
dividend shall excoed the amount recommened by the Board.

The Board may fror time to time pay to the members such interim
dividends as appenr fo them to be justified by the profits of the

Company.

No dividend shall b payable except out of 1he profits of the year
or any other undisisituted profits except #s provided by Section
205 of the Act.

1. The Board may \eiore recommending any dividends set aside
out of the profits of the Company such sums as it thinks proper as
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IR a reserve or reserves which shall at the discretion of the Board, be
applied for any purpose to which the profits of the Company may
be properly applied, inciuding provisions for meeting
] contingencies or for equalizing dividends and pending such
E application, may, at the like discretion either be employed in the
= i business of the Company or be invested in such investments (other
] than shares of the Company) as the Board may from time to time
think fit. '

2. The Board may also carry forward any profits when it may think
prudent not to divide, without setting them aside as Reserve.

Deduction for 144 The Board may deduct from any dividend payable to any members

Arrears of calls all sums of money, if any, presently payable by him to the
Company on account of calls or otherwise in relation to the shares

i of the Company.
_ Adjustment of 145 Any General Meeting declaring a dividend or bonus may make a
| dividends calt on the members of such amount as the meeting fixes, but so
- against calls that the call on each member shall not exceed the dividend payable

i to him and so that the call be made payable at the same time as the
- ) dividend and the dividend may'if so arranged between the
Company and the members be set off against the call.

Payment by 146 1. Any dividend, interest or other money payable in cash in respect
chaque or of shares may be paid by cheque or warrant sent through post
warrant direct to the registered address of the holders or in the case of joint

) holders to the registered address of that one of the joint holders
who is first named on the register of members or to such person
and to such address as the holder or joint holders may in writing
direct.

2. Bvery such cheque or warrant shall be made payable to the
order of the person to whom if is sent.

3. Bvery such cheque <hall be posted within thirty days from the
date of declaration of dividend.

“ Reeeipt of 147 Any one of two or more joint holders of a share may give effectual
joint holders receipt for any dividends bonus or other money payable in respect
of such shares,
Notice of 148 Notice of any dividend (hat may have been declared shall be given
dividends to the persons entitled to share thereto in the manner mentioned in
the Act.

) 149 No dividend shall bear interest against the Company
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1. Where dividend has been declared by the Company but has not
been paid or the warrant in respect thereof has not been posted
within thirty days from the date of declaration to any shareholder
entitled to the payment of dividends, the Company shall within7
days from the date of expiry of the said thirty days pay to amount
of dividend which remains unpaid or in relation to which no
dividend warrant has been posted with the said period of thirty
days to a special account to be opened by the Company in that
behalf in any schedule Bank to be called ‘Unpaid dividend
Account of RANCHI EXPRESSWAYS LIMITED,

2. Any money transferred to the unpaid dividend account of the
Company in pursuance of sub-clause (a) which remains unpaid or
unclaimed for a period of 7 years from the date of such transfer
shall be transferred by the Company to the Investor Education and

Protection Fund.

Any transfer of shares shall not pass the right to any dividend
declared thereon before the registration of the transfer.

CAPITALISATION OF PROFITS

1. The Company in General Meeting, may on recommendation of
the Board, resolve:

a) That it is desirable to capitalize any part of the amount for the
time being standing to the credit of the Company’s reserve
accounts or to the Credit of the profit and loss Account or
otherwise available for distribution: and

b) That such sum be accordingly set free froiz istribution in the
specified in sub-clause (2) amongst the members who would have
been entitled thereto if distributed by way of dividend and in the
same proportion.

2) The sum aforesaid shall not be paid in cash but shall applied,
subject to the provisions contained in sub-clause {(3) either in or

towards ;

i} Paying up any amounis for the time being unjszid on shares held
by such members respectively;

IR
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ii) Paying up in full, unissued shares of the Company to be allotted
and distributed, credited as fully paid up, to and amongst such
members in the proportions aforesaid ; or

iii) Partly in the way specified in sub-clause (i) and partly in that
specified in sub-clause (ii).

3. A share premium account and a capital redemption reserve fund
may, for the purpose of this regulation only, be applied in the
paying up of unissued shares to be issued to members of the
Company as fully paid bonus shares.

4. The Board shall give effect to the resolutions passed by the
Company in pursuance of this regulation.

1. Whenever such a resolntion as aforesaid shall have been passed,
the Board shall:

a) Make all appropriations and applications of the undivided
profits resolved to be capitalised thereby and all allotments and
issues of fully paid shares, if any; and

b) Generally do all acts and things required to give effect thereto.

2. The Board shall have full power:

a) To make such provisions, by the issue of fractional certificates
or by payments in cash or otherwise as it thinks fit, in the.case of
shares or debentures becoming distributable in fraction; and also

b) To authorise any person to enter on behalf of all the members
entitled thereto into an agreement with the Company providing for
the allotment to the respectively credited as fully paid up of any
further shares or debenfures to which they may be entitled upon
such capitalisation or (as the case may require) for the payment of
by the Company on their behalf, by the application thereto of their
respective proportions of the profits resolved to be capitalised of
the amounts or any part ¢t the amounts remaining unpaid on the

shares.

3. Any agreement may vi:der such authority shall be effective and
binding on all such members.
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ACCOUNTS

1. The Board of Dircctors shall cause true accounts to be kept of
all snms of money received and expanded by the Company and the
matiers in respect of which such receipts and expenditure takes
place, of all sales and purchases of goods by the Company and of
the assets, credits and liabilities of the Company.

2. If the Company shall have a branch office, whether in or outside
the India proper books of account relating to the transactions
effected to that office shall be kept at the office and proper
summarised returns made up to date at intervals of not more than
three months, shall be sent by the Branch Office, to the Company
at its Registered Office or to such other place in India, as the
Board thinks fit, where the main books of the Company are kept.

3. All the aforesaid books shall give a fair and true view of the
affairs of the Company or of its Branch Office, as the case may be,
with respect to the mailers aforesaid and explain its transactions.

The Books of account shall be kept at the Registered Office or at
such other place in India, as the Directors think fit.

The Board of Directors shall from time to time determine whether
and to what extent and at what time and place and under what

conditions or regulations, the accounts and books and documents

of the Company or aiy of them, shall be open to the inspection of
the members and no member (not being a Director) shall have any
right of inspecting any account or books of account or documenis
of the Company except as conferred by statute or authorised by the
Directors or by a resolation of the Company in General Meeting,

The Board of Directors shall lay before each Annual General
Meeting a Profit and Loss Account for the financial year of the
Company and a Balanue sheetmade up as ai the end of the
financial year which shall not proceed the day of the meeting by
more than six months or such extended period, as shall have been
granted by the Registr«v under the provisions of the Act.

1. Subject to the provisions of Sec.211 of the Act every Balance
Sheet and Profit & Loss account of the Company shall be in the
form set out in parts I and II respectively of Schedule VI of the
Act, or as near thereto as circumstances admit.

2. So long as the Cuinpany is a2 Holding Company having a
subsidiary, the Compzny shall conform to Section 212 and other
applicable provisions of the Act,
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I, Bvery Balance Sheet and every Profit & Loss Accéunt of the
Company shall be signed on behalf of the Board by Secretary, if
any, and by not less than two Directors of the Company one of
whom shall be the Managing Director when there is one.

2. The Balance Sheet and the Profit & Loss Account shall be
approved by the Board of Directors before they are signed on
behalf of the Board in accordance with the provisions of this
Article and before they are submiited to the Auditors for their

report thereon.

The Profit and Loss Account shall be annexed to the Balance
Sheet and the Auditors Report shall be attached thereto.

L. Bvery Balance Sheet laid before the Company in General
Meeting shall have attached to it a report by the Board of Directors
with respect ta the state of the Company’s  affaits;  the
amounts if any, which it proposes to carry to any Reserves in such
Balance Sheet and the amount if any which it recommends to be
paid by way of dividend, material changes and commitments if
any affecting the financial position of the Company which have
occurred between the end of the financial year of the Company to
which the Balance Sheet relates and the date of the Report.

2. The Report shall, so far a5 it is material for the appreciation of
ihe State of the Company’s affairs by its members and will not in
the Board’s opinion be harmful to the business of the Company or
of any of its subsidiaries, deal with any changes which have
cceurred during the financial year in the nature of the Company’s
Lusiness, or in the Company’s subsidiaries or in the nature of the
business carried on by thein and generally in the classes of
business in which the Company has a interest,

3. The Board’s Report shall a'so include a statement showing the
uame of every employee of the company who was in receipt of
such remuneration as may bo prescribed by the Act or the Central
Government from time to tire during the year to which the Report

retains.
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4. The Board’s Report shall also specify the reasons for the
failures, if any, to complete the buyback within the time specified
in sub-section (4) of Section.77A of the Act.

5. The Board shall also give the fullest information and
explanation in its report in cases falling under the provision to
Section 222 in an addendum to that report, on every reservation,
qualification or adverse remark contained in the Auditor’s report.

6. The Board’s Report and addendum (if any) thereto shall be
signed by its Chairman if he is authorised in that behalf by the
Board; and where he is not so authorised shall be signed by such
number of Directors as are required to sign the Balance Sheet and
the Profit and Loss Account of the Company by virtue of sub-
clauses (1) and (2) of Article 167.

The Company shall comply with the requirements of Section 219
of the Act.

Copies of Balance Sheet and

Auditors’ report

ANNUAL RETURNS

The Company shall make the requisite Annual Returns in
accordance with sections 159 and 162 of the Act.

AUDIT

Every Balance Sheet and Profit & Loss Account shall be audited
by one or more Auditors fo be appointed as hereinafter set out.

1. The Company at the Annual General Meeting in each year shall
appoint an Auditor or Auditor’s to hold office from the conclusion
of the meeting 0ntil the conclusion of the next Annual General
Meeting and every Auditor so appointed shall be intimated of his
appointment within seven ddys. Provided that before the
appointment of reappoiniment of Auditors is made by the
Company at any General IVeeting a written certificate shall be
obtained by the Company from the Auditor or Auditors proposed

. to be so appointed to the effect that the appointment or

appointments if made will be in accordance with the limits
specified in sub-section I-B of section 224. Every auditor so
appointed shall within 30 days of the receipt from the Company of
the intimation of his appointment shall inform the Registrar of
Companies in writing that L:e has accepted or refused to accept the
appointment.

B




2. Subject to the provisions of sec-224 I-B and section 224-A at
any Annual General Meeting a retiring Auditor by whatsoever
authority appointed shall be reappointed unless:

a) He is not qualified for reappointment;

b) He has given the Company notice in writing of his
unwillingness to be reappointed.

¢) A resolution has been passed at that meeting appointing
somebody instead of him or providing expressly that he shall not
be reappointed or

d) Where notice has been given of an intended resolution to
appoint some person in the place of a retiring Auditor and by
reason of the death, incapacity or disqualification of that person or
of all those persons, as the case may be.

3. Where at an Annual General Meeting, no auditors are
appointed, the Cenfral Government may appoint a person to fill
the vacancy, *

4. The Company shall within seven days of the Central
Government’s power under sub-clause (4) becoming exercisable,
given notice of that fact to the Government.

5. The Directors may fill any casual vacancy in the office of an
Auditor, but while any such vacancy continues, the remaining
Auditor or Auditors (if any) may act, where such a vacancy is caused
by the resignation of an Auditor, the vacancy shall only be filled by
the Company in General Meeting.

6. A person, other than a rotiring Auditor, shall not be capable of
being appointed at an Anmiial General Meeting unless special
notice of a resolution of appointment of that person to the office of
Auditor has been given by a member to the Company not less than
fourteen days before the meeting in accordance with Sec.190 and
the Company shall send a copy of any such notice to the retiring
Auditor and shall give notice there of to the members in
accordance with the provisions of Sec.190 and all other provisions
of Section 225 shall apply in the matter. The provisions of this
sub-clause shall also apply to the resolution that a retiring Auditor
shall not be reappointed. .

7. The persons qualified for appointment as auditors shall be only
those referred to in section 226 of the Act.
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8. None of the persons mentioned in section 226 of the Act, as is
not qualified for appointrent as Auditor shall be appointed as
Auditor of the Company.

9. The Company or its Board of Directors shall not appoint or
reappoint any person or firmn as its Auditors if such person or firm
is at the date of such appointment or reappointment, holds
appointment as Auditor of the specified number of companies
shall be construed as specified number of companies per partner of
the firm, provided further that where any partner of the firm is also
2 partner Of any other firm of auditors the number of companies
which may be taken into account by all the firms together in
relation to such partner shall not exceed the specified number in
the aggregate. Provided also that where any partuer of a firm of
auditors is also holding office in his individual capacity as auditor

e

of one or more companies the number of companies which may be

taken into number in the aggregate. Specified number means in the
case of a partner of firm holding appointment as auditor of a
number of companies each of which has & paid up share capital of
less than Rs.25 lakhs, 20 companies and in any other case 20
companies out of which not more than ten shall be companies each
of which has a paid up share capital of Rs.25lakhs or more.

The Company shall comply with the provisions of section 228 of
the Act in relation to the audit of the accounts of Branch Offices of

the Company.

The remuneration of the Anditors shall be fixed by the Company
in General Meeting except that the remuneration of any Auditor
appointed to fill any casual vacancy may be fixed by the Board.

1. Bvery Auditor of the company shall have a right of access at all
times to the books of account and vouchers of the Company and
shall be entitled to require from the Directors and Officers of the
Company such information and explanation as may be necessary
for the performance of his duties as Auditor. '

2, All Notices, of, and other communications relating to any
General Meeting of the Company which any member of the
Company is entitled to l:ave sent to him shall also be forwarded to
the Auditor and the Auditor shall be entitled to attend any General
Meeting and to be heard 4t any General Meeting v/hich he attends
on any part of the business which concerns him as Auditor.
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3. The Anditor shall make s report to the members of the
Company on the Accounts examined by him and on every Balance
Sheet and Profit & Loss Account and on every other document
declared by this Act to be party or assumed to the Balance Sheet
and Profit and Loss Account which are laid before the Company in
General Meeting during his tenure of office and the Report shall
state whether, in his opinion and to the best of his information and
according to the explanations given to him, the said accounts give
the information required by the Act in the manner so required and
give a true and fair view;

i) In the case of the Balance Sheet of the state of the Company’s
affairs as at the end of its financial year, and

ii) In the case of the Profit & Loss Account of the Profit or Loss
for its financial year,

4. The Auditor’s Report shall also state:

2) Whether he has obtained all the information and explanation
which to the best of his knowledge and belief were necessary for

the purpose of his audit;

b) Whether in his opinion, proper books of accounts as required by
law have been kept by the Company so far as appears from his
examination of those books and proper returns adequate for the
puiposes of his audit have been received from branches not visited
by him;

c) Whether the report on the accounts of any branch office audited
under Section 228 by a persou other than the Company’s Auditor
has been forwarded to him as required by clause (¢ ) of sub-section
(3) of Section 228 of the Act and how he has dealt with the same
in preparing Auditor’s Report; and

d) Whether the Company’s Dalance Sheet and Profit & Loss
account dealt with the report #ie in Agreement with the Books of
Account and refurns.

e) Whether in his opinion, ile Profit and Loss Account and
Balance Sheet Comply with e accounting standards referred to
Sec.211(3) of the Act.

5) Whether any of the mattess ceferred to in items (i) and (ii) of
sub-clause (3) above or in iteis (a), (b), (¢) and (d) of sub-clause
(4) above is answered in the negative or with a qualification, the
Auditor’s Report shall state tlie rzasons for the answer,
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6) The accounts of the Company shall not be deemed as not
having been properly drawn up on the ground merely that the
Company has not disclosed certain matters if

a) Those matters are such as the Company is not required to
disclose by virtue of any provisions contained in the Companies

Act or any other Act; and

b) Those provisions are specified in the Balance Sheet and Profit
and Loss Account of the Company.

7) The Auditor’s Report shall be read before the Company in
General Meeting and shali be open to inspection by any member
of the Company.

Every account of the Company when audited and approved by a
General Meeting shall be conclusive except as regards any error

- discovered therein, within three months next after the approval

thereof. Whenever any such error is discovered within that period
the account shall forthwith be corrected and shall henceforth be

conclusive,

SERVICE OF DOCUMENTS AND NOTICE
A document may be served on the Company or to an officer at the
Registered Office of the Company by post under a certificate of
posting or by Registered post, or by leaving it at the Registered
Office.

L. A document (which expression for this purpose shall be
deemed to include any summons, notice, served on requisition,
process, order, judgment o any other documents in relation to or
in the winding up of the Company (may be served or sent by the
Company) on or 1o any meivber either personally or sending it by
post to him to his registzred address, in India or (if he has not
registered address in India) to the address, if any, within India
supplied by him to the Company for the giving of notice to him.

2. A notice shall, with respect to any registered shares 1o which

persons are entitled jointly, b given to whichever of such persons
is named first in the Fegister and notice so given shall be
sufficient notice to all the halders of such share.,
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3. Where a document is sent by post:

a) Service thereof shall be deemed to be effected by properly
addressing, prepaying and posting a lefter containing the notice,
provided that where a member as intimated. to the Company in
advance that documents should be sent to him under a certificate
of posting or by registered post without acknowledgement due and
has deposited with the Company a sum sufficient to defray the
expenses of doing so, service of the documents shall not be
deemed to be effected unless it is sent in the manner intimated by
the member, and

b) Unless the contrary is provided, such service shall be deemed to
have been effected;

i) in the case of a notice of a meeting, at the expiration of forty
eight hours after the letter containing the notice is posted; and

i) in any other case, at the time at which the letter would be
delivered in the ordinary course of post.

Each registered holder of sharcs from time to time notify in
writing to the Company some place in India be registered as his
address and such registered place of address shall for all purpose
be deemed his place of residence.

If a member has no registers] address in India and has not
supplied to the company an address within India for the giving of
notices to him, a document advertised ina newspaper circulating
in the neighborhood of Registered Office of the Company shall be
deemed to be duly served on him on the day on which the
advertissment appears.

A document may be served Ly ihe Company on the persons
entitled to a share in consequerce of the death or insolvency of a
member by sending it throvgh the post in a prepaid letter
addressed to them by name or by (hs title or representatives of the
deceased, or assignees of the inzolvent or by any like description
at the address (if any) in Indiz supplied for the purpose by the
persons claiming to be so entitlzd, or (until such as address has
been so supplied) by serving the document in any manner in which
the same might have been servad if the death or insolvency had
not occurred.
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Subject o the provisions of the Act and these Asticles, Notice of
General Meeting shall be given

i) To the members of the Company as provided by the Articles in
any manner authorised by Articles 178 and 180 as the case may be
or as authorised by Act;

ii) To the persons entitled to a share in consequence of the death or
insolvency of a member as provided by Article. 181 or as
authorised by the Act;

iii) To the Auditor or Auditors for the time being of the Company,
in the manner authorised by Articles 178 as in the case of any
member or members of the Company.

Subject to the provisions of the act any document required to be
served or sent by the company or to the members, or any of them
and not expressly provided for by these presents, shall be deemed
to be duly served or sent if advertised in newspaper circulating in
the District in which the Registered Office is situated.

Every person, who by the operation of law, transfer, or other
means whatsoever, shall become entitled to any share shall be
bound by every document in respect of such share which
previously to his name and addiess being entered on the Register,
shall have been duly served on or sent to the person from whom he
derived his title to such share.

Any notice to be given by the Company shall be signed by the
Managing Director or by such other Officer as the Directors may
appoint. The signature to aiy notice to be given by the Company
may be written or printed or lithographed.

AUTHENTICAT (N OF DOCUMENTS

Save as otherwise expressly provided in the Act or these Articles,
& document or proceeding requiring authentication by the
Cempany may be signed by z Director, the Managing Diirector, the
Manger, the Secretary or zu zuthorised officer of the Company
and need not be under its sezl.

WIMNDING UP
If the company shall be wound up whether voluntarily or

otherwise, the liquidators may, with the sanction of a Special
resolution divide among the contributors in specie or kind, any
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part of the assets of the Company, and may with the like sanction
vest any part of the assets of the Company in trustees upon such
trusts for the benefit of the contributors or any of them, as the
liquidators with the like sanction shall think fit. In case any shares
to be divided as aforesaid involve a liability to calls or otherwise
any persons entitled under such division to any of the said shares
may within ten days afier the passing of the special resolution by
notice in writing direct the liquidators to sell his proportion and
pay him the net proceeds, and the liquidators shall, if practicable,
act accordingly.

INDEMNITY AND RESPONSIBILITY

a) Subject to the provisions of section 201 of the act, the
Managing Director and every Director, Manager, Secretary and
other officer or employee of the Company shall be indemnified by
the Company against any liability and it shall be the duty of
directors, out of the funds of the Company to pay, all costs and
losses and expenses (including travelling expenses) which any
such Director, Officer or Employee may incur or become liable to
by reason of any contract entered into or act or deed done by him

- as such Managing Director, Director, Officer or employee or in-

any way in the discharge of his duties.

b) Subject as aforesaid the Managing Director and every Director,
Manager, Secretary or other Officer or Employee of the Company
shall be indemnified against any liability incurred by them or him
in defending any proceedings whether civil or criminal in which
judgment is given in their or his favour or in which he is acquitted
or discharged or in connection with any application under Section
633 of the Act which relief is given o him by the Court.

1. Subject to the provisions of Section 201 of the Act no director
or other Officer of the Cormpany shall be liable for the acts,
receipts, neglects or defaults of any other Director or Officer, or
for joining in amy receipt of ofher act for conformity or for any
loss or expenses happening to the Company through insufficiency
ot deficiency of any security in or upon which any of the moneys
of the company shall be investe, or for any loss or damage arising
from the bankruptey, insolveisy, or torfuous act of any person,
Company or Corporation, wiih whom any moneys, secirities or
effects shall be entrusted or deposited or for any loss occasioned
by any error of judgement or Gversight on his part, or for any other
loss or damage or misfortune whatever which shall happen in the
execution of the duties of his office or in relation thereto, unless
the same happens through his own willful act or default,
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2. Without prejudice to the generality of foregoing it is hereby
expressly declared that any filing fee payable on any document
required to be filed with the Registrar of Companies in respect of
eny act done or required to be done by any Director or other
officer by reason of his holding the seid office, shall be paid and
borne by the Company.

SECRECY CLAUSE

No member shall be entitled to inspect the Company’s works
without the permission of the Director or Managing Director or to
require discovered of any information respecting any detail of the
Company’s trading or any matter which is or may be in the nature
of frade secret, mystery of trade or secret process which may relate
to the conduct of the business of the Company and which in the
opinion of the Directors it will be in expedient in the interest of the
members of the Company to communicate to the public.

Every Director, Managing Director, Manger, Secretary, Auditor,
trustee, Members of a Committee, Officer, Servant, Agent,
accountant or other person employed in the “business of the
Company, shall if so required by the Director before entering upon
his duties, or at any time during his term of office, sign a
declaration pledging himself to observe strict secrecy respecting
all transactions of the Company and the state of Accounts and in
matters relating thereto and shall be such declaration pledge
himself not to reveal any of the information which may come to
his knowledge in the dischargs of his duties except when required
so to do by the Directors or any meeting or by a Court of Law or
by the person to whom such matters relate and except so far as
may be necessary in order to comply with any of the provisions of
these Articles or Law.
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