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CONCESSION AGREEMENT
THIS AGREEMENT is entered into on this thie é é . Dayofé é é , 20é .
BETWEEN

1 THE NATIONAL HIGHWAYS AUTHORITY OF INDIA , established
underthe National Highways Authoritgf India Act 1988, represented by its
Chairman andhaving its principal offices at-G & 6, Sector 10, Dwarka, New
Delhi-110075(hereinafter referred ta s  tAlthorityd whi ch expr essi ol
shall, unless repugnartb the context or meaning thereof, include its
administrators, successors and assigh§ne Part;
AND

2 {é é é é . LIMITED}® a company incorporated under the provisions of the
Companies Act, 19368 ompanies Act, 201and having its registered office
expression shall, unless repugnanth® context or meaning thereof, include
its successors and permitted assignssastitutes) offte Other Part.

WHEREAS:

(A)  The Government of India had entrusted to the Authority the development,
maintenance and management of National Highway N&.in¢luding the
section from km ** to km ** (approx. *** km¥.

(B)  The Authority had resolved to amgnt the existing road from km ** to km **
(approximately *** km) on the *** section of National Highway No.**
(hereinaf tNH-**c@) | ietd [Sk-takirg}fon design,build,
finance,o per at e a DBFOTOr)a nbsafseirs (ifin aterm®r dance wi
and conditions to be set forth in a concession agregméetentered into

(C) The Authority had accordingly invited proposals by its NdtRRequest for
QualificationNo . * ** daRegqueé&gstt f(aheQuialdoi)f i cati ono
for short listirg of bidders for construction, operation and maintenance of the

1 Serially numbered footnotés this Model Concession Agreemeare for guidance of the Authority

and should be omitteflom the draft Concession Agreemdotming part of Bid Document§ootnotes

mar ked fA$0 shall be retained in the draft Concession
$ The provisions iflower parenthesiand the blank spaces in the draft Concession Agreeshatit

be suitably modifietifilled after completion of the bid processreflectthe particularsrelating to the

selected bidder

2 All asterisks in tis Model Concession Agreement should be substituted by pregecific particulars

in the draft Concessn Agreement forming part of Bid Documents.

3 All project-specific provisions in this Model Concession Agreement have been enclosed in square
parenthesis and may be modified, as necessary, before issuing the draft Concession Agreement forming
part of BidDocuments.
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above referred section of NB* on DBFOT basis and had shortlisted certain
bidders including, inter alia, tHehe selected biddeconsortium comprising

eéééeéée. Eéétéééé. and ééééeééeéeéé
(col |l ect i €omdoiumot)h e wé it éné é € é . .as its Lead
Membet .

(D) The Authority had prescribed the technical and commercial terms and
conditions, and invited bids t HReque&st for Proposalé  &RFPO firom the
biddersshortlisted pursuant to tlFQfor undertaking the Project.

(E)  After evaluation of the bids received, the Authority had accepted the bid of the
{ selected biddeZonsortiun} and issued itketter ofAwardNo.é é . dated
eééé. (hereinaftelLOAx)al It eofiseledtekkebidddr/
Consortiun}requiring, inter alia, the execution of this Concession Agreement
within 45 (forty-five) days of the date of issue thereof.

(F)  {The selected bidderConsortium has since promoted and incorporated the
Concessionaire as a limited liability comgamder the Companies Act 1956,
and has requested tiauthority to accept the Concessionaire as the entity
which shall undertake amaerform the obligations and exercise the rights of
the selected biddeiConsortium under the LOA,including the obligatiorio
enter into this Concession Agreement pursuant ta.@w for executing the
Project.

(G) {Byits letter datea® € é é . the Concessionaire has also joined in the said
request othe selected bidderiConsortium to the Authority to accept it as the
entity which shall undertakend perform the obligations and exercise the
rights of theselected biddeZonsortium includinghe obligation to enter into
this Concession Agreement pursuant to the LOA. Tloacessionaire has
further represented to the effect thiahas been promoted kihe selected
bidder/Consortium for the purposes hergof

(H) The Authority has agreed to the said request of fwelected
bidderConsortium and thjeConcessionaire, and has accordingly agreed to
enter into this Concession Agreent with the Concessionaire for execution of
the Project orDBFOT basis, subject to and on the terms and conditions set
forth hereinafter.

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

16



11

1.2
1.2.1

ARTICLE 1
DEFINITIONS AND INTERPRETATION

Definitions
The words and expressions beginning with capétters 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,

(@)

(b)

(©)

(d)

(e)

(f)

(9)

references to any legislation or any provision thereof shall include
amendment or renactment or consolidation of such legislato any
provision thereof so far as such amendment eenactment 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 incude 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 renacted,

ref er enpersosd taonrda deioting 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 personalityd of tw
or more of the above and shall include successors and assigns;

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

t he wiocdudeé & mdudingd are to be construed

limitation and shall be deemed to be followedibwi t hout | i mi

oribut not ivhetmar brendt théyaae followed by such
phrases;

r ef er ecomsteustionoarfi i u i | ohéludegumless the context
otherwise requires, investigation, design, developing, engineering,
procurement, delivery, transportation, installation, processing,
fabrication, testing, commissioning and other activities incidenthgto t
constr uctconstructo ormainlad u i fl sthal be construed
accordingly;

ref er e mevelapmendo ifincl ude, unl ess t
requires, construction, renovation, refurbishing, augmentation,

upgradation and other activities incidentald r e t develogpn & hfa | |

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

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

()] refer enusensssdap ahal |l be construed as 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;

() references to anyade, 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 dmnyo pae rd melc icfoinende ndcd yn
dat etillan auntibi a s p e o dateishaltincldda oth 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 end of the next business day;

(n) the words importing singular shall inde plural and vice versa;

(0) references to any gender shall include the other and the neutral gender;

(p) flakn0 means a hundr ed tcrbreou snaenadn s( 1t0eOn, 0 0 O
million (10,000,000);

(@) findebtednes® s hal | be const ryuobldatomo as to
(whether incurred as principal or surety) for the payment or repayment
of money, whether present or future, actual or contingent;

(n referencesto the fwinding-upo , dissolutiond , insdivencyo |, or
freorganisationd o f a ¢ o mpianrslyall ke construed go asr a t
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, windiRgp,
reorganisation, dissolution, arrangement, protection or relief of
debtors;

(9 any reference, at any time, to any agreement, deed, instrument, licence
or document of any description shall be construed as referetitat to
agreement, deed, instrument, licence or other document as amended,
varied, supplemented, modified or suspended at the time of such
reference; provided that this Salause shall not operate so as to
increase liabilities or obligations of the Authorityereunder or
pursuant hereto in any manner whatsoever,

® 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;

18



(u) the Schedules and Recitals to this Agreement form agral 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,-8lalnses or Schedules in
this Agreement shall, except where the conttherwise requires,
mean references to Recitals, Articles, Clauses,-causes 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 of the Schedule in which such
reference appears; and

(w) the damages payable by eitlRartyto the other of them, as set forth in
this Agreement, whether on per diem basis or otherwise, are mutually
agreed genuine prestimated loss and damage likadyoe suffered and
incurred by the Party entitled to receive the same and are not by way

~

of penaDamages()t.he A

1.2.2 Unless expressly provided otherwise in this Agreement, any Documentation

123

1.2.4

1.3

1.4

141

required to be provided or furnished by the Concessiomaitee 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 entigd to retain two copies thereof.

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.

Any word or expression used in this Agreernsrdll, 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.

Measurements and arithmetic conventions

All measurements and calculations sha# m 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.

Priority of agreements and errors/discrepancies

This Agreement, and all béer agreements and documents forming part of this
agreement are to be taken as mutually explanatory and, unless otherwise
expresslyrovided elsewhere in thisgreement, the priority of thikgreement

and othedocuments and agreements forming part hesieall, in the event of

any conflictbetween them, be in the following order:

€)) this Agreement; and
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1.4.2

(b)

all other agreements and documents forming part hereof;
i.e. theAgreement at (a) above shall prevail over the agreements and
documents at (b) above.

Subject tothe provisions ofClause 1.4.1in case of ambiguities or
discrepancies within thisgreement, the following shall apply:

(@)

(b)

()
(d)
(€)
(f)

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

between the Clauses of tiigreement and the Schedules, the Clauses
shall prevail and between Schedules and Annexes, the Schedules shall
prevail;

between any two Schedules, the Schedelevant to the issue shall
prevail;

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

between the dimension scaled from the Drawing and its specific written
dimension, the latter shaitevail; and

between any value written in numerals and that in words, the latter shall
prevail.
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2.1

ARTICLE 2
SCOPE OF THE PROJECT

Scope of the Project

The

scope of Stopesfth®PRrajerte)c t s { & lhle me an

during the Concession Period:

(@)

(b)
()

construction of the Project Highway on the Site set forth in Schedule
A and as specified in SchedtBetogether with provision of Project
Facilities as specified in Schedul® and inconformity with the
Specifications and Standards set forth in Schebile

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

performance and fulfilment of all other obligations of the
Concesginaire 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.

23
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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 Concessionairthe concession set forth herein including the exclusive
right, licence andAuthority during the subsistence of this Agreement to
construct, operate and maintain the o | e dCobncdsdiolo) dor aiperiod of
20 (twenty) years commencingfrom the Appointed Date, and the
Concessionaire hereby accepts the Concessidnagrees to implemetite
Project subject to and in accordance with the tean 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
Concessioniee to:
€)) 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 andtonstruct the Project Highway;

(c) manage, operate and maintain the Project Highway and regdatseeh
thereof by third parties;

(d)  demand, collect and appropriate Fee from vehicles and persons liable
for payment of Fee for using the Project Highway or any part thereof
and refuse entry of any vehicle if the Fee due is not paid;

(e) perform and fulfila | | of the Concessionairebés ob
accordance with this Agreement;

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

(9) neitherassign, 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
thereof, save and except as expressly fgthby this Agreement or
the Substitution Agreement.
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4.1

41.1

41.2

ARTICLE 4
CONDITIONS PRECEDENT

Conditions Precedent

Save and except as expressly provided in Articles 4, 9, 10, 24, 34, 44 and 47,
the respective rights and obligations of the Partieeuthis Agreement shall

be subject to the satisfaction in full of the conditions precedent specified in this
Cl aus e dondition§ Rrdtedend ) .

The Concessionaire may, upon providing the Performance Security to the

Authority in accordance wht Article 9, at any time aftgi90 (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 r@opeof 90 (ninety) days of

the notice, or such longer period not exceediBdg(one hundred and twenty

days as may be specified therein, and the conditions precedent required to be

satisfied by the Authority prior to the Appointed Date shall be deemeavi®

been fulfilled when the Authority shall have:

€) provided to the Concessionaire the Right of Way to the Site in
accordance with the provisions of Clause 18).3.

(b) issued the Fee Notification;

[(c) procured for the Concessidrathe Right of Viy to ***+*; ]

[(d) 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 th8pecifications and Standards and
subject to the terms and conditions specified in such approval; and

[(e) procured all Applicable Permits relating to environmental protection
and conservation of the Sif:

() appointed the Independent Engineer witBh (ninety) days of this
Agreement.

Provided that the Authority at its discretion may waive the Condition Precedent
in Clause 4.1.2 (d) for a maximum period of 180 days. All other Condition
Precedents shall have to be satisfied prior to declarationmfidied Date.

4 If completion of construction on any part of the Site is considered critical for issue of Provisional/
Completion Certificate, such part shall be specified in this@alse so that it does not form part of

the Appendix referred to in Claug®.3.1, on or after the Appointed Date.

51n projects where environmental clearance is restricted to small portions of the Site or to the felling of
trees, this Condition Precedent may be deleted and such portions may be included, as necessary, in the
Appendix specified in Clause 10.3.1. The guiding principle should be that the obligations of the
Concessionaire should be predictable and not beyond its control.
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4.1.3

4.1.4

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:

€)) provided Performance Security to the Authority;

(b) exeated and procured execution of the Escrow Agreement;

(© executed and procured execution of the Substitution Agreement;

(d) procured all the Applicable Permits specified in Scheéile
unconditionally or if subject to conditionthen all such conditions
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;

() delivered o 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
which is workable, formulae linked and interactive, MS Excel
version or any substitute thereof, which is acceptable to the Senior
Lenders;

(g) delivered to the Authority fron{the Consortium Members, their
respectivg confirmation, in original, of the correctness of their
representations and warranties setfamtisub clauses (k), (I) and (m)
of clause 7.1 of this Agreement;

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

0) satisfy himself about the availability of minimum 90% of the
Construction Zone as per joint memorandum signed in accordance with
clause 10.3.1 and 10.3.2, subject to the condition that the available
ConstructiorZone shall be sufficient for achievement of COD

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 requiregscst that Party in satisfying the
Conditions Precedent for which that Party is responsible.

Notwithstanding anything to the contrary contained in this agreement, but
subject to extension, if any, of the period set forth in Articles 4 and 15 on
account 6a Force Majeure Event, in the event that COD does not occur, for
any reason whatsoever, within the period set forth in Clause 15.1 all rights,
privileges, claims and entitlements of the Concessionaire under or arising out
of this Agreement shall be deed® have been waived by, and to have caused
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with the concurrence of the Concessionaire, and the Concession Agreement
shall be deemed to have been terminated by mutual agreement of the Parties.

Upon Termination under Clause 4.1.4, the Authority shalhitided to encash

the Bid Security and appropriate the proceeds thereof as Damages. For the
avoidance of doubt, it is expressly agreed that if the Bid Security shall have
been substituted by Performance Security, The Authority shall be entitled to

encasttherefrom an amount equal to Bid Security.

4.1.5 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 Pdecé for which it is

responsible has been satisfied.

4.2  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% (zero point onegpr cent ) of

t he

Per for mance

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) th€oncessionaireloes not procure fulfilment of any or

all of the Conditions Precedent set forth in Clause 4.1.3 within a period of 180
(One hundred eighty) days from the date of this Agreement, and (ii) the delay
has not occurred as a result of failure tilfthe obligations under Clause
4.1.2 or other lmach 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 of23% (zero pointtwo per cent ) of the Perforamce
Security for each dayods
Precedent, subject to a maximum of 20% ( twenty per cent) of the Performance
Security provided further that suchddnages for delay by the Concessionaire
for nonfulfilment of Condtions Precedent shall be payable within 15 (fifteen)
days of achievement of fulfilment of Conditions Precedent.

4.4  Deemed Termination upon Delay

del ay unt il

Without prejudice to the provisions of Clause 4.2 and 4.3, and subject to the
provisions of Clause 9.2, thearties expressly agree that in the event the
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Appointed Date does not occur, for any reason whatsoever, befofg(finst)L
anniversary of the date of this Agreement or the extended period provided in
accordance with this Agreement, all rights, prigés, claims and entitlements

of the Concessionaire under or arising out of this Agreement shall be deemed
to the Concessionaire, and the Concession Agreement shall be deemed to have
been terminated by mutual agreement of the Parties. Provided, however, tha
in the event the delay in occurrence of the Appointed Date is for reasons
attributable to the Concessionaire, the Performance Security of the
Concessionaire shall be encashed and appropriated by the Authority to the
extent of an amount calculated as I8€ per cent) of the Total Project Cost.
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5.1

5.1.1

5.1.2

5.1.3

5.1.4

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

Subject tathe provisions ofClauses 5.1.1 and 5.1.2, the Concessionaire shall
dischargdts 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:
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 those set forth

@

(b)

(©)
(d)

(e)

(f)

(¢))
(h)

in Clause 4.1.2)and obtain and keep in facand effect such

Applicable Permits in conformity with the Applicable Laws;
procure, as required, the appropriate proprietary rights, licences,
agreements and permissions for materials, methods, processes and

systems used or incorporated into the &bHighway;

perform and fulfil its obligations under the Financing Agreements;

make reasonable efforts to maintain harmony and good industrial
relations among the personnel employed by it or its Contractors in
connection with the performance ofs itobligations under this

Agreement;

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 pmrhance by them of any of the

Concessionaireds obligations
not do or omit to do any act, deed or thing which may in any manner

be violative of any of the provisions of this Agreement;
support, cooperate with and facilitate th&uthority

in the

under

implementation and operation of the Project in accordance with the

provisions of this Agreement; and
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5.2

5.2.1

5.2.2

5.2.3

5.24

0] transfer the Project Highway to the Authority upon Termination of this
Agreement, in accordance with the provisions thereof.

Obligations relating to Project Agreements

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 orahgr agreement, and no
default under any Project Agreement or agreement shall excuse the
Concessionaire from its obligations or liability hereunder.

The Concessionaire shall submit to the Authority the drafts of all Project
Agreements or any amenemts 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 30 (thirty) days of the receipt of such draf@ithin 7 (seven) days of
execution of any Project Agreement or amendment thereto, the Concessionaire
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, itiedatirat

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 its
failure to review and/or convey its observations on any document shall relieve
the Concessimaire of its obligations and liabilities under this Agreement in
any manner nor shall the Authority be liable for the same in any manner
whatsoever.

The Concessionaire shall not make adgdition,replacement or amendments

to any of the Financing Agements without the prior written consent of the
Authority if suchaddition,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 amgplacement or mendment 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
unreasonablwithhold its consent for restructuring or rescheduling of the Debt
Due.

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 suligution of the Concessionaire in the event of Termination or
Suspensior(the i C o v e . &ar the avoidance of doubt, it is expressly
agreed that in the event thsuthority does not exercise such rights of
substitution within a period not exceeding 9Méty) days from the Transfer

Date, the Project Agreements shall be deemed to cease to be in force and effect
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5.25

5.3

53.1

5.3.2

on the Transfer Date without any liability whatsoever onAthiority and the
Covenant shall expressly provide for such eventuality. The Connas®io
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 théAuthority an acknowledgment and undertaking, in a form
acceptable to thAuthority, from the counter party(ies) of each of the Project
Agreements,where undersuch counter party(ies) shall acknowledge and
accept the Covenant and undertake to be bound by the same and not to seek
any relief or remedy whatsoever from theuthority 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 bkejsct 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 ary 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 sha#ndeavour 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 thenCessionaire 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 tihesthority.

Notwithstanding anything to the contrary contained in this Agreement, the

Concessionaire agrees and acknowledges that:

0] all acquisitions of Equity by an acquirer, either by himself or with any
person acting in concert, directly odirectly, 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 directlyroindirectly 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 requiripgor approval of the
Authority from national scurity and public interest perspective, the decision
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5.4

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 Ditexs 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 Authoré@l sh
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 ehConcessionaire from any liability or obligation under this
Agreement.

For the purposes of this Clause 5.3.2:

@ the expression fAacquirero, Acontr ol
shall have the meaning ascribed thereto in the Securities and Exchange
Board of India (Substantial Acquisition of Shares and Takeover)
Regulations, 1997 or any statutoryereactment thereof as in force as
on the date of acquisition of Equity, or the control of the Board of
Directors, as the case may be, of the Concessionaire;

(b)  the indirect transfer or control of legal or beneficial ownership of
Equity shall mean transfer of the direct or indirect beneficial ownership
or control of any company or companies whether in India or abroad
which results in the acquirer acquiringtml| 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 éndr 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%ifteen 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 ukeettzat 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 Concessiire or any of its contractors or sub
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5.5

5.6

5.7

5.8

contractors shall not constitute 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 previous written awsent 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 ad\ertise, 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 equitpr 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 natiege displayed for the Users. It is
further agreed that the Project Highway shall be known, promoted, displayed
and advertised by the name of *****,

Facilities for physically challenged and elderly persons
The Concessionaire shall, in conformity kvihe 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 challenged and
elderly persons using the Project Highway.
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6.1

ARTICLE 6
OBLIGATIONS OF THE AUTHORITY

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.

The Authority agrees to provide supporttie 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:

6.1.2

(@)

(b)

(©)

(d)

(e)
()
(9)
(h)

(i)

upon written request from the Concessionaire, and subject to the
Concessinaire 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;

upon written request dm the Concessionairgrovide reasonable
assisance tothe 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 tean tho
generally available to commercial customers receiving substantially
equivalent services;

procure that no barriers are erected or placed on the Project Highway
by any Government Instrumentality or persons claiming through or
under it, except for reass of Emergency, national security, law and
order or collection of intestate taxes;

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

subject to and iraccordance with the Applicable Laws, grant to the
Concessionaire thauthority to regulate traffic on the Project Highway;
assist the Concessionaire in procuring Police assistance for regulation
of traffic, removal of trespassers and security on tlogeEr Highway;

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

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

upon written request from the Concessionaire and subject to the
provisions of Clause 5.4, provide reasonable assistance to the
Concessionaire and any expatriate personnel of the Concessimmaire
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

6.3

6.4

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 fesubmission of the Bid, and in the event of any material
deterioration or damage other than normal wear and tear, undertake repair
thereof, or pay to the Concessionaire the cost and expense, as determined by
the Independent Engineer, for undertaking stegair 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 thé eve

of excessive deterioration or damage caused due to unforeseen events such as
floods or torrential rain.

Obligations relating to Competing Roads

The Authority shall procure that during the subsistence of this Agreement,
neither the Authority nor gnGovernment Instrumentality shall, at any time
before the 10th (tenth) anniversary of the Appointed Date, construct or cause
to be constructed any Competing Road; provided that the restriction herein
shall not apply if the average traffic on the Projeaghway in any year
exceeds 90% (ninety percent) of its designed capacity specified in Clause
29.2.3. Upon breach of its obligations hereunder, the Authority shall be liable
to payment of compensation to the Concessionaire under and in accordance
with Claug 35.4.

Obligations relating to refinancing

Upon request made by the Concessionaire to this effect, the Authority shall, in
conformity with any regulations or guidelines that may be notified by the
Government or the Reserve Bank of India, ascdee may be, permit and
enable the Concessionaire to secure refinancing, in whole or in part, of the
Debt Due on such terms as may be agreed upon between the Concessionaire
and the entity providing such refinancing; provided, however, that the
refinancinghereunder shall be utilized for the project purpose only and shall
always be subject to the prior approval of the Authority, which shall not be
unreasonably withheld. For the avoidance of doubt, the tenure of debt
refinanced hereunder may be determinedualiyt between the Senior Lenders
and the Authority, but the repayment thereof shall be completed no later than
1(one) year prior to the expiry of Concession Period.
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7.1

ARTICLE 7
REPRESENTATIONS AND WARRANTIES

Representations and Warranties of the&Concessionaire

The Concessionaire represents and warrants to the Authority that:

(@)

(b)

()
(d)

(e)

(f)

(@)

(h)

it is duly organised and validly existing under the laws of India, and
has full power anduthority to execute and perform its obligations
under this Agreement and to caout 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 undes thi
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 tehm®of, 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 irany 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 acteiia 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 Associati¢or those of any member of
the Consortiurh 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 assstbound 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, qugsidicial or otherauthority, the
outcomeof 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 defawlth respect to any
order, writ, injunction or decree of any court or any legally binding
order of any Government Instrumentality which may result in any
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()

(k)

()

(m)

(n)

(0)

material adverse effect on its ability to perform its obligations under
this Agreement and no fact arcumstance 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, peied, 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 Chandg@wmership except

in accordance with the provisions of Clause 5.3 and thdtsiiected
biddev Consortium Membejs together with{its/ their} Associates

hold not less than 51% (fiftgne percent) of its issued and paid up
Equity as on the date of thisgleement;and thateach Consortium
Memberwhose technical and financial capacigis evaluated for the
purposes of prgualification and shotisting in response to the
Request for Qualificatioshall holdat leas26% (twenty sixper cent)

of Equity durhg the Construction Peri@hd two years thereafter
Provided further that any such request made u@trrse5.3, shallat

the option of theAuthority, may be required to be accompanied by a
suitableno objection letter fronSenior lenders.

{the sdected bidder/Consortium Members anits/their} 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 seleted bidderkach Consortium Members 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 afakd and las 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 Erumbrances, 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
lien or Encumbrance is retained by any persave 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 containswol
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; and
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7.2

(p)

no sums, in cash or kind, have been paid or will be paid, by it or on its
behalf, toany person by way of fees, commission or otherwise for

securing the Concession or entering into this Agreement or for
influencing or attempting to influence any officer or employee of the

Authority in connection therewith.

Representations and Warrantes of the Authority

The Authority represents and warrants to the Concessionaire that:

(@)

(b)
(©)
(d)
(€)

(f)

()
(h)

()
(k)

it has full power andauthority to execute, deliver and perform its
obligations under this Agreement and to carry out the transactions
contemplated herein and thathas 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 performanceisfAgreement;

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

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

there are nodions, suits or proceedings pending or, to its knowledge,
threatened against it at law or in equity before any court or before any
other judicial, quasjudicial or otherAuthority, the outcome of which
may result in the default or breach of this Agreemen which
individually or in theaggregate may result in any material impairment
of its ability to perform its obligations under this Agreement;

it has no knowledge of any violation or default with respect to any
order, writ, injunction or any decred¢ any court or any legally binding
order of any Government Instrumentality which may result in any
materi al adverse &effect on the
obligations under this Agreement;

it has complied with Applicable Laws in all matenakpects;

all information provided by it inresponse tothe Request for
Qualification and Request for Proposal including amendments
thereto or disclosures thereunderconnection with the Project is, to
the best of its knowledge and belief, taugd accurate in all material
respects;

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

it has good and valid right to the Site, and has poweAaribority to

grant a licence in respectetteto to the Concessionaire; and

upon the Concessionaire paying the Concession Fee and performing
the covenants herein, it shall not at any time during the term hereof,
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7.3

interfere with peaceful exercise of the rights and discharge of the
obligations bythe Concessionaire, in accordance with this Agreement.

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 Paighall immediately notify the other Party of the
same. 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 obligatiof either Party under this
Agreement.
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8.1

8.1.1

8.1.2

8.1.3

8.1.4

8.15

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 independeavaluation of thd&kequest for Qualification, Request for
Proposals,Scope of the Project, Specifications and Standards, Site, local
conditions, physical qualities of ground, subsoil and geology, traffic volumes
and all information provided by the Authtyrior 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 performahits obligations
hereunder. Save as provided in Clause 7.2, the Authority makes no
representation whatsoever, express, implicit or otherwise, regarding the
accuracy adequacy, correctness, reliabilignd/or completeness adny
assessment, assumptionstasment orinformation 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 refimg 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 Concessioftare,
Consortium Members and theiAssociates or any persoraching 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.

In the event that either Party becomes aware of any raistadrror 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.

Except as otherwise provided in this Agreement, all risks relating to the Project

shallbe borne by the Concessionaire andAlk¢hority shall not be liable in
any manner for such risks or the consequences thereof.
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ARTICLE 9
PERFORMANCE SECURITY

9.1 Performance Security

The Concessionaire alh 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 seomivalent to Rs. **** crore

(Rupees ***** croref in the form set forth in Schedule  ( Pdrfermaice

Securityo ) . Unt i | such time the Performance
Concessionaire pursuant hereto and the same comes into effect, the Bid

Securty shall remain in force and effect, and upon such provision of the
Performance Security pursuant hereto, the Authority shall release the Bid

Security to the Concessionaire.

9.2  Appropriation of Performance Security

Upon occurrence of a Concessionairefddét, 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 Defaulfailure to meet any @hdition
PrecedentUpon such encashment and appropriation from the Performance
Security, the Concessionaire shall, within 30 (thirty) days thereof, replenish,
in case of partial appropriation, to its original level the Performance Security,
and in case dadppropriation 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 Authorityhall 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 Defaultto meet any Condition
Precedentand in the event of the Concessionaire not curing its default
meeting such Condition Precedarthin such Cure Period, the Authority shall

be entitled to encash and appriate such Performance Security as Damages,
and to terminate this Agreement in accordance with Article 37.

9.3 Release of Performance Security

6 Performance Security shall be fixed at the higher of 5% (five per cent) of the amount spetifeed
definition of Total Project Cost and the anticipated toll revenues for 12 (twelve) months
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The Performance Security shall remain in force and effect for a period of one
year from the Appointed Datehut shall be released earlier upon the
Concessionaire expending on Project construction an aggregate sum that is not
less than40% (Forty per cent) of the Total Project Cost; provided the
Concessionaire is not in breach of this Agreement. Upon requestynaoe
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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ARTICLE 10
RIGHT OF WAY

10.1 The Site

The site of the Project Highway shall comprise the real estate described in

ScheduleA 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
accordancevi t h t hi s AQjteod e mdrotr (tthlee aivoi dance of
hereby acknowledged and agreed that references to the Site shall be construed

as references to the real estate required[$ix-Laning] of the Project

Highway as set forth in Schedwle

10.2 Licence, Access and Right of Way

10.2.1 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 Periodng bgpressly 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.

10.2.2 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,
delineated and shown in Schégldh h e r e tieensédiPfermisedi) , on an
Afas I s where 1 s0 basi sdevelop,operatemid any EnctL
maintain the said Licensed Premises, together with all and singular rights,
liberties, privileges, easements and appurtenances whatstoeviee said
Licensed Premises, hereditaments or premises or any part thereof belonging to
or in anyway appurtenant thereto or enjoyed therewith, for the duration of the
Concession Period and, for the purposes permitted under this Agreement, and
for no otler purpose whatsoever.

10.2.3 The licence, access arRight 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 mannerfthatexisting
lanesof the Project Highway or an alternative thereof are open to traffic at all
times during the Construction Period.
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10.2.41t is expressly agreed that theEence granted hereunder shall terminate
automatically and forthwith, without the need for any actmbe taken by the
Authority to terminate the Licence, upon the Termination of this Agreement
for any reason whatsoever.

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

10.2.6 It is expressly agreed thimees on the Site are property of the Authority except
that the Concessionaiskall be entitled to exeiseusufructuary rightghereon
during the Concession Period;

10.3 Procurement of the Site

10.3.1 Pursuant to the notice specified in Clause 4.1.2, the Authority Representative
the Independent Engineand the Concessionaire shall, on a mutuallyedjre
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 oimenovable property on or attached
to the Site. Such memorandushall have appended thereto an appendix (the
fAppendixo) speci fying in reasonabl e det ai
vacant access and Right of Way has not been granted to the Concessionaire.
Signing of the memorandum, in two counterparts (each lctw shall
constitute an original), by the authorised representatives of the Parties shall be
deemed to constitute a valid licence and Right of Way to the Concessionaire
for free and unrestricted use and development of the vacant and unencumbered
Site durhg 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 ilné Appendix shall be deemed to have been granted
to the Concessionaire upon vacant access thereto being provided by the
Authority to the Concessionaire.

10.3.2 Without prejudice to the provisions of Clause 10.3.1, the Parties hereto agree
that on or prioto the Appointed Date, the Authority shall have granted vacant
access and Right of Wdgr minimum 90% of the Construction Zone so that
on completion of work in this granted RoW access shall be suffiteent
constructand achieve COD of the Project. Thependix shall not include
more than 10% (ten per cent) of the remaining parts of the Construction Zone
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required and necessdiyr construction Further,in the event Financial Close

is delayed solely on account of delay in grant of such vacant accdssamck
Construction Zonghe Authority shall be liable to payment of Damages under
and in accordance with the provisions of Clause 4.2.

10.3.30n and after signing the memorandum and until the Transfer Date, the
Concessionaire shall maintain a rotthd-clock vigil over the Site and shall
ensure and procure that no encroachment thereon takes place, and in the event
of any encroachment or occupation on any part thereof, the Concessionaire
shall report such encroachment or occupation forthwith to the Atytteord
undertake its removal at its cost and expenses.

10.3.4 The Authority shall make best efforts to provide and grant later than
180(one hundred eightgays from the Appointed Datthe Right of Way to
the Concessionaire in respect of all landuded in the Appendix, and in the
event of delay for any reasdieyond 180 days, the works corresponding to
RoW in the Appendix not provided shall be removed from the Scope of the
Project in accordance with Article 16.

10.3.5 Upon receiving Right of Wain 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 GoodIndustry Practice; provided that the issué’odvisional 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 ofléye de
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 120 (one hundred and twentylays of the Appointed Date shall be
completed before the Hemt 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 payhsDamages after giving 60
(si xty) daysdéd notice thereof to the Con
Concessionaire to complete such works on such part of the Site shall cease
forthwith.

10.3.6 The Concessionaire shall, if so required by the Authoritycymeon behalf of
the Authority, on the terms and to the extent specified by the Authority, the
additional land required for Toll Plazas, Traffic Aid Posts, Medical Aid Posts,
under passes and over passes or for construction of works specified in Change
of Scope Order issued under Article 16, in accordance with this Agreement
and upon procurement, such land shall form part of the Site and vest in the
Authority; provided that the Concessionaire may, by notice given to the
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Authority no later than 60 (sixty)ays from the Appointed Date or the date of
Change of Scope Order, as the case may be, require the Authority to initiate
and undertake proceedings for acquisition of such land under the provisions of
the National Highways Act, 1956 and the Authority shedtktall such steps as
may be reasonably necessary for such land acquisition forthwith; provided
further that the cost of land acquired under this Clause 10.3.6 shall be borne
by the Authority in accordance with the Act; provided also that the land to be
aquired by the Authority hereundeprior to the Appointed Dateshall be
deemed to be included in the Appendix referred to in this Clause 10.3 and dealt
with in accordance with the provisions thereof. For the avoidance of doubt, it
is agreed that the minum area of land to be acquired for the Toll Plazas and
approach roads thereof shall conform to the provisions of Scheduknd
Schedule C. It is further agreed that the Authority may, at any time after the
Bid Date,suo motaacquire the land requirdtereunder.

10.3.7 The Concessionaire may procure at its cost and expense and on its own the

10.4

10.5

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 withheldProvided that cost of procuring such land for
construction of additional facilitieshall not be the part of Financial Package
and the Financial Model.

Site to be free from Encumbrances

Subiject to the provisions of Clause 10.3, the Site shall be made available by
the Authority to the Concessionaire pursuant hereto free from all
Encunbrances and occupations and without the Concessionaire being required
to make any payment 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, extansofar 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.

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 claimingghrouunder

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
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10.6

10.7

10.8

109

Concessionaire therein or under this Agreement, save and except as otherwise
expressly seforth in this Agreement.

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 cesgth 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.

Access to the Authority and Independent Engineer

The licence, right of way and rigko the Site granted to the Concessionaire
hereunder shall always be subject to the right of access of the Authority and
the Independent Engineer and their employees and agents for inspection,
viewing and exercise of their rights and performance of tiigations under

this Agreement.

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 Concessionairerieby acknowledges that it shall not have any mining
rights or interest in the underlying minerdtsssils, antiquities, structures or
other remnants or things either of particular geological or archaeological
interestand thatsuch rights, interest anpropertyon or under the Sitehall

vest in and belong to theAuthority 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
interestor property and shall inform th&uthority forthwith of the discovery
thereof and comply with such instructions as tomcernedGovernment
Instrumentalitymay reasonably give for the removal of such property. For the
avoidance of doubt, it is agreed tlagly reasonable expenses incurred by the
Concessionaire hereunder shall be reimbursed byAthkority. It is also
agreed that the Government shall procure that the instructions hereunder are
issued by the concerned Government Instrumentality within somebke
period.

( Deleted)
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11.2

ARTICLE 11
UTILITIES, ASSOCIATED ROADS AND TREES

Existing utilities and roads

Notwithstanding anything to the contrary contained herein, the Concessionaire

shall ensure thdhe respective entities owning taristing roads, right of way

or utilities on, under or above the Site amabled by it to keep such utilitiss

continuous satisfactory use, if necessary, by providing suitable temporary or
permanent diversions with ttaathority of the controlling body ofhat road,

right of way or utility, and the Authority shall, upon written request from the
Concessionaire, i nitiate and wundertake
proceedings for acquisition of any right of way necessary for such diversion.

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 alignfreunth

utility or obstruction adversely affects the execution of Works or Maintenance
of the Project Highway in accordance with this Agreement, as per the scope
given in Schedule B and in accordance with applicable standards and
specifications of conceea utility owning entity. Cost of shifting utilities not
included in the SchedulB, if any, shall be treated as Change of Scope. The
Authority will provide assistance to the Concessionaire for obtaining the
estimates for shifting of such utilities frometrentity owning such electric
lines, water pipes or telephone cables, as the case may be. The Concessionaire
shall execute such utility shifting works under the supervision of utility owning
agency and Independent Engineer (IE) in accordance with thesjom\of
agreement. The supervision charges only shall be paid by the Authority to the
utility owning entity. In the event of any delay in shifting thereof, the
Concessionaire shall be responsible for failure to perform any of its obligations
here under ibuch failure is not as 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.

The dismantled material/scrap of existing Utility to be shifted/dismantled shall
belong to the Gncessionaire who would be free to dispoffeéhe dismantled
material as deemed fit by them.

The work of shifting of utilities can be taken up by the Concessionaire any
time after signing of the Agreement.

11.3 New utilities and roads
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11.3.1 The Concesenaire 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 Corgstonaire, 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 tantan 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

adjoiningroad to the Project Highway, and the cortimegr portion thereof

falling within the Site shall be constructed by the Concessionaire at the
Aut horityds <cost i n accordance with
connecting portion shall be undertaken by the Concessionaire in accordance
with the provsions of Clause 17.1.3.

11.3.3 The Authority may by notice require the Concessionaire to connect, through a
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paved road, any adjoining service station, hotel, motel or any other public
facility or amenity to the Project Highway, whereupon the connectingpo
thereof that 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. Rive 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 tHau€e.

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 if such trees cause a material adverse effect on theuctiost,
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 peform 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 such manner and subject to such conditions
as the Authority may in its sole discretion deem appropriate.
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ARTICLE 12
CONSTRUCTION OF THE PROJECT HIGHWAY

12.1 Obligations prior to commencement of construction

Prior to commencement of Construction Wotke, Concessionaire shall:

(@  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 Projechiaccordance with the Project Completion
Schedule as set forth in Sched@e

(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 andepform 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 matenalsded for the
Project Highway under and in accordance with the Applicable Laws
and Applicable Permits.

12.2 Maintenance during Construction Period

During the Construction Period, the Concessionaire shall maintain, at its cost,
the existing lane(s) ohe Project Highway so th#te traffic worthiness and
safetythereofare at no time materially inferior as comparethtgr condition

7 (seven) days prior to the date of this Agreement, and shall undertake the
necessary repair and maintenance works fisr parpose; 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; providedifurthe
that such interruption and diversion shall be undertaken by the Concessionaire
only with the prior written approval of the Independent Engineer which
approval shall not be unreasonably withheld. For the avoidance of doubt, it is
agreed that the Concessare shall at all times be responsible for ensuring
safe operation of the Project Highway.

12.3 Drawings
I n respect of the Concessionaireods obliga
the Project Highway as set forth in Scheedlehe following shalbpply:
(@) The Concessionaire shall prepare and submit, with reasonable

promptness and in such sequence as is consistent with the Project
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(b)

(©)

(d)

(€)

(f)

()

Completion Schedule, three copies each of all Drawings to the
Independent Engineer for review;

By submitting theDrawings 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 whih Sope

of the Project anthe Specifications and Standards;

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 conity 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) gaysd and may begin

or continue Construction Works at its own discretion and risk;

If the aforesaid observations of the Independent Engineer indicate that
the Drawings are not in conformity with the Scope of the Project or the
Specifications and Stdards, 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;

No review and/oobservation of the Independent Engineer and/or its
failure to review and/or convey its observations on any Drawings shalll
relieve the Concessionaire of its obligations and liabilities under this
Agreement in any manner nor shall the Independent Engimegée o
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 Highwhagished

road level, location and layout of the Toll Plazas and general
arrangement drawings of major bridges, flyovers and grade separators,
and the Authority shall havéhe right but not the obligation to
undertake such review and provide its commeihtany, within 30
(thirty) days of the receipt of such Drawings. The provisions of this
Clause 12.3 shall appmutatis mutandiso the review and comments
hereunder; and

Within 90 (ninety) days of the Project Completion Date, the
Concessionaire sHafurnish to the Authority and the Independent
Engineer a complete set of-bgilt Drawings, in 2 (two) hard copies
and in micro film form or in such other medium as may be acceptable
to the Authority, reflecting the Project Highway as actually designed,
engineered and constructed, including aitbast survey illustrating the
layout of the Project Highway and setback lines, if any, of the buildings
and structures forming part of Project Facilities.
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12.4

[Six-Laning] of the Project Highway

12.4.10n or dter the Appointed Date, the Concessionaire shall undertake

construction ofSSix-Laning] as specified in Schedul® and Scheduk€, and

in conformity with the Specifications and Standards set forth in Sch&dule
The 650th (six hundred and fiftieth) dapin the Appointed Date shall be the
scheduled date for completion[&fix-Laning], (thefi S ¢ h e @SixdLamidg]
Dat eo) .

12.4.2 The Concessionaire shall construct the Project Highway in accordance with

the Project Completion Schedule set forth in Sche@ulm 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 Sch&alulmless

such failure has occurred due to Force Majeure or for reasons solely
attribuable 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 ProjeMlilestones or the Scheduléfix-Laning]

Date are extended in accordance with the provisions of this Agreement, the
dates set forth in Schedul® shall be deemed to be modified accordingly and
the provisions of this Agreement shall apply as if Sche@uleas been
amended as above; provided further that in the event Project Completion Date
is achieved on or before the SchedJl®-Laning] Date, the Damages paid
under this Clause 12.4.2 shall be refunded by the Authority to the
Concessionaire, but withoahy interest thereon. For the avoidance of doubt,

it is agreed that recovenf 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 eva that[Six-Laning] is not completed within 270 (two hundred and

12.5

12.6

12.7

seventy) days from the Schedul&ix-Laning] Date, unless the delay is on
account of reasons solely attributable to the Authority or due to Force Majeure,
the Authority shall be entitleatterminate this Agreement.

(Deleted)
(Deleted)

Construction of serviceoads by the Authority ’

The Authority shall, at any time after the 8th (eighth) anniversary of the
Appointed Date, be entitled in its discretion to undertakeitatcost,

" Clause 12.7 may be omitted if the option of adding semdadsis not to be retained for the Project.
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construction of serviceoadson 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 andupon its completion, the Concessionaire shall have the obligation
to maintain the serviceadsin accordance with Good Industry Practice and
regulate the use thereof in accordance with the provisions of this Agreement.
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ARTICLE 13
MONITORING OF CONSTRUCT ION

13.1 Monthly progress reports

During the Construction 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 reportpitysical and financigbrogress of

the Construction Works and shall promptly give such other relevant
information as may be required by the Independent Engineer.

13.2 Inspection

During the Construction Period, the Independent Engineer shall inspect the
Project Highway at least oneéemonth and make a report of such inspection

( t hlespediion Repor®d ) stating i n reasonabl e det
deficiencies, if any, with particular reference to the Scope of the Project and
Specifications and Standards. It shall send a copy of §pedtion Report to

the Authority and the Concessionaire within 7 (seven) days of such inspection
and upon receipt thereof, 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.

13.3 Tests

13.3.1 For determining that the Construction Works conformg&tiecifications and
Standards, the Independent Engineer shall require the Concessionaire to carry
out or cause to be carried dests, at such time and frequency and in such
manner as may be specified by the Independent Engineer from time to time, in
acordance with Good Industry Practice for quality assurance. Theokize
sample for such tests shad the extent possible, not excd®ds (ten per cent)
of the quantity and/or number of tests prescribed by IRC and/or MORTH for
the construction works undaken 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 Engineer
and furnish the results thereof to the Indegent Engineer. One half of the
costs incurred on such tests, and to the extent cerbffetthe 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
Ted which is undertaken for determining the rectification of any defect or
deficiency in construction shall be borne solely by the Concessionaire.
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13.3.2 In the event that results of any tests conducted under this Clause 13.3 establish

13.4

13.5

any defects or defiencies 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 tdstdetermine that such remedial
measures have brought the Construction Works into compliance with the
Specifications and Standards, and the procedure set forth in this Clause 13.3
shall be repeated until such Construction Works conform to the Specification
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 Wi 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.

Delays during construction

Without prejudice to the provisions of Clause 12.4.2hd 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 thgiSix-Laning]is not likely to be achieved by the Scheduled
[Six-Laning] Date, it shall notify the Concessionaire to this effect, and the
Concessionaire shall, within 15 (fiteen) days of such notice, by a
communication inform the Independent Engineer in reasonable detail about the
steps it proposes to take to expedite progaessthe period within which it

shall achieve the Project Completion Date.

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 susparthwith 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 bespecified 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 thdependent 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 eitler revoke such suspension or instruct the Concessionaire to
carry out such other and further remedial measures as may be necessary in the
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reasonable opinion of the Authority, and the procedure set forth in this Clause
13.5 shall be repeated until the susgpen 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 thereof during the
period of S Pegep/atieni Gost® ) (,t hsehafi | thbe borne
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 attrikutabthe
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 whereupon
the Authoriy shall extend such Project Completion Schedule dates in
accordance with the recommendations of the Independent Engineer. In the
event that the Schedul¢8ix-Laning] Date is extended pursuant hereto, the
Concession Period shall be deemed to be extendagésiod equal in length
to the period of extension of the Schedygn-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 wal b
compiled into a 3 (thred)our 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 thAppointed Date and thereafter, no later than 15 (fifteen)
days after the close of each quarter.

58



14.1

ARTICLE 14
COMPLETION CERTIFICATE
Tests

14.1.1 At least 30 (thirty) days prior to the likely completion of the Project Highway,

the Concessionaire shabtify 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 giege 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 10dteny s 6 torthet i c e
Independent Engineer.

14.1.2 All Tests shall be conducted in accordance with Schelddlre Independent

14.2

Engineer shall obsee, 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
Engineer during the course of any Test that the perfarenaih 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 B, 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 expressly agreed that the
Independent Engineer may require the Concessionaiagy @ut 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.

Completion Certificate

Upon completion of Construction Works anide Independent Engineer
determining the Tests to be successful, it shall forthwith issue to the
Concessionaire and the Authority a certificate substantially in the form set
forth in Schedulel  ( €dmpletién Certificated ) .

14.3 Provisional Certificate
14.3.1 Subject to the provisions of Clause 14.3.2, the Independent Engineer may, at

the request of the Concessionaire, issue a provisional certificate of completion
substantially in the form set forth in Scheddle ( tPhoeisionél

Certificate0 )  iTésts trb ®iccessful 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,
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the Provisional Certificate shall have appetdhereto a list of outstanding

items signed jointly by the Independent Engineer and the Concessionaire (the
fiPunchListo) ; provided that the Independent
Provisional Certificate for reason of any work remaining incomplethei

delay in completion theredd due tas attributable to the Authority; provided

further that the Punch List shall also include the cost of completion for each of

the outstanding items.

14.3.2The Parties hereto expressly agree that a Provisiondfi€zge under this
Clause 14.3 may, upon request of the Concessionaire to this effect, be issued
for operating part of the Project Highway, if the Concessionaire has completed
construction of 90% (Ninety per cent) of the Site made available to it §®to 1
days from the Appointed Date. Upon issue of such Provisional Certificate, the
provisions of Article 15 shall apply to such completed part, and the rights and
obligations of the Concessionaire for and in respect of such completed part of
the Project shabe construed accordingly.

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, otherdh 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.(@%ro 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 toea furth
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, e 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, pley&dy such item under
this Clause 14.4.1.

14.4.2 Upon completion of all Punch List items, the Independent Engineer shall issue
the Completion Certificate. Failure of the Concessionaire to complete all the
Punch List items within the time set forth ineG@ke 14.4.1 for any reason, other
than conditions constituting Force Majeure or for reasons solely attributable to
the Authority, shall entitle the Authority at its discretion to get the Punch List
items completed at the risk and cost of the Concessionraiceterminate this
Agreement.
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14.5 Withholding of Provisional or Completion 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
safdy 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 within 15 (fifteen) days of conducting such tests. Upon receipt
of such a report from the Indep#ent 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 30 (thirty) days of receiving
the aforesaid report, notify the Concessionafrthe defects and deficiencies
in the Project Highway and direct the Independent Engineer to withhold
issuance of the Provisional Certificate or Completion Certificate, as the case
may be. Upon receipt of such notice, the Concessionaire shall remedy and
rectify such defects or deficiencies and thereupon Tests shall be undertaken in
accordance with this Article 14. Such procedure shall be repeated as necessary
until the defects or deficiencies are rectified.

14.5.2 Notwithstanding anything to the contrargntained in Clause 14.5.1, the
Authority may, at any time after receiving a report from the Independent
Engineer 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 because of events or
circumstances on account of which the Tests could not be héladoto be
suspended, the Concessionaire shall be entitled-¢ohedule 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)
15.1.1[Six-Laning] shall be deemed tee complete when the Completion Certificate,
is issued under the provisions of Article. T/e commercial operation date of
the Project shall be th&ppointed datgt h €ODd ) . The Project Hi gt
shall enter into commercial service on COD whereupon the€lsionaire
shall be entitled to demand and collect Fee in accordance with the provisions
of Article 27.

15.2 Damages for delay

15.2.1 The Concessionaire hereby agrees and undertakes that itself shall achieve COD
within 180 (One Hundred Eighty) days frahe date of this Agreement and
in the evehof delay it shallbeentitled to a further period not exceeding 120
(One Twenty) days , subject to paymenbaimagsto the Authority in a sum
calculated at the rate of 0.1¢8ero point one per cent) of tHerformance
Security for each day of delayrovided that thddamage specified herein
shall be payable every week in advance and the period beyond tHiE88aid
(One Hundred Eightydays shall be graed only to the extent of Damages
paid; provided futter that ndamags shall be payable if such delay in COD
has occurred solely as a result of any default or delay by the Authority in
procuring satisfaction of théonditionsPrecedent specified iGlause 4.1.2 of
due to Force Majeure.

15.2.2 The Concessionaireshall upon occurrence of COD, notify the Authority
forthwith.
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ARTICLE 16
CHANGE OF SCOPE

16.1 Change of Scope

16.1.1 The Authority may, notwithstanding anything to the contrary contained in this
Agreement, require the provision of additional woaksl services which are
not included in the Scope of the Project as contemplated by this Agreement
( @hangeofScope) . Any such Change of Scope shal
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.

16.1.2 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 witing require the Authority to consider such Change of Scope. The
Authority shall, within60 (sixty) days of receipt of such notice, either accept
such Change of Scope with modifications, if any, and initiate proceedings
therefor in accordance with this thile 16 or inform the Concessionaire in
writing of its reasons for not accepting such Change of Scope.

16.2 Procedure for Change of Scope

16.2.1 In the event of the Authority determining that a Change of Scope is necessary,
it shall issue to the Concéssaire a notice specifying in reasonable detail the
wor ks and services c¢ chahge oifdoeiNatide)t her eunde

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

(@ 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 Cotraction Periogland

(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 labotwsts calculated in accordance with
the schedule of rates applicabdethe 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 suchnformation 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 Scopehiall 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, tki@oAty shall
i ssue an Clange efiScofetOhded ) i r equi ri ng the Conce
to proceed 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
Concessinaire 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
and Tests, shall applyutatis mtandis to the works undertaken by the
Concessionaire under this Article 16.

16.3 Payment for Change of Scope

16.3.1 Within 30 (thirty) days of issuing a Change of Scope Order, the Authority shall
make an advance payment to the Concessionaire in aguahto 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
Engineer. 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 s 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, @ijstraents
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
arising out of any Change of Scope Order issued during the Construction
Periodshall be borne by the Concessionaire, subject to an aggregate ceiling of
0.25% (zero point two five per cent) of the Total Project Cost. Any costs in
excess of the ceiling shall be reimbursed by the Authority in accordance with
Clause 16.3.1. In thevent 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 Concessionairéhe Safety Fund within a period of
180 (one hundred and eighty) days of the Project Completion Batehe
avoidance of doubt, it is agreed that the aforesaid 0.25% (zero point two five
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per cent) of the Total Project Cost shall, to the extent bomethb
Concessionaire, be deemed to form part of the actual capital cost of the Project.

16.4 Restriction on certain works

16.4.1 Notwithstanding anything to the contrary contained in this Article 16, the
Authority shall not require the Concessionaireutadertake any works or
services if such works or services are likely to delay completiofSiaf
Laning]; provided that in the event that the 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 completiofSof-Laning] and issuing
the Provisional Certificate.

16.4.2 Notwithstanding anything to the contrary contained in thischrtl6, 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) yess 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 Notwithstading anything to the contrary contained in Clauses 16.2 and 16.3,
the Authority may, after giving notice to the Concessionaire and considering
its reply thereto, award such works or services to any person on the basis of
open competitive bidding; providetthat the Concessionaire shall have the
option of matching the first ranked bid in terms of the selection criteria, subject
to payment of 2% (two per cent) diet bid amount to the Authorftyand
thereupon securing the award of such works or servicesh&@voidance of
doubt, it is agreed that tHeéoncessionaire 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.

16.5.2 The wrks undertaken in accordance with this Clause 16.5 shall conform to the
Specifications and Standards and shall be carried out in a manner that
minimises the disruption in operation of the Project Highway. The provisions
of this Agreement, insofar as thefate to Construction Works and Tests, shall
applymutatis mutandiso the works carried out under this Clause 16.5.

$ The Authority shall transfer 75% (seventy five gart) of the amount so received to the first ranked
bidder whose bidhall havebeen matched by the Concessionaire.
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16.6 Reduction in Scope of the Project

16.6.1 If the Concessionaire shall have failed to complete any Construction Works on
accountof 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 @oessionaire in respect of such works shall
be deemed to have been fulfilldebr 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 aftetax return of the Concessionaitee Parties shall meet,
as soon as reasonably 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 extend beyond waiver of the
aforesaid 80% (eighty per cent). It is also agreed that in the event of a dispute,
the Dispute ResolutioRrocedure 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 appigtis mutandisand
upon issue of Change of Scope Order by the Authority hereunder, the
Concessionaire shall pay forthwith the sum specified therein.
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ARTICLE 17
OPERATION AND MAINTENANCE

17.1 O&M obligations of the Concessionaire

17.1.1 During the Operation Period, the Concessionaire shall operate and maintain the
Project Highway in ecordance 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, emaform to Good
Industry Practice. The obligations of the Concessionaire hereunder shall
include:

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

(b)  collecting and appropriating theee;

(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 dms;

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

(9) preventing, with the assistance of concerned law enforcement agencies,
any unauthorisedse of the Project Highway;

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

() 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
Project Highway;

(K) maintaining a public relations unit to interface with and attend to
suggestions from the Users, government agsnanedia and other
agencies; and

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

17.1.2 The Concessionaire shall remove promptly from the Project Highway all
surplus construction machinery and materials, waste materials {mglud
hazardous materials and waste water), rubbish and other debris (including,
without limitation, accident debris) and keep the Project Highway in a clean,
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tidy and orderly condition, and in conformity with the Applicable Laws,
Applicable Permits and Godddustry Practicel-or the avoidance of doubt, it

is agreed that the debris and material excavated shall be carried to and
deposited at ****

17.1.3 The Concessionaire shall maintain, in conformity with Good Industry Practice,
all stretches of approachads, oveipasses, undgrasses or other structures
situated on the Site but not forming part of the carriageway.

17.2 Maintenance Requirements

The Concessionaire shall procure that at all times during the Operation Period,
the Project Highway conforms the maintenance requirements set forth in
ScheduleK ( tMhimtendnce Requirement® ) .

17.3 Maintenance Manual

17.3.1 Not later than 180 (one hundred and eighty) deys the Appointed Datehe
Concessionaire shall, in consultation with the IndepeinBlegineer, evolve a
repair and mai n MameaaneeManbeddb) u dlor ( ttthe T egul :
and preventive maintenance of the Project Highway in conformity with the
Maintenance Requirements, Safety Requirements and Good Industry Practice,
and shall prowde 5 (five) copies 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 mutandisto such revisin.

17.3.2 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 wibh may be reasonably necessary for maintenance and repair
of the Project Assst including replacement thereof, such that its overall
condition conforms to Good Industry Practice.

17.4 Maintenance Programme

17.4.1 Not later than 45 (forty five) daysagorto the beginning of each Accounting
Year during the Operation Period, the Concessionaire shall provide to the
Authority and the Independent Engineer, its proposed annual programme of
preventive, urgent and o t Maemtenansec hedul ed
Programmeo) t o comply with the Maintenance R
Manual and Safety Requirements. Such Maintenance Programme shall
include:
(@) preventive maintenance schedule;
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(b)  arrangements and procedures for carrying out urgent repairs;

(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 procedurder carrying out safety related
measures; and

(9) 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 itsieots 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 circumstancasd the procedure specified in Clauses 17.4.1
and 17.4.2 shall applyutatis mutandiso 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 unsde 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 procedarshall conform to the provisions of this
Agreement, Applicable Laws, Applicable Permits and Good Industry Practice.

1752The Concessionaireos responsibility
Highway shall be limited to an initial response to anstipalar incident until
such time that the competehtithority takes charge and shall include prompt
removal of vehiclesr debris or any other obstruction, which may endanger or
interrupt the smooth flow of traffic. For this purpose, it shall maintain and
operate a rounthe-clock vehicle rescue post with one mobile crane having
the capacity to lift a truck with a Gross Vehicle Weight36{000 ¢hirty
thousand) kilograms;.

17.6 De-commissioning due to Emergency

17.6.11f, in the reasonable opinion ofdfConcessionaire, there exists an Emergency
which warrants deommissioning 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 Highmiagffic
for so long as such Emergency and the consequences thereof warrant; provided
that such decommissioning and particulars thereof shall be notified by the
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Concessionaire to the Authority without any delay, and the Concessionaire
shall diligently @rry out and abide by any reasonable directions that the
Authority may give for dealing with such Emergency.

17.6.2 The Concessionaire shallFcemmission the Project Highway or the affected

part thereof as quickly as practicable after the circumstaeeesn to its
decommissioning and closure have ceased to exist or have so abated as to
enable the Concessionaire teca@anmission the Project Highwagnd shall

notify the Authority of the same without any delay

17.6.3 Any decommissioning or closure ofyapart 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 announce rimenise

17.7 Lane closure

17.7.1 The Concessionaire shall not close any lane ef Rnoject 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 at least 7 (seven) days
before the pyposed closure of 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 shaébteto the Authority.

17.7.2 The provisions of Clause 17.7.1 shall not apply tecal@missioning 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 afieu#ied by

the Independent Engineer as-p#ak 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 be entitled to close the designated lane for the periodispetierein,

and in the event of any delay inopening 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 Fee 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.

17.8 Damages for breach of maintenance obligations

17.8.1 In the event that the Concessionaire fails to repair or rectify any defect or

deficiency set forth in # Maintenance Requirements within the period
specified therein, it shall be deemed to be in breach of this Agreement and the
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Authority shall be entitled to recover Damages, to be calculated and paid for
each day of delay until the breach is cured, at idjfeen of (a) 0.5% (zero point

five per cent) of Average Daily Fee, and (b) 0.1% (zero point one per cent) of
the cost of such repair or rectification as estimated by the Independent
Engineer.

Notwithstanding anything contained in this agreemdratikl he actual traffic
exceed the design capacity, during any year or part thereoftfand
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 ben breach of this Agreement and the Authority shall be entitled,
from such date, to recover Damages, to be calculated and paid for each day of
delay until the breach is cured, at the higher of (a) 5% (five per cent) of
Average Daily Fee, and (b) 1% (onerpent) of the cost of such repair or
rectification as estimated by the Independent Engineer, for the balance period
of the concession.

Recovery of such Damages shall be without prejudice to the rights of the
Authority under this Agreement, includingethight of Termination thereof.

17.8.2 The Damages set forth in Clause 17.8.1 may be assessed and specified
forthwith by the Independent Engineer; provided that the Authority may, in its
discretion, demand a smaller sum as Damages, if in its opinioorgaeh 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 appl

179 Aut horityds right to take remedial measur

17.9.1 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 Mainterfarggamme, 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 aforeghcost, a sum equal to 20% (twenty per cent) of such
cost shall be paid by the Concessionaire to the Authority as Damages

17.9.2The Authority shall have the right, and the Concessionaire hereby expressly
grants to the Authority the right, to recovee ttosts and Damages specified in

71



17.10

Clause 17.9.1 directly from the Escrow Account as if such costs and Damages
were O&M Expenses, and for that purpose, the Concessionaire hereby agrees
to give irrevocable instructions to the Escrow Bank to make paymentfieom
Escrow Account in accordance with the instructions of the Authority under this
Clause 17.9.2 and debit the same to O&M Expensder para 4.1.1 (h) and

4.2 (d) of the Escrow Agreement.

Overriding powers of the Authority

17.10.1If in the reaonable 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 Atthority 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.

17.10.2In 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 performace 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 no greater scope and of noger duration than is reasonably
required hereunder; 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 fne
Concessionaire in accordance with the provisions of Clause 17.9 along with
the Damages specified therein.

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

specified in Clause 34.3, the Authority may take over the padoce 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
necessary; novided 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 avoma of doubt, the
consequences of such action shall be dealt in accordance with the provisions
of Article 34.

17.11 Restoration of loss or damage to Project Highway
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Save and except as otherwise expressly provided in this Agreement, in the
event that théroject 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 confornasthe provisions of this Agreement.

17.12 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 opate in conformity with the Maintenance
RequirementsGood Industry Practicand Applicable Lawsprovided that the

Concessionaire shall notify the Independent Engineer of the proposed
modifications along with particulars thereof at least 15 (fifteen) daysre

commencing work on such modifications and shall reasonably consider any

suggestions that the Independent Engineer may make within 15 (fifteen) days

of receiving the Concessionaireb6s proposa

17.13 Excuse from performance of obligations
The Concesionaire 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:

(& anevent of Force Majeure;

(b)  measures taketo 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

(c) compliance with a request from the Authority or the directions of any
Gowvernment 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.

1714 Barriers and diversions

The Authority shall procure that during the Operation Period, no barriers are
erected or placed by any Government Instrumentality on the Project Highway
except for reasons of Emergency, national security, law and order otioollec

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 trafficfrom, 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.
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17.15 Advertising on the Site

The Concessionaire shall not undertake or permit any form omesanal
advertising, display or hoarding at any place on the Site if such advertising,
display or hoarding shall be visible to the Users while driving on such
Highway; provided that this restriction shall not apply to the Toll Plazas, rest
areas, bus shelts and telephone booths located on the Project Highway if the
advertising thereon does not, in the opinion of the Authority, distract the Users
or violates extant guidelines dORTH. All advertising on the Project
Highway shall also conform to Good IndiysPractice For the avoidance of
doubt, it is agreed that the rights of the Concessionaire hereunder shall be
subject to Applicable Laws, as in force and effect from time to time, and no
compensation shall be claimed on account thereof.
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18.1

ARTICLE 18
SAFETY REQUIREMENTS

Safety Requirements

18.1.1 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, thegSsionaire

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 ( tShfety A
Requirement® ) .

18.1.2 The Authority shall appoint an experienced and qualified firm or organisation

18.2

(t Ip&fetyiConsultanb) f or carrying out safety
in accordance with the Safety Requirements, and shall take all other actions
necessary for sering 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 covereditherto before and arising out of Safety
Requirements shakubject to the provisions of Clause 16.2&,borne from

out of a dedi c aSafetdFusda) e tfupded, ewnedhnd( t h e
operated by the Authority or a substitute thereof.
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ARTICLE 19
MONITORING OF OPERATION AND MAINTENANCE

19.1 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 $itag 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 infamasi may

be required by the Independent Engindar.particular, such report shall
separately identify and state in reasonable detail the defects and deficiencies
that require rectification.

19.2 Inspection

The Independent Engineer shall inspect thgeetdHighway at least once a

mont h. |t shall make a @&Mprespettiono f such i
Reporto) stating in reasonable detail the deé
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.

19.3 Tests

For determining that the Project Highway conforms to the Maintenance
Requirements, the dlependent 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 testecordance 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 reasonsidll be
reimbursed by the Authority to the Concessionaire.

19.4 Remedial measures

19.4.1 The Concessionaire shall repair or rectify the defects or deficiencies, if any,
set forth in the O&M Inspection Report or in the test results referred to in
Clause 19.3 and furnish a report in respect thereof to the Independent Engineer
and theAuthority within 15 (fifteen) days of receiving the O&M Inspection
Report or the test results, as the case may be; provided that where the
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remedying of such defects or aeéncies 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 reqhieedoncessionaire to carry out or cause

19.5

19.6

to be carried out tests, at its own cost, to determine that such remedial measures
have brought the Project Highway into compliance with the Maintenance
Requirements and the procedure set forth in this Clause 18l4shepeated

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 recoveDamages from the Concessionaire under and in accordance
with the provisions of Clause 17.8.

Monthly Fee Statement

During the Operation Period, the Concessionaire shall furnish to the Authority,
within 7 (seven) days of completion of each month, aiestent of Fee
substantially in the form set forth in SchedMe ( t MoathlyfiFee
Statemen®d )The Concessionaire shall also furnish to the Authority such other
information as the Authority may reasonably require, at specified intervals, in
discharge ofts statutory functions.

Reports of unusual occurrence

The Concessionaire shall, prior to the close of each day, sendAattiaity
and the Independent Engineer, by facsimile-ora@, a report stating accidents
and unusual occurrences on thejeet 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 three days of the closing of each week
and month, as the case may be. For the purposes of this Cafsaccidents
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 tBencessionaire;
(d) disablement of angquipmenturing operation;
(e) communication failure affecting the operation of Project Highway;
() smoke or fire;
(g) flooding of Project Highway; and
(h) such other relevant information as may be required bthbkority or
the Independent Engineer.
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ARTICLE 20
TRAFFIC REGULATION

20.1 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.

20.2 Police assistance

For regulating the use of Project Highway in accordance with the Applicable

Laws and this Agreement, the Authority shall assist the Coiooesse 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
fAiTraffic Aid Posto) at each of the Toll Pl azas wit|
roundthe-clock patrolling of the Project Highway.

20.3 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 thereof,
construct buildigs not exceeding 25 (twenty five) square meters of plinth area,
for each of the Traffic Aid Posts, and hand them over to the Authority not later
than60 (sixty) days prior to the Schedulggix-Laning] Date. The Traffic Aid

Posts shall be deemed to be mdithe Site and shall vest in the Authority.

20.4 Recurring expenditure on Police assistance

[On or before the Scheduld&ix-Laning] Date, the Concessionaire shall
provide to the State Police Department or a substitute thereof one Jeep or
similar vehide in good working condition along with chauffeurs for rodhé

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 chauHdtos.

the avoidance of doubt, it is r@gd that the Concessionaire shall not be liable
for any other expenditure incurred by the State Police Department or a
substitute theredf.
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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 Operd@mod, 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 Medidal AddoPosto ) ( talte efach of t he
roundthe-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 Btepent (or a substitute
thereof to be designated by the Authoritgdnstruct an aid post building and

2 (two) residential quarters, and hand them over to the Authority, not later than
[120day$] from the Appointed date, and one Ambulanck e handed wer

to the Authority not later than 90 dayfsom Appointed dateThe 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 shatlvigle 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 rabed

clock ambulance services as set forth in Clause 21.1 and meet the operating
costs & 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 Agoting 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. Br 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.

8 The milestone will be appropriately indicated in the Schedsle
® The milestone will be appropriately indicated in the Schedale
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ARTICLE 22
TRAFFIC CENSUS

22.1 Traffic census

The Concessionaire shall install, maintain and operate electronic/computerised
traffic counters at each of the Toll Plazas and collect data relating to the
number and types of vehicles using the Project Highway. The Concessionaire
shall also instaJlmaintain and operate weighing platforms (weilgtmotion

type) for recording, on a sample basis, the weight of commercial goods
vehicles using the Project Highway. A weekly statement of such data shall be
compiled and furnished forthwith by the Concesaice to the Authority
substantially in the form specified in Schedble

22.2 [Deleted]

22.3 [Deleted]
22.4 Computer systems and network

The Concessionaire shall install, operate and maintain a computer system with
roundthe-clock connections tde networks of the Authority and other related

entities for exchange of data and information useful or necessary for efficient

and transparent regulation and management of traffic. For this purpose, it shall
follow such protocol for Electronic Data Inteectn g e HEDtoh)e afs t he
Authority may specify. For the avoidance of doubt, it is agreed that the form
specified in Schedwdl may be modified by the Authority from time to time

for conforming to the requirements and output of EDI.
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ARTICLE 23
INDEPENDENT ENGINEER

23.1 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 farthScheduleP, to be the
independent consul t anlbhdepenmdeheEngineeni) s Agr e e me
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

terminationof the aforesaid period, the Authority may in its discretion renew

the appointment, or appoint another firm from a fresh panel constituted

pursuant to Schedul® to be the Independent Engineer for a term of 3 (three)

years, and such procedure shalrepeated after expiry of each appointment.

23.2 Duties and functions

23.2.1 The Independent Engineer shall discharge its duties and functions substantially
in accordance with the terms of reference set forth in Sch€lule

23.2.2 A true copy of all ommunications sent by the Authority to the Independent
Engineer and by the Independent Engineer to the Authority shall be sent
forthwith by the Independent Engineer to the Concessionaire.

23.2.3 A true copy of all communications sent by the Independegih&ar to the
Concessionaire and by the Concessionaire to the Independent Engineer shall
be sent forthwith by the Independent Engineer to the Authority.

23.2.4 Independent Engineer shall periodically submit data on the progress / status of
constructionworks, financial progress and other requisite details at such
interval, as mentioned in the TOR, which shall enable the Authority for
updating the project specific website, substantially in the format prescribed at
Appendixi IV*,

23.3 Remuneration

The emuneration, cost and expenses of the Independent Engineer shall be paid
by the Authority and subject to the limits set forth in Sche#ylenehalf of

such remuneration, cost and expenses shall be reimbursed by the
Concessionaire to the Authority withih5 (fifteen) days of receiving a
statement of expenditure from the Authority.

*A sample format enclosed at AppendixXV in clause 23.2.4 and Schedule Q. The format may be
modified as per requirement of the project
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23.4

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 ahem
Independent Engineer in accordance with Clause 23.1.

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

23.5

23.6

discharging its duties and functions in a fair, efficient and diligent manner, it
may make a written repras@tion 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 Engineer for an amicable resolutiothefDispute, 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
Engireer is terminated hereunder, the Authority shall appoint forthwith
another Independent Engineer in accordance with Clause 23.1.

Authorised signatories

The Authority shall require the Independent Engineer to designate and notify
to the Authority andhe 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 anyhefdesignated
persons; provided that the Independent Engineer may, by notice in writing,
substitute any of the designated persons by any of its employees.

Dispute resolution

If either Party disputes any advice, instruction, decision, direction amdagf

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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Part IV
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 tatlaeiuperiod 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; provided that the
Damages spdéted 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 Cldsas 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.

24.1.2 The Concessionaire shall, upon occurrence of Financial Close, nogfy t
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 (thregsoft 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 thieeéxgent, but
subject to Clause 34.6.1, in the event that Financial Close does not occur, for
any reason whatsoever, within the period set forth in Clause 24.1.1, all rights,
privileges, claims and entitlements of the Concessionaire under or arising out
of this Agreement shall be deemed to have been waived by, and to have ceased
with the concurrence of the Concessionaire, and the Concession Agreement
shall be deemed to have been terminated by mutual agreement of the Parties.
For the avoidance of doubt, itagreed 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 shatitliked to encash
the Bid Security and appropriate the proceeds thereof as Damages; provided,
however, if Financial Close has not occurred solely as a result of the Authority
being in default of any of its obligations under Clause 4.1.2, it shall, upon
Temination, return the Bid Security forthwith along with Damages equal to
25% (twentyfive per cent) thereof. For the avoidance of doubt, it is expressly
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agreed that if the Bid Security shall have been substituted by Performance
Security, the Authority shable entitled to encash therefrom an amount equal
to Bid Security.
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ARTICLE 25
GRANT

{25.1 Grant

25.1.1 The Authority agrees to provide to the Concessionaire cash support by way of
an outright grant equal to the sum set forth in the Bid, namelyé Rse é

,,,,,,,

this Article 25 (the AGranto) .

25.1.2 The Grant shall be disbursed to the Concessionaire by way of Equity Support
in accordance with the provisions of Clause 25.2.

25.2 Equity Support

252.1 Subject to the conditions specified in this Clause 25.2, the Grant shall be
credited to the Escrow Account and shall be applied by the Concessionaire for
meeting the TotcEqlity®upporjoeect Cost (the

25.2.2 iiThe Equity Supporb shall not excedthe sum specified in the Bid and as
accepted by the Authority, bahallin no caséegreater thari/2 (one half)
of the Equity, and shall be further restricted to a sum not exceg&@dten
per cent) of the Total Project Cost. For the avoidancdoobt, the Total
Project Cost to be reckoned for the purposes of this Clause 25.2.2 shall include
Equity Suppord

25.2.3 Equity Support shall be due and payable to the Concessionaire after it has
expended the Equity, and shall be disbursed proporéynatong with the
loan funds thereafter remaining to be disbursed by the Senior Lenders under
the Financing Agreements. The Authority shall disburse each tranche of the
Equity Support as and when due, but not later than 15 (fifteen) days of
receiving a rquest from the Concessionaire along with necessary particulars.
Provided further, within 30 (thirty) days of Lenders Representative certifying
the final drawdown of the last instalment of the debt, all the balance Equity
Support shall be disbursed by thathAority.

25.2.4 In the event of occurrence of a Concessionaire Default, disbursement of Equity
Support shall be suspended till such Concessionaire Default has been cured by
the Concessionaire.

10 However, in projects where special dispensation of VGF upto 20% of TPC is allowed by the
Government, the square braclked contents therein would be removed / cancelled and the restricting
provision of 10% of TPC would be modified to%0
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25.3 O&M Support }&
{PREMIUM}®

{25.4 Premium
The Concessioma acknowledges and agrees that as set forth in the Bid, it
shall pay to the Authority for each year of the Concession Period, a premium
( t HPeemidmo ) in the form of an additional Co
Clause 26.2.1, and in the manner sehfartClause 26.4.

% In the event that the Concessionaire does not seek any Grant from the Government and offers to pay
a Premium instead, the provisiorfS@lauses 25.1, 25.2 and 25.3 relating to Grant shall be substituted

by the provisions of Clause 25.4 relating to Premium, which Clause shall be renumbered.

& Clause 25.1 to Clause 25.3 to be deleted in case Grant is not envisaged
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ARTICLE 26
CONCESSION FEE

26.1 Concession Fee

In consideration of the grant of Concession, the Concessionaire shall pay to
the Authority by wé&pncesdonEee hcassumnof eRe (t
1 (Rupee one) per anndrand the Pmaium specified in Clause 2.2

26.2 Additional Concession Fe#

26.2.1 Without prejudice to the provisions of Clause 26.1, the Concessionaire agrees
to pay to the Authority immediately after thest (1s) anniversary oProject
Completion Date a premhn um @Ererhieno i i n the form of an a
Concession Fee for every year of the remaining Concession Period, to be
calculated on total Realisable Fee in the manner stated in this clause. The
Premium to be paid for tHindyearafter Project Complatin Dateshall equal
to éeé ( é. per cent) of the total Real i s
subsequent years, the Premium shall be determined on the total Realisable Fee
in the respective year at the percentage to be arrived at by increasing the
percemage of Premium by an additional 1% (one percent) as compared to the
immediately preceding year.
For the avoidance of doubt, and by way of illustration, if the Premium for the
1styear afterProject Completion Datis 3.5% ¢hreepoint five per centpf
the total Realizable Fee in that yetiren the premium for thend year shall
be equal tal.5% (our point five per cent) of the total Realisable Fee for that
year.

26.2.2 The Premium payable under Clause 26.2.1 shall be deemed to be part of the
Concessin Fee for the purposes of this Agreement.

26.3 (Deleted)

26.4 Payment ofPremium
The Concession Fee payable under the provisions of this Article 26 shall be
due and payable in monthly instalmemathin 7 (seven) days of the close of

each month

26.5 Verification of Realisable Fee

% In the event of the Caessionaire seeking a Grant under Clause 25.1 of this Agreement, Clauses 26.2
to 26.5 shall be omitted.
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26.5.1 The Authority may, in order to satisfy itself that the Concessionaire is reporting
its Realisable Fee honestly and faithfully, depute its representatives to the Toll
Plazas and the offices of the Concessionaire, amdertake such other
measures and actions as it may deem necessary, to ascertain the actual Fee
revenues.

26.5.2 The Parties hereto agree that if the average daily Fee revenue determined under
this Clause 26.5.2 exceeds the average daily Realisable peateceby the
Concessionaire during the preceding month by 1% (one percent) thereof, the
difference between such Fee revenue and Realisable Fee shall be multiplied by
180 (one hundred and eighty) and the protheteofshall be paid as Damages
by the Conessionaire to the Authority, and in the event of any Dispute relating
to thetraffic sampling, the Dispute Resolution Procedure shall apply. For the
avoidance of doubt, it is agreed that seasonal variations in traffic volume shall
be determined by the Indendent Engineer on the basis of past trends and
other relevant information, and due weightage shall be assigned to such
variations in computing the Realisable Fee under this Clause 26.5.2.
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ARTICLE 27
USER FEE

27.1 Collection and appropriation of Fee

271.1 On and from the COD till the Transfer Date, the Concessionaire shall have the
sole and exclusive right to demand, collect and appropriate Fee from the Users
subject to andh accordance with this Agreement aheé National Highways
Fee(Determination 6 Rates and Collection) Rules, 200ad with National
Highways Fee (Determination of Rates and Collection) Amendment Rules,
2010 issued vide Notification No. G.S.R. 950(E) dated 03.12.2010, National
Highways Fee (Determination of Rates and Collection) Aangent Rules,
2011 issued vide Notification No. G.S.R. 15(E) dated 12.01.2011, National
Highways Fee (Determination of Rates and Collection) Second Amendment
Rules, 2011 issued vide Notification No. G.S.R. 756(E) dated 12.10.2011,
National Highways Fee (Dermination of Rates and Collection) Amendment
Rules, 2013 issued vide Notification No. G.S.R. 778(E) dated 16.12.2013,
National Highways Fee (Determination of Rates and Collection) Amendment
Rules, 2014 issued vide Notification No. G.S.R. 26(E) dated118)Q4,
National Highways Fee (Determination of Rates &ullection) Second
Amendment Rules, 2014 issued vide Notification No G.S.R. 831 (E) dated
21.11.2014, National Highways Fee (Determination of Rates and Collection)
Amendment Rules, 2015 issued viNetification No. G.S.R. 220(E) dated
23.03.2015, and its subsequent amendments upto the Bid Duéhdieee
Rulesd ;)provided that for ease of payment and collection, such Fee shall be
rounded off to the nearest 5 (five) rupees in accordance with thBHes
provided further that the Concessionaire may determine and collect Fee at such
lower rates as it may, by public notice to the Users, specify in respect of all or
any category of Users or vehicles.

27.1.2 The Parties acknowledge that a notificatfor levy and collection of Feshall
be issued by the Government under Seddarof the Actwith Rule 3 of the
National Highways Fee (Determination of Rates and Collection) Amendment
Rules, 2008 t H-ee Nptificationd Wwithin 120 (One hundred and twent
days hereof substantially in the fosat forth in Schedul&.

27.13 The Concessionaire acknowledges and agrees that upon payment of Fee, any
Usershall be entitled to use the Project Highway and the Concessionaire shall
not place, or cause to be pdalg any restriction on such use, except to the extent
specified in any Applicable Law, Applicable Permit or the provisions of this
Agreement.

27.14 The Concessionaire acknowledges and agrees that any User who is not liable
for payment of the Fee shall leatitled to use the Project Highway without
any restrictions, except to the extent specified in any Applicable Law,
Applicable Permibr the provisions of this Agreement. For the avoidance of
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doubt, the Concessionaihereby acknowledges that Exempted ks are
not liable to payment of Fee.

27.2 Revision of Fee

27.2.1 The Parties hereto acknowledge and agree that the Fee shall be revised annually
on April 1 in accordance with the provisions of the Fades provided,
however, that such revision shiadit be effected until a period of 6 (six) months
has elapsed fror@OD. For the avoidance of doubt, it is agreed that revision
on account of variation in WPI shall be restricted to 40% (forty per cent) of the
variation in WPIto be determined in accordanedth the Fee Rules
Notwithstanding anything contained herethe statutory progions of the
National Highways Ee Determination oRates andCollections) Rules 2008
(thefi EBeNotificationd) shall govern any revision of fa®undertake.

27.2.2' The Parties hereto acknowledge and agree that in conformity with the Fee
Rules the Fee to be levied and collected upon completif@irfLaning] shall
be revisedrom the date ofSix-Laning].

27.23 The Concessionaire hereby acknowledges and agreeas ithabt entitled to
any revision of Fee or other relief from the Authority or any Government
Instrumentality except in accordance with the express provisions of this
Agreement.

27.3 Exemption for Local Users

The Concessionaire shall not collect any Feom a Local User for nor
commercial use of the Project Highwagnd shall issua pass in respect
thereof for commuting oa section othe Project Highwags specified in such
pass and focrossingthe Toll Plazaspecified thereinFor carrying out the
provisions of this Clause 27.3, the Concessionaire shall formulate, publish and
implement an appropriate scheme, and make such modifications to the scheme
as may reasonably be suggested by the Authority or by Lssakfrom time

to time; provided thatdr defraying its expenses on issuing of passes and
handling of LocalUsers the Concessionaire shall be entitled to charge a
monthly fee of Rs.30 (Rupees one hundraad fifty only), with reference to

the base year 20008, to be revised annually accodance with the Fee Rules

to reflect the variation in WREAnd then rounded off to the nearest 5 (five)
rupees; provided further that no passes will be required or Fee collected from
a vehicle that uses part of the Project Highway and does not crossPdarall

I Clause 27.2.2 may be omitted if tvgtage capacity augmentatitom Four laning to Sixlaningis
not specified in the Agreement.
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27.4 Free use of serviceoad'?

27.4.1The Concessionaire shailbt permitentry of Local Users,Tractors, animal
drawn vehiclesthreewheelersandMotor Cycles on the carriageway of the
Project Highwaywhere a service road or alternative roadavsilable in
conformitywith the provisions of Fee Rules; provided tht@tor Cycle shall
be permitted to use such carriageway upon paymdvgefor the avoidance
of doubt, it is agreed that the Concessionaire shall be entitled to set up
temporary orpermanent Fee collection booths, entry barriers or such other
restrictions on the servieceads as may reasonably be necessary for preventing
such evasion in accordance with the provisions of Clause 27.8.

27.4.2 Any motorised vehicle, not beirg Tracte, animatldrawn vehicle, liree
wheeler,Motor Cycle or a vehicle ofLocal User, using the serviceoad
forming part of the Project Highwaghall be liable to payment of Fee as if it
was using the Project Highway.

27.4.3 Notwithstanding anything containéa para 27.4.1 and 27.4.2 above, free use
of service road or mattes related thereto shall always be governed by
provisions of National Highways Fee (Determination of Rates and
Coll ections) Rules 2008 (the fAFee Notific

27.5 Discounted Fee for frequent Users

27.5.1 The Concessionaire shall, upon request from any person, issue a return pass on
payment of a sum equal t&0% (one hundred arfifty per cent) of the Fee
payable for the respective vehicle if it were to undertake desorgway trip
on the Project Highway. Such return pass shall entitle the specified vehicle to
undertake a return journeyithin 24 (twenty four) hours from the time of
payment of Fee

27.5.2 The Concessionaire shall, upon request from any person der a$S0 (fifty )
or more oneway toll tickets, issue such tickets at a discounted rate equivalent
to two-thirds of the Fee payable for the respective vehicle. Such discounted
tickets shall entitle the specified vehicle to commute on the Project Highway
by using one ticket for a single omeay trip at any time during a period of one
monthfrom the date of payment of Fee.

27.6 Reappropriation of excess Fee
27.6.1 In the event that the average daily traffic of PCUs in any Accounting Year shall

have reached lavel equivalent to 120% (one hundred and twenty percent) of
the designed capacity TFrgffeCdpd) edt he Eéause

12 Clause 27.4 mayenomitted if the option of adding servioeadsis not to be retained for the Project.
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levied and collected from the traffic exceeding the Traffic Cap shall,
notwithstanding anything to the contrary aned in this Agreement, be
deemed to be due and payable to the Authority in accordance with the
provisions of Clause 27.6.2.

27.6.2 If traffic in any Accounting Year exceeds the Traffic Cap, the Concessionaire

27.7

27.8

shall be entitled to collect and appropritite Realisable Fee for traffic not
exceeding the Traffic Cap and for all traffic exceeding the Traffic Cap, the
Concessionaire shall collect and deposit the same into the Safety Fund within
60 (sixty) days of the close of the relevant Accounting Yeawigea that the
balance remaining in respect of the excess traffic of the last Accounting Year
of the Concession Period shall be credited to the Safety Fund within 30 (thirty)
days of the Transfer Date.

Tolling Contractor

The Concessionaire may appba Tolling Contractor or any other person to
collect the Fee for and on behalf of the Concessionaire, provided that
notwithstanding such appointment, the Concessionaire shall be and remain
solely liable and responsible for the collection of Fee in aermre with this
Agreement and its deposit into the Escrow Account and for compliance with
the provisions of this Agreement.

Fee collection points

Fee shall ordinarily be collected at the Toll Plazas from vehicles crossing the
Toll Plazas and using ¢hwhole or part of the Project Highway; provided that

for preventing evasion of Fee by any vehicle circumventing one or both of the
Toll Plazas and using the whole or part of the Project Highway located between
such Toll Plazas, the Concessionaire shabkmitéled to set up at its own risk

and cost, and in consultation with the Independent Engineer, its temporary or
permanent Fee collection booths, as may reasonably be necessary for
preventing such evasion. For the avoidance of doubt, the Concessionaire
hereby acknowledges and agrees that it shall not determine or collect Fee from
Users who do not use any part of the Project Highway which is situated
between the two Toll Plazas OR only use part of the Project Highway situated
on any one side of the Toll R& It is further acknowledged and agreed that
the restrictions hereunder shall not extend beyond a distance of 10 (ten)
kilometres from the Toll Plazas and the provisions of this Clause 27.8 shall be
so enforced as to minimise inconvenience to Users whonat liable to
payment of FeeNotwithstanding anything containeuh this parafi F e e
Collection pointso shall al ways be
Hi ghways Fee (Determination of Rates
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Not i f i iothoisnegarch O )
27.9 Additional charge for evasion of Fee

In the event that any vehicle uses the Project Highway without payment of Fee
due, the Concessionaire shiadl entitled to determine and collect from such
vehicle the Fee due and an equivalent amount towprddetermined
liquidated damages for attempt to make unauthorised use of the Project
Highway; provided that the determination and collection of such liquidated
damages shall be at the risk and cost of the Concessionaire and the Authority
shall not in anynanner be liable on account thergmbvided that upon failure

of the driver of suclvehicleto pay Fee, the Concessionaire may prevent such
vehicle from using the Projettighway and may have such vehicemoved
therefrom Notwithstanding anything conteedin this parasuch collection of
additional chargeshall always be governed by provisions of National
Hi ghways Fee (Determination of Rates and
Notificationo) in this regard

27.10 Additional fee for overloaded vehicles

Without prejudice to the liability incurred under the Applicable Laws by any
person driving a vehicle that is loaded in excess of the permissible limit set
forth in such laws, the Concessionaire megover Fedor such overloaded
vehicleequal to teniines of the fee applicable to such category of mechanical
vehicle

Provided thasuchFee shall be levied on the basis of actual Gross Vehicle
Weight as measured by a standardised static weighing machine to be installed
by the Concessionaire at each of Tradl Plazasand where no such weighing
machine has been installed, the Concessionaire shall not be dntitigitect
additionalFeefor the mechanical vehicle under the provisions of this Clause
Providedfurtherthat upon detection of overloading, @encessionaire shall
prevent the vehicle from using the Project Highway until the excess load has
been removed from such vehicle and the Authority shall not be liable for any
act of omission of the Concessionaire in relation to such vehicle or person
driving such vehicle

27.11 Display of Fee rates

27.11.1 The Concessionaire shathhe kilometre before the Toll Plaza, 500 (five
hundred) meters before the Toll Plaza and 50 (fifty) meters before ety to
Toll Plazas, prominently display the applicatdées of Fee for information of
Users approachintpe Toll Plaza and shall also publish and display such other
information in such manner as may be prescribed under the Fee Rules
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27.11.2 The Concessionaire shall, from time to time, inform the Authaftyhe
applicable Fee and the detailed calculation thereof. Such information shall be
communicated at least 15 (fifteen) days prior to the revision of Fee under and
in accordance with the Féaules

27.11.3 The Concessionaire shall not revise, displagadlect any amounts in excess
of the rates of Fee payahlmder Fee Notificationin the event any excess
amounts are collected by or on behalf of the Concessioaricellect Fee
during period when it is not entitled to do sit shall, upon receiving aotice
to this effect from the Authority, refund such excess amounts to the Authority
along with Damages equal 200% (two hundredoercent) thereof.

27.12 Fee collection through electronic devices
The Concessionaire agrees and undertakes to migmtés own cost and
expense, to electronic toll collection by means of such methods and devices as
the Authority may determine from time to time.

27.13 Real time data for toll collection
The Concessionaire shall install appropriate mechanism to ethsdra real

time data of traffic count and corresponding revenue collection shall be shared
with the Authority at all times during the Operations period.
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ARTICLE 28
REVENUE SHORTFALL LOAN

28.1 Revenue Shortfall Loan

28.1.1 If the Realisable Fee in ayccounting Year shall fall short of the Subsistence
Revenue as a result of an Indirect Political Event, a Political Event or an
Authority Default, as the case may be, the Authority shall, upon request of the
Concessionaire, provide a loan for meeting sechor t f eRevenue( t he
ShortfallLoano) at an i nterest rate equal to 2%
Rate.

28.1.2 If the haltyearly results of the Concessionaire indicate that the shortfall
referred to in Clause 28.1.1 acdntemplated for an AccoungnYear has
arisen in respect of the first 6 (six) months thereof, the Concessionaire shall be
entitled to a provisional Revenue Shortfall Loan; provided that, no later than
60 (sixty) days after the close of such Accounting Year, the Concessionaire
shall ather repay the provisional loan with interest or adjust it against the
Revenue Shortfall Loan, if any, as may be due to it under this Clause 28.1.

Provided further if the Realisable Fee in any Accounting Year shall fall short

of the Subsistence Revenwearesult of a judicial pronouncement not related

to the default of the Concessionaire the Authority shall, upon request of the
Concessionair e, provide ARevenue Shortf al
2% (two percent) above the Bank Rate. The estirplus cash, after meeting

the subsistence expenditure shall be used for repayment of such Revenue

Shortfall Loan.

28.1.3 The Authority shall disburse the Revenue Shortfall Loan or the provisional
Revenue Shortfall Loan, as the case may be, wai(sixty) days of receiving
a valid request from the Concessionaire along with the particulars thereof
including a detailed account of the Indirect Political Event, Political Event or
the Authority Default, as the case may be, and its impact on the collettion o
Fee.

28.2 Repayment of Revenue Shortfall Loan

A sum equal to 50% (fifty per cent) of
Concessionaire, as and when made, shall be earmarked for repayment of the

Revenue Shortfall Loan and interest thereon, and paid bydheeSsionaire

to the Authority within 90 (ninety) days of the close of the Accounting Year in

which such profits have been made; provided that the Concessionaire shall

repay the entire Revenue Shortfall Loan and interest thereon not later than one

year pror to the expiry of the Concession Period and in the event that any sum
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remains due or outstanding at any time during such period of one year, the
Authority shall be entitled to terminate this Agreement forthwith. For the
avoidance of doubt, it is agredtht the repayment of Revenue Shortfall Loan
shall be in accordance with and subject to the provisions of Article 31.
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ARTICLE 29
EFFECT OF VARIATIONS IN TRAFFIC GROWTH

29.1 Effect of variations in traffic growth

29.1.1 The Authority and the Concessioraiacknowledge that the traffic (the
ATarget Traffico) as on the dates mentio

Dateo) is expected to be as under:
Target Date Target Traffic in PCUs
1.1.2025
1.1.2030

and hereby agree that for determining thedifications to the Concession

Period under this Article 29, the actual traffic on each Target Date shall be

derived based on latest technologies and procedures prescribed by the

Aut hor iActyal Averdge Traifico ) . I n order to calcul at
Average Traffic, the average daily PCUs for [365 days] prior to the Target

Date shall be assessed by the Authority. It is further agreed that if the Project

Highway shall have two or more Toll Plazas, the average traffic thereof shall

be computed for deterining the Actual Average Traffic hereunder. For the

avoidance of doubt, in the event of any Dispute relating to Actual Average

Traffic, the Dispute Resolution Procedure shall apply.

29.1.2 In the event that the ActuAlerageTraffic shall have fallen girt of the Target
Traffic by more than 5% (five per cent) thereofexceeded the Target Traffic
by more than 5% (five per cent) therethie Concession Period shall be
modified in accordance with Clause 292 accordance with Clause 29.2
though a Supplenmeary Agreement

29.2 Modification in the Concession Period

29.2.1In the event Actual Average Traffic shall have fallen short of the Target Traffic
by more than 5% (five percent), then for every 1% (one per cent) shortfall as
compared to the Target Traffthe remaining Concession Period shall, subject
to payment of Concession Feasd Additional Concession Feeaccordance
with this Agreement, be increased by 1% (one per cent) thereof; provided that
such increase in Concession Period shall not in asg exceed 20% (twenty
per cent) of the Concession Period. For decrease in traffic in fraction of one
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percent or part thereof beyond 5% variation shall result in increase in
Concession period on prata basis. Further, it is clarified that the subsequent
Target Traffic as specified in 29.1.1 shall be reduced by the same percentage.
For the avoidance of doubt, and by way of illustration, it is agreed that in the

event the Target Traffic is expected to be as follows:

S. 365 days| Daily Remaining | Target Date
No. | period ending | average | Concession
on Target Period (in

Traffic Yrs)

in PCUs

for last

365 days
1 1 Apr 2025 10000 20 Target Date 1
2 1 Apr 2030 20000 15 Target Date 2
3 1 Apr 2035 30000 10 Target Date 3

and in case the Actual Average Traffic ftarget Date 1 is 8750 PCUs, then the
remaining Concession Period shall be increased by 7.5% (seven point five per cent)
thereof to 21.5 years and the subsequent target traffic shall be revised to:

S. 365 days| Daily average Target| Target Date
No. | period Traffic in PCUs for last

ending on 365 days
1 1 Apr 2030 | 20,000%(%7.5%)=18500 | Target Date 2
2 1 Apr 2035 | 27,750 Target Date 3

29.2.2 In the event Actual Average Traffic shall have exceeded the Target Traffic by
more than 5% (five percent), thearfevery 1% (one per cent) increase as
compared to the Target Traffic, the Concession Period shall be reduced by 1%
(one per cent) thereof; provided that such reduction in Concession Period shall
not in any case exceed 20% (twenty per cent) of the ConoceBsriod. For
increase in traffic in fraction of one percent or part thereof beyond 5% variation
shall result in decrease in Concession period orrgieobasis. Further, it is
clarified that the subsequent Target Traffic as specified in 29.1.1 shall be
increased by the same percentage. For the avoidance of doubt and by way of
illustration, it is agreed that in the event the Target Traffic is expected to be as
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follows:

S. 365 days| Daily Remaining | Target Date
No. | period ending | average | Concession
on Target Period (in
Traffic in | Yrs)
PCUs for
last 365
days
1 1 Apr 2030 10000 20 Target Date 2
2 1 Apr 2035 20000 15 Target Date 3

and in case the Actual Average Traffic in the 365 day period ending on 1 Apr
2030is 11,250 PCUs, then the remaining Conoaderiod shall be decreased

by 7.5% (seven point five per cent) thereof to 18.5 years and the subsequent
Target Traffic shall be revised to:

S. 365 days| Daily average Target| Target Date

No. | period Traffic in PCUs for last
ending on 365 days
1 1 Apr 2035 21,500 Target Date 3

29.2.3 Notwithstanding anything to the contrary contained in this Agreement, if the
average daily traffic of PCUs in any Accounting Year shall exceed the
designed capacity of the Project Highwaw IndirectPolitical Event shallbe
deemed to have occurred and #hehority may in its discretion terminate this
agreement by issuing d&ermination Noticeand making aTermination
Paymenunder and iraccordance with the portions duse 34.9.2.

For the avoidance of doubt, the thes agree that an average daily traffic of
[120000 PCUkshall be deemed to be the design capacity ofSheLane]
Project Highway.

29.2.4 If the Concessionaire shall have, prior to issue of a Termination Notice under
Clause29.2.3,completed theonstructionworks necessary for augmenting the
capacityof the Project Highway such that its capacity shall have increased
sufficiently for carrying the then current traffic in accordance with the
corresponding provisions dfie Indian Roads Congress Puétion No. IRC-

64, 1990 or any substitute theretfge Indirect Political Event specified in
Clause 29.2.3 shall be deemed to have lbeesd.
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30.1

ARTICLE 30
CONSTRUCTION OF ADDITIONAL TOLLWAY

Restriction on construction of Additional Tollway

30.11 Notwithstanding anything to the contrary contained in this Agreement but

subject always to Clause 30.2, the Authority shall not construct, and shall
procure that no Government Instrumentality shall construct or cause to be
constructed, any expresswayotiner toll road between, inter alia, *** and ***

or *** and ** *AdditomallTbllwayd ) veEby uube by
any time during the Construction Period~or the avoidance of doubt,
Additional Tollway does not include any expressway or otlodr road
connecting, inter alia, *** and *** or *** and *** if the length of such
expressway or toll road exceeds the length of the existing route comprising the
Project Highway by 20% (twenty per cent) thereof.

30.1.2 If the Authority shall be in breacbf the provisions of Clause 30.1.1, the

30.2

30.3

Concessionaire shall, without prejudice to its other rights and remedies under
this Agreement including Termination thereof, be entitled to receive
compensation from the Authority under and in accordance with thvespmaes

of Clause 35.4.

Modification in the Concession Period

In the event of the Authority or any Government Instrumentality constructing
or causing construction of any Additional Tollway before completion of
Concession Period, the Concessiomahall be entitled to an enhancement of
Concession Period which shall be equal in duration to the period between the
opening of the Additional Tollway and completion of Concession period. This
shall, however, be subject to provisions of Clause 29.2f%0kgreement and

shall be permissible, if the effect of construction of such Additional Tollway
causes enhancement in the concession period beyond 20% of the Concession
period as provided in clause 29.2.2.

However, if the Concession Period is to be inseelain accordance with the
provisions of this Clause 30.2, the same shall be added to the Concession
Period due to the Concessionaire under and in accordance with all other
provisions of this Agreement, save and except the provisions relating to
Termination.

Minimum Fee for the Project Highway

Upon commissioning of the Additional Tollway, the Concessionaire shall
continue to collect the Fee, and shall not offer any discounts or reductions in
such Fee except with the prior written consent of théhéwty; provided that
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30.4

the Concessionaire may continue, in the same form and manner, any discounts
or reductions that it had offered to any general or special class of Users or
vehicles for a continuous period of three years prior to the opening of the
Additional Tollway to traffic.

Minimum Fee for Additional Tollway

The Authority agrees and undertakes to procure that the fee to be levied and
collected during the subsistence of this Concession from any vehicle or class
of vehicles using the Adddnal Tollway shall at no time be less than 25%
(twenty five percent) higher than the Fee levied and collected from similar
vehicles using the Project Highway.
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ARTICLE 31
ESCROW ACCOUNT

31.1 Escrow Account
31.1.1 The Concessionaire shall, prior to thppdinted Date, open and establish an
Escrow Account BsdrowBank )Bada mk a(ctcloe diance wit

Agreement read with the Escrow Agreement.

31.1.2 The nature and scope of the Escrow Account are fully described in the

agr ee me rEscrolf Agneementd ) t o be entered i nto a
Concessionaire, the Authority, the Escrow Bank and the Senior Lenders
through the Lendersd Representative, whic

set forth in Scheduis.

31.2 Deposits into Escrow Account

The Concesionaire shall deposit or cause to be deposited the following

inflows and receipts into the Escrow Account:

(@)  all funds constituting the Financial Package;

(b) all Fee and any other revenues from or in respect of the Project
Highway, including the proces of any 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 tle&press 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 Agreenterthe 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 reined in the Escrow Account and paid out therefrom in the month
when due:

(@) all taxes due and payable by the Concessiofiairand in respect of
the Project Highway

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

(© O&M Expenses, subject to the ceiling, if any, set forth in the Financing
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Agreements;

(d)  O&M Expenses and other costs and expenses incurred by the Authority
in accordance witlthe provisions of this Agreement, and certified by
the Authority as due and payable to it;

(e)  Concession Feand Premiundue and payable to the Authority;

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

{(g) Premium duand payable to the Authorily;

(h)  all payments and Damages certified by the Authority as due and
payable to it by the Concessionaire, including repayment of Revenue
Shortfall Loan; Concessionaire hereby agrees to give irrevocable
instructions to the Esow Bank to make payment from the Escrow
Account in accordance with the instructions of the Authority under
Clause 17.9.2 and debit the same to O&M Expenses

0) monthly proportionate provision afebt servicepayments due in an
Accounting Yeain respet of Subordinated Debt;

(), any reserve requirements set forth in the Financing Agreements; and

(K) balance, if any, in accordance with the instructions of the
Concessionaire.

31.3.2 The Concessionaire shall not in any manner modify the ordpayhent
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 i®88c Account shall, upon Termination,
be appropriated in the following order:
(@) all taxes due and payable by the Concessioffiairand in respect of
the Project Highway
(b)  90% (ninety per cent) of Debt Due excluding Subordinated Debt;
(c) outstanding Gncession Fee;
(d) all payments and Damages certified by the Authority as due and
payable tat by the Concessionaire, including repayment of Revenue
Shortfall Loan; Concessionaire hereby agrees to give irrevocable
instructions to the Escrow Bank to makayment from the Escrow
Account in accordance with the instructions of the Authority under
Clause 17.9.2 and debit the same to O&M Expenses.

(e) retention and payments relating to the liability for defects and
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deficiencies set forth in Article 39;
() outdanding Debt Service including the balance of Debt Due;
(g)  outstanding Subordinated Debt;
(h) incurred or accrued O&M Expenses;
) any other payments required to be made under this Agreement; and
(), balance, if any, in accordance with thestructions of the
Concessionaire:
Provided that no appropriations shall be made underctuise (j) of this
Clause 31.4.1 until a Vesting Certificate has been issued by the Authority
under the provisions of Article 38.

31.4.2 The provisions of this Aecte 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

32.2

32.3

ARTICLE 32
INSURANCE

Insurance during Concession Period

The Concessionairehall 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 necessarnydent 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
Concessiona@ during the Construction Perio@he Concessionaire shall
procure that in each insurance policy, the Authority shall beiastoed and

that the insurer shall pay the proceeds of insurance into the Escrow Account.
For the avoidance of doubt, the levéliosurance to be maintained by the

Concessionaire after repayment o f Seni or

determined on the same principles as applicable for determining the level of
i nsurance prior to such repayment of

Noticeto the Authority

Not later than 45 (fortyive) 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 psuant 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, pees of insurance policies and premia payment
receipts in respect of 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 céatien, modification or non
renewal has been delivered by the Concessionaire to the Authority.
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32.4

32.5

32.6

32.7

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, fhehority shall have the option to
either keep in force any such insurances, and pay such premia and recover the
costs thereof from the Concessionaire, or in the event of computation of a
Termination Payment, treat an amount equal to the Insurance Galegmaed

to have been received by the Concessionaire.

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 alll
rights of subrogation aecovery 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 sebff or counterclaim or @y 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.

Concessswameai r e o

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 andinderwriters, 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 thirdement (other than third party liability
insurance policies) or because of deductible clauses in or inadequacy of limits
of any such policies of insurance.

Application of insurance proceeds

The proceeds from all insurance claims, exceptlif@ 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.

108



ARTICLE 33
ACCOUNTS AND AUDIT

33.1 Audited accounts

33.11 The Concessionaire shall maintain books of accounts recording all its receipts
(including all Realisable Fees and other revenues derived/collected by it from
or on account of the Project Highway and/or its use), income, expenditure,
payments (includingpayments 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 &rdfLoss
Account, along with a report thereon by its Statutory Auditors, witBi(one
hundred and eighjydays of the close of the Accounting Year to which they
pertain and such audited accounts, save and except where expressly provided
to the contrey, 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 byetStatutoryAuditors, to be provided to
the Authority forverification 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 Rardtgr this Agreement.

33.1.2 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 freddy the
Securities and Exchange Board of India for publication of quarterly results by
the companies listed on a stock exchange.

33.1.3 On or before the thirtfirst day of May each Year, the Concessionaire shall
provide to the Authority, for the predieg Accounting Year, a statement duly
audited by its Statutory Auditors giving summarised information on (a) the
traffic count for each category of vehicles using the Project Highway and liable
for payment of Fee therefor, (b) Fee charged and receivatis&de Fee and
other revenues derived from the Project Highway, and (c) such other
information as the Authority may reasonably require.

33.2 Appointment of auditors

33.2.1 The Concessionaire shall appoint, and have during the subsistence of this
Agreenent as its Statutory Auditors, a firm chosen by it from the mutually
agreed | ist of 10 (ten) repuRambof e firms o
Chartered Accountantd ) , such | ist to be prepared su
with the criteria set fortmi ScheduleTl. All fees and expenses of the Statutory
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Auditors shall be borne by the Concessionaire.

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

33.2.3 Notwithstanding anything to the contrary contained in this Agreement, the
Authority shall have the right, but not the obligation, to appoint at its cost from
tme to time and at aAdditbnalAeaditorsd monmapner f i r m (
be decided by the Authoritp audit and verify all those matters, expenses,
costs, realisations and things which the Statutory Auditors are required to do,
undertake or certify pusant to this Agreement.

33.2.4 The Authority shall have the right, but not the obligation, to appoint at its cost,
for the duration of the CoQoscumremcti on Per
Auditors6) as may be decided by renhaeditAut hority
of the Concessionairebds account s.

33.3 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,
account®r 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 includjrihe submission of Monthly Fee Statements under
Clause 19.5.

33.4 Dispute resolution

In the event of there being any difference between the findings of the
Additional Auditors or the Concurrent Auditors, as the case may be, and the
certification providd 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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Part V
Force Majeure and Termination
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ARTICLE 34
FORCE MAJEURE

34.1 Force Majeure

34.2

As
Majeure Eventdo s hal | mean occurr enePeliticaln | ndi

used in this AgrFereenMajpured obFbreefiex pr es si

Event, Indirect Political Everand Political Event, as defined in Clauses 34.2,
34.3 and 34.4 respectively, if it affects the performance by the Party claiming
benefit of Affecded®a&tyoMa joefuriet s( tohbel ifigat i on
this Agreement and which act or event (i) is baytire 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.

t he

Non-Political Event

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

(@)

(b)

(©)

(d)

(e)

act of God, epidemic, extremely adverse weather conditions, lightning,
earthquake, landslide, cyclone, flood, volcanic eruption, chemical or
radioactive contamirien 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);

strikes or boycotts (other than those involving the Concessionaire,
Contractors or their Bpective 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 Acounting Year, and not being an Indirect Political Event set
forth in Clause 34.3,;

any failure or delay of a Contractor but only to the extent caused by
another NorPolitical Event and which does not result in any offsetting
compensation being payahle the Concessionaire by or on behalf of
such Contractor;

any judgement or order of any court of competent jurisdiction or
statutoryauthoritymade against the Concessionaire in any proceedings
for reasons other than (i) failure of the Concessionaieminply with

any Applicable Lawor 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 Audrity;

the discovery of geological conditions, toxic contamination or
archaeological remains on the Site that could not reasonably have been
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34.3

34.4

expected to be discovered through a site inspection; or
() any event or circumstances of a nature analogouanty of the
foregoing.

Indirect Political Event

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

events:

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

(b) industrywide or Statewide 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
collection of Fee by the Concessionaire for an aggregate period
exceeding 7 (seven) days in an Accounting Yeatr,

(d)  any failure or delay of a Contriace 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 NRwlitical Event; or

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

Political Event

A Political Event shall mean one or more of the following acts or events by or
on account of any Government Instrumentality:
€)) Change in Law, only if @nsequences 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
ProjectAssets 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 certificatensent, 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 revocationdid notred t from t he Concessionai
Contractoros inability or failure to c
to grant, maintenance or renewal of such clearance, licence,
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authorisation, no objection certificate, exemption, consent, approval or
permit;

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

(e) any event or circumstancef @ nature analogous to any of the
foregoing.

34.5 Duty to report Force Majeure Event

34.5.1 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:

(@) 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 wsich
Force Majeure Event is having or wil/l

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

34.5.2 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 Majeue Event as soon as reasonably practicable, and in any event
not laterthan 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 Forcaj®ure 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 reguthr (an
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 theoccurrence 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
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Event.

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

(@)

(b)

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; or
after COD, whereupon the Concessionaire is unable to collect Fee
despite making best efforts or it is directed by the Authority to suspend
the collection thereof during the subsistence of such Force Majeure
Event, the Concession Period shall be ext¢enloly a period, equal in
length to the period during which the Concessionaire was prevented
from collection of Fee on account thereof; provided that in the event of
partial collection of Fee where the daily collection is less than 90%
(ninety per cent) ofhe Average Daily Fee, the Authority shall extend
the Concession Period in proportion to the loss of Fee on a daily basis.
For the avoidance of doubt, loss of 25% (tweintg per cent) in
collection of Fee as compared to the Average Daily Fee for fowr day
shall entitle the Concessionaire to extension of one day in the
Concession Period.

34.7 Allocation of costs arising out of Force Majeure

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

34.7.2 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
fiForce Majeure Cost® ) shall be all ocated and

(@)

(b)

(©)

upon occurrence of a Nepolitical 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;

uponoccurrence 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 Maj€losts exceed such
Insurance Cover, one half of such excess amount shall be reimbursed
by the Authority to the Concessionaire; and

upon occurrence of a Political Event, all Force Majeure Costs
attributable to such Political Event shall be reimbursetth&yuthority

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
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Works on account of inflation and all other costs directly attributabtbeo
Force Majeure Event, but shall not include loss of Fee revenues or debt
repayment obligations, and for determining such costs, information contained
in the Financial Package may be relied upon to the extent that such information
is relevant.

34.7.3 Save and except as expressly provided in this Article 34, neither Party shall be

34.8

34.9

liable in any manner whatsoever to the other Party in respect of any loss,
damage, cosexpense, claims, demands and proceedings relating to or arising
out of occurrencer 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 eighty)
days or more within a continuous period of 38&de 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, tRarty intending to issue the Termination
Notice shall inform the othd?arty of such intention and grant 15 (fifteen) days
time to make a representation, and may after the expiry of such 15 (fifteen)
days period, whether or not it is in receipt of such representation, in its sole
discretion issue the Termination Notice.

Termination Payment for Force Majeure Event

34.9.1 If Termination is on account of a Ndg?olitical 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 Cove

34.9.2 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:

(@ Debt Due less Insurance Cover; provided that if any insurance claims
forming part of thensurance Cover are not admitted and paid, then
80% (eighty per cent) of such unpaid claims shall be included in the
computation of Debt Due; and

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

34.9.3 If Termination is on account of a Ratal Event, the Authority shall make a

Termination Payment to the Concessionaire in an amount that would be
payableunder Clause 37.3.2 as if it were an Authority Default.
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34.10 Dispute resolution

In the event that the Parties are unable to agree anl gmith 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
Majeure Event.

34.11 Excuse from performance of obligations

If the Affected Party is rendered wholly or partially unable to perform its

obligations under this Agreement becaus 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:

(@) the suspension of performance shall be of no greater scope aad of n
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 Maye 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 obiigations
hereunder.
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35.1

35.2

35.3

ARTICLE 35
COMPENSATION FOR BREACH OF AGREEMENT

Compensation for default by the Concessionaire

Subject to provisions of Claus85.6 and 37.6, In the event of the
Concessionaire being in material default or breach of this Agget 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 defdukach
within 30 (thirty) days of receipt of the demand supported by necessary
particulars thezof; provided that no compensation shall be payable under this
Clause 35.1 for angnaterialbreach or default in respect of which Damages
are expressly specified and payable under this Agreement.

Compensation for default by the Authority

Subiject toprovisions of Clause 35.6 and 3716,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 incurreg the Concessionaire as a consequence of
such material defauttr breactwithin 30 (thirty) days of receipt of the demand
supported by necessary particulars thereof, provided that no such
compensation shall be payable for angterialbreach or default inespect 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 direbt attributable to such materibteach odefault but shall

not include loss of Fee revenues or debt repayment obligations, and for
determining such compensation, information contained in the Financial
Package and the Financial Model may be relied uptretextent it is relevant.

Extension of Concession Period

Subject to the provisions of Clause 35%t6the event that a material default or
breach of this Agreement set forth in Clause 35.2 causes delay in achieving
COD or leads to suspension ofreduction in collection of Fee, as the case
may be, 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 or the colleaifoFee
remained suspended on account thereof, as the case may be; and in the event
of reduction in collection of Fee where the daily collection is less than 90%
(ninety per cent) of the Average Daily Fee, the Authority shall, in addition to
payment of compensation undetlause 35.2extend the Concession Period in
proportion to the loss of Fee on a daily basis. For the avoidance of doubt, loss
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of 25% (twenty five per cent) in collection of Fee as compared to the Average
Daily Fee for four days shall erlétthe Concessionaire to extension of one day
in the Concession Period.

35.4 Compensation for Competing Roads

35.4.1 Subject to the provisions of Clause 35i6,the event that an Additional
Tollway or a Competing Road, as the case may be, is openaffitoih breach
of this Agreement, the Authority shalay to the Concessionaire, for each day
of breachcompensation in a sum equal to the difference betweeavtrage
daily Realisable Fee and the projected daily Feeftfer o j ecluatdl Fee o
the beach is cured. The Projected Fee hereunder shall be an amount equal to
the Average Daily Fee, increased at the close of every month by 0.5% (zero
point five per cent) thereof and revised in accordance with Clause 27.2. For
the avoidance of doubt, the AvgmDaily Fee for the purposes of this Clause
shall be the amount so determined in respect of the Accounting Year or period,
as the case may be, occurring prior to such opening or operation of an
Additional Tollway or a Competing Road, as the case may be.

35.4.2 Payment of compensation under this Clause 35.4 shall be deemed to cure the
breach of this Agreement so long as the Authority continues to pay
compensation hereunder.

35.5 Compensation to be in addition

Compensation payable under this Article Balsbe in addition to, and not in
substitution for, or derogation of, Termination Payment, if any.

35.6 Mitigation of costs and damages
The Partynot in breactshall make all reasonabééfort to mitigate or limit

the costs and damage arising out ch®ma result of breach of Agreement by
the other Party.
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ARTICLE 36
SUSPENSI ON OF CONCESSI ONAI RE6S RI GHTS

36.1 Suspension upon Concessionaire Default

Upon occurrence of a Concessionaire Default, the Authority shall be entitled,

without prejudice to its oer rights and remedies under this Agreement

including its rights of Termination hereunder, to (i) suspend all rights of the
Concessionaire under this Agreement incl u
collect Fee, and other revenues pursuant hereto, rekércise such rights

itself and perform the obligations hereunderauthorise any other person to

exerciseor performthe same on its behalf during such suspension (the

AiSuspensiow ) . Suspension hereunder shall be ef
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

Lender sd Re pruthaity shallaxtendvhe aforasdideperiad of 180

(one hundred and eighty) days by a further period not exceeding 90 (ninety)

days.

36.2 Authority to act on behalf of Concessionaire

36.2.1 During the period of Suspension, the Authority shall, on behklthe
Concessionaire, collect all Fee and revenues under and in accordance with this
Agreement and deposit the same in the Escrow Account. The Authority shall
be entitled to make withdrawals from the Escrow Account for meeting the
costs incurred by it faremedying and rectifying the cause of Suspension, and
thereafter for defraying the expenses specified in Clause 31.3.

36.2.2 During the period of Suspension hereunder, all assets and liabilities in relation
to the Project Highway shall continue to vesthe Concessionaire 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 todeave
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-le@mces respectively, the
Authority or any otheperson authorised by it under Clause 36.1 to use during
Suspension, all intellectual property belonging to or licenced to the
Concessionaire.

36.3 Revocation of Suspension

36.3.1 In the event that the Authority shall have rectified or removed the chuse o
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Suspensiomwithin 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.

36.3.2 Upon the Concessionaire having cured the Concassiddefault 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

Atanyt i me during the period of Suspensi 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 Lends 6 R e pr, ¢he Authorayt shall e

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 Lender shisoRsabgtituBkoe ent at i ve
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 Subj ect to the rights o
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 noticerm@ate 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 Suspensioereunder 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 Agreementl stgply, mutatis
mutandis to such Termination as if a Termination Notice had been issued by
the Authority upon occurrence of a Concessionaire Default.

122



ARTICLE 37
TERMINATION

37.1 Termination for Concessionaire Default

37.1.1 Save as otherwise pided 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 & @ixty) days, the
Concessionaire shall be deemed to be in default of this Agreerhent (
fiConcessionaire Defaubh ) unl ess the default has occ:
of any breach of this Agreement by the Authority or due to Force Majeure. The
defaultsreferred to herein shall include:

(8) 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;

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

(c) the Concessionaire does not achieve the latest outstanding Project
Milestone due in accordance with the provisions of Sche@uéand
continues to be in default for 90 (ninety) days;

(d)  the Concessionaire abandons or manifesentiin to abandon the
construction or operation of the Project Highway without the prior
written consent of the Authority;

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

() the Punch List items have not been caostgd within the period set
forth in Clause 14.4.1;

(9) the Concessionaire is in breach of the Maintenance Requiremrents
the Safety Requirements, as the case may be

(h) the Concessionaire has failed to make any payment to the Authority
within the periodspecified 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 Financi al Def aul
has by notice required ¢hAuthority to undertake Suspensiam
Termination, as the case may beaccordance with the Substitution
Agreement and the Concessionaire fails to cure the default within the
Cure Period specified inereinabove

(k) a breach of any of the Project Agraents by the Concessionaire has
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()
(m)

(n)
(0)

(P)
(@)

()

()

(t)

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 artention not to be bound by the

Agreement;

a Change in Ownership has occurred in breach of the provisions of

Clauseb.3;

there is a transfer, pursuant to law either of (i) the rights and/or

obligations of the Concessionaire under any oPttggect 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 trustee 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 ishim process of being liquidated,
dissolved, woundip, amalgamated or reconstituted in a manner 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 thereof or the Concessionaimréered 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 undertakofgthe Concessionaire are
transferred to the amalgamated 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:

0] the amalgamated or reconstructed entity has#pability and
operating experience necessary for the performance of its
obligations under this Agreement and the Project Agreements;

(i) the amalgamated or reconstructed entity has the financial
standing to perform its obligations under this Agreenzart
the Project Agreements and has a credit worthiness at least as
good as that of the Concessionaire as at the Appointed Date;
and

(i)  each of the Project Agreements remains in full force and effect;

any representation or warranty of the Conaesare herein contained

which is, as of the date hereof, found to be materially fate®rrect
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or misleadingor the Concessionaire is at any time hereafter found to
be in breach thereof;

(u)  the Concessionaire submits to the Authority any statenneite or
other document, in written or electronic fornahich has a material
effect on the Authorityds rights, obl i
false in material particulars;

(V) the Concessionaire has failed to fulfil any obligation, for which failur
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 anyter rights or remedies which the Authority may have
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 beésigng 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.

37.1.3 The Authority shall, if there be Senior Lenders, send a copy of its notice of
intention to issue a Termihian Notice referred to in Clause 37.1.2 to inform
t he Lender sd Re pr36 gtlarty)tdaatyisv et oa ntdh eg rlaemrnid er
Representative, for making a representation on behalf of the Senior Lenders
stating the intention to substitute the Concessionaiscaordance with the
Substitution Agreement. In the event the Authority receives such
representation on behalf of Senior Lenders, it shall, in its discretion, either
withhold Termination for a period not exceeding 180 (one hundred and eighty)
days from thedate of such representation or exercise its right of Suspension,

as the case may be, for enabling the Len
Seni or Lendersodéd right of substitution 17
Agreement:

Provi ded t hatpresentaive Imayn ilsteadsod exdraising the

Senior Lendersdé right of substitution, pr

notice is cured within the aforesaid period of 180 (one hundred and eighty)

days, and upon such curing thereof, the Authority shalidraw its notice

referred to above and restore all the rights of the Concessionaire:

Provided further that wupon written reques:
and the Concessionaire, the Authority shall extend the aforesaid period of 180

(one hundre@nd eighty) days by such further period not exceeding 90 (ninety)

days, as the Authority may deem appropriate.
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37.2 Termination for Authority Default

37.2.1 In the event that any of the defaults specified below shall have occurred, and
the Authorityfails 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
Aut hority shall be deemed t Authbrity i n def aul
Defaulto ) unl ess t dcareddas & eesult df ani breach of this
Agreement by the Concessionaire or due to Force Majeure. The defaults
referred to herein shall include:

(@)  The Authority commits a material default in complying with any of the
provisions of this Agreement and sudefault 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 Conceemaire 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.

37.2.2 Without prejudice to any other right or remedy which the Concessionaire may
have under this Agreeent, upon occurrence of an Authority Defatlte
Concessionaire shall, s 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 irénation Notice, the
Concessionaire shall by a notice inform the Authority of its intention to issue
the Termination Notice and graB0 (thirty) days to the Authority to make a
representation, and may after the expiry of sB@fthirty) days, whether or
not it is in receipt of such representation, issue the Termination Notice.

37.3 Termination Payment

37.3.1Upon Termination on account of a Concessionaire Default during the
Operation Period, the Authority shall pay to the Concessionaire, by way of
Termination Payment, an amount equal to 90% (ninety per cent) of the 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 shdik 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
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Default occurring prior t&roject Completion Date

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:
(@) Debt Due; and
(b) 150% (one hundred and fifty per cent) of the Adjusted Equity.
Provided that the Tenmation Payment shall not be less than an amount equal
to the product of 6 (six) and the average monthly Fee actually realised 12
(twelve) months prior to the Transfer Date.

37.3.3 Termination Payment shall become due and payable to the Concessionaire
within 30 (thirty) 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 payinterest at a rate equal to 3% (three per cent) above the
Bank Rate on the amount oéfimination 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 respthereof hereunder.

37.3.4 The Concessionaire expressly agrees that Termmd&ayment under this
Article 37 shall constitute a full and final settlement of all claims of the
Concessionaire on account Bérmination of this Agreemerfior any reason
whatsoeveand that it shall not have any further right or claim under any law,
treaty, convention, contract or otherwise.

37.4 Other rights and obligations of the Authority

Upon Termination for any reason whatsoever, the Authority shall:

@) be deemetb 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 anyoperi&iming
through or under the Concessionaire from entering upo&ite or any
part of the Pragct;

(d) require the Concessionaire to comply with the Divestment
Requirements séorth in Clause 38.1; and

(e)  succeed upon election by the Authority, verit the necessity of any
further action by the Concessionaire, to the interests of the
Concessionaire undsuch of the Project Agreements as the Authority
may in its discretion deeappropriate, and shall upon such election be
liable to the Contractors nfor compensation accruing and becoming
due and payable to them under the teohsheir respective Project
Agreements from and after the date the Authalgcts to succeed to
the interests of the Concessionaire. For the avoidahcmubt, the
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37.5

37.6

Concesmnaire acknowledgeand agreethat all sums claimed by such
Contractors as being due and owing for wakd services performed

or accruing on account of any act, omission or epent to such date
shall constitute debt between the ConcessionairewattContractors,

and the Authority shall not in any manner be liable for suchs. It is
further agreed that in the event the Authority elects to cure any
outstanding defaults under such Project Agreements, the amount
expendedy the Authority for this pipose shall be deducted from the
TerminationPayment.

Survival of rights

Notwithstanding anything to the contrary contained in this Agreement, any
Termination pursuant to the provisions of this Agreement shall be without
prejudice to the accruathhts of either 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,ludmg Termination
Payments and Divestment Requirements, shall survive the Termination to the
extent such survival is necessary for giving effect to such rights and
obligations.

Limitation of Liability

Neither Party shall be liable to the otli@r any loss of profit, loss of business,
loss of production, loss of contracts or for any indirect or other consequential
loss ordamagevhatsoever that may be suffered by the other Party, except to
the extent that such consequential loss or damagdriutdble to gross
negligence, deliberate default, fraud, fraudulent misrepresentation or wilful
misconduct by the defaulting Party, its personnel or agents.

The aggregate liability of either Party, under or in connection with the
Agreement other thanalse provided under Clause 3@n8i37.70f this
Agreement, shall not exceed [one hundred percent (100%)] of the Total
Project Cost.

37.7 Mutual Foreclosure

37.7.1 Without prejudice to any provision of this Agreement, the Authority and

Concessionaire may Ifeclose this Agreement by mutual consent in
circumstances whi ch does not const
foreclosure can occur in any of the following 2 (two) categories as per the
mutual consent of the Authority and the Concessionaire:

Type A Faeclosure: Foreclosure with mutual consent without any liability or
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consequential future liability for either Party

b. Type B Foreclosure: Foreclosure with mutual consent with compensation to
the Concessionaire including any pending settlements / clainperathe
provisions under Clause 37.7.2

37.7.2Should a Party intend to foreclose this Agreement by mutual consent, the
intending Party shall issue a notice to the other Party and upon issuance of such
notice, the other Party may within a reasonable-firame either agree to such
foreclosure or raise objection(s) to the same by intimating either of the two
possible positions to the intending Party in writing.

37.7.3In either case of the other Party agreeing to the proposed foreclosure or
otherwise,andvi t h pri or written approval of the
Parties may negotiate the terms and conditions of the Mutual Foreclosure
Agreement and this Agreement shall stand terminated upon execution of the
Mutual Foreclosure Agreement

37.7.41n theevent the Parties mutually agree to foreclose this Agreement as a Type
B Foreclosure under Clause 37.7.1, the Authority shall be liable to compensate
the Concessionaire as per the provisions under Clause 37.7.3.

37.7.5 Any attempt oendeavofor foreclossure by mutual agreement under this clause
shall, subject to the rights and obligations of the Parties surviving under this
Clause, be without prejudice to the rights and obligations of the Parties herein
and the factum of such an attempt or exercise sbattop either of the Parties
from discharging their contractual obligations under this Agreement. For the
avoidance of doubt, it is agreed by the Concessionaire that all its the rights, and
claims, and obligations of either party arising under thisAgrent shall cease
upon execution of the Mutual Foreclosure Agreement hereunder.

37.7.6 For the avoidance of doubt, it is clarified that such foreclosure shall not affect
the Concessionaire in any way if it wishes to bid in future projects of the
Authority.

37.8 DELETED

37.9 Continuity upon Termination
In case of Termination under Clause 37 and notwithstanding pendency of any
judicial/quasijudicial proceedings, the Authority, in accordance with its
responsibility of d e ywepeorppainal naiomal mai nt ai
hi ghwayso under Section 5 of The Nationa
interest, may appoint/engage another contractor to execute or complete the
Project with or without appropriate changes or modifications. Such an
appointmentor engagement shall be without prejudice to Concessionaire's
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liabilities and obligations under Clause 39 and similar such clauses. In case
termination of this Agreement is found to be invalid or untenable pursuant to
legal or quasjudicial proceedings, thAuthority shall put the Concessionaire

to the same financial position as if such termination had never happened.
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ARTICLE 38
DIVESTMENT OF RIGHTS AND INTEREST

38.1 Divestment Requirements

Upon Termination, the Concessionaire shall comply with amfocon to the

following Divestment Requirements:

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

(b)  deliver forthwith the actual or constructive possession of the Project
Highway, free and clear of all Encumbrancsave and except to the
extent set forth in the Substitution Agreement;

(c) 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 Rergments; provided that in the
event of Termination during the Construction Period, all Project Assets
shall be handed over on O6as is where i
safe condition;

(d)  deliver and transferrelevant recordsreports intellectual poperty
rights and other licencepertaining to the Project Highway and its
design, engineering, construction, operation and maintenance,
including all programmes and manuals pertaining thereto, and
complete 6as builté Drawings as on the

(e) 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 riglst title and interest of the Concessionaire in the
Project Highway, including the right to receive outstanding insurance
claims to the extent due and payable to the Authority, absolutely unto
the Authority or its nominee; and

(g0  comply with all other requements 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 itsnominee.

38.2 Inspection and cure
Not earlier than 90 (ninety) days before Termination but not later than 15
(fifteen) days before the effective date of such Termination, the Independent
Engineer shall verify, after giving due notice to the Concessieoaihe 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 Concessionaireds cost
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38.3

38.4

38.5

Maintenance Requirements shall be cured by the Concessionaire at its cost and
the provisions of Article 39 shall appliyutatis mutandisn relation to curing
of defects or deficiencies under this Article 38.

Vesting Certificate

The divestment of all ghts, 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 infthhen set forth in Schedue

( t h\westing Certificated ) which wi ||l have the
evidence of divestment by the Concessionaire of all of its rights, title and
interest in the Project Highway, 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 Highwy 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 Cessionaire upon and after

Termination.

Divestment costs etc.

38.5.1 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 Autbrity 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.

38.5.2 In the event of any dispute relating to matters cedidry and under this Article

38, the Dispute Resolution Procedure shall apply.
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ARTICLE 39
DEFECTS LIABILITY AFTER TERMINATION

39.1 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 faresaid 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 seapaired or rectified

at t he Concessionaireodos ri sk and cost

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.

39.2 Retention in Escrow Account

39.2.1 Notwithstanding anything to the contraryntained in this Agreement, but
subject to the provisions of Clause 39.2.3, a sum equal to 5% (five per cent) of
the total Realisable Fee for the year immediately preceding the Transfer Date
shall be retained in the Escrow Account for a period of 120 (ondrbd and
twenty) days after Termination for meeting the liabilities, if any, arising out of
or in connection with the provisions of Clause 39.1.

39.2.2 Without prejudice to the provisions of Clause 39.2.1, the Independent Engineer
shall carry out an ingetion 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 stipulatedains€ 39.2.1 should be
retained in the Escrow Account and for a period longer than the aforesaid 120
(one hundred and twenty) days, the amount recommended by the Independent
Engineer shall be retained in the Escrow Account for the period specified by
it.

39.2.3 The 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 periapecified therein, substantially in the form set forth

in Schedule= ( tPhrlormafice Guarante® ) to bewtatsodi fi ed,

mutandis for this purpose, and the Authority shall, without prejudice to its
other rights and remedies hereunder or in law, béleshtto encash and
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appropriate the required amounts from the Performance Guarantee for
undertaking the repairs or rectification
accordance with the provisions of this Article 39. Upon furnishing of a
Performance Garantee 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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Part VI
Other Provisions
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ARTICLE 40
ASSIGNMENT AND CHARGES

40.1 Restrictions on assignment and charges

40.1.1 Subject to Clauses 40.2 and 40.3, this Agreement shall not be assigned by the
Concessionaire to any person, save and except with the prior consent in writing
of the Authority, which consent theuthority shall be entitled to decline
without assigning any reason.

40.1.2 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 anbenefits 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.

40.2 Permitted assgnment and charges

The restraints set forth in Clause 40.1 shall not apply to:

€) 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/hypothecatioh gnods/assets other than Project
Assets, and their related documents of tdélecharge on the Escrow
Account, arising or created in the ordinary course of business of the
Project Highwayand a charge on Receivables of the Concessionaires
as security oy 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 t hasnareneedaad fesrdhe Repr esen
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 requireddy Applicable Law.

40.3 Substitution Agreement

4031The Lendersd Representative, on behalf of
right to substitute the Concessionawe the Selected Bidder/Consortium
Members of the Concessionaiie accordance withhe agreement for
Ssubstitution of t BubstituBom rAgreemend P n d ior ebe( t he
entered into amongst the Concessionaire,
Representative, on behalf of Senior Lenders, substantially in the form set forth
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in ScheduleV.

40.3.2 Upon substitution of the Concessionairethe Selected Bidder/Consortium
Members of the Concessionatreder and in accordance with the Substitution
Agreement, the Nominated Company substituting the Concessiandine
Selected Bidder/Consortiu Members of the Concessionasteall be deemed
to be the Concessionaire under this Agreement and shall enjoy all rights and
be responsible for all obligations of the Concessionaire under this Agreement
as if it were the Concessionaire; provided that whieeeConcessionaire 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.

40.4 Assignment by the Authority

Notwithstanding anything to the contrary contained in this Agreement, the

Aut hority may, after giving 60 (sixty)
assign any of its rights and benefits and/or obligations under this Agreement

to an assignee who is, in theasenable opinion of the Authority, capable of
fulfilling all of the Authorityos then
Agreement.
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ARTICLE 41
CHANGE IN LAW

41.1 Increase in costs

If as a result of Change in Law, the Concessionaire suffers an inanezmst

or reduction in net afteilax 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 the Realisable Fee in any Accounting
Year, the Concesonaire 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 returother financial burden

as aforesaid. Upon notice by the Concessionaire, the Parties shall meet, as soon
as reasonably practicahibeit no later than 30 (thirty) days from the date of
notice, and either agree on amendments to this Agreement or on any oth
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
postion 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 dispet 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 | aw direct | postaof gedoortingiteg t he Con
obligations under this Agreement.

41.2 Reduction in costs

If as a result of Change in Law, the Concessionaire benefits from a reduction
in costs or increase in net aftax return or other financial gains, the aggregate
financialeffect of which exceeds the higher of Rs. 1 crore (Rupees one crore)
and 0.5% (zero point five percent) of the Realisable Fee in any Accounting
Year, the Authority may so notify the Concessionaire and propose
amendments to this Agreement so as to plageCibncessionaire in the same
financial position as it would have enjoyed had there been no such Change in
Law resulting in the decreased costs, increaseturn or other financial gains

as aforesaid. Upon notice by the Authority, the Parties shall m®shon as
reasonably practicable but no later than 30 (thirty) days from the date of notice,
and either agree on such amendments to this Agreement or on any other
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mutually agreed arrangement:

Provided that if no agreement is reached within 90 (ninetyy dadythe
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) dys 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 in accorg@anith the Dispute Resolution
Procedure. For the avoidance of doubt, it is agreed that this Clause 41.2 shall
be restricted to changes in | aw directly
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 o gains, the Parties shall rely on the Financial Model to
establish a netNPyr)esoefntt hveal net (dash Af | ow
necessary adjustments in costs, revenues, compensation or other relevant
parameters, as the case may be, to procure thaRWeoNhe 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 theseffof 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 anysubsequent Accounting Year shall be made after the
commencement of the Accounting Year to which the demand pertains, but no
later than two years from the close of such Accounting Year.

41.5 No claim in the event of recovery from Users
Notwithstandinganything to the contrary contained in this Agreement, the
Authority shall not in any manner be liable to reimburse to the Concessionaire

any sums on account of a Change in Law if the same are recoverable from the
Users.
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ARTICLE 42
LIABILITY AND INDEMNITY

42.1 General indemnity

42.1.1 The Concessionaire will indemnify, defend, save and hold harmless the
Authority and its officers, servants, agents, Government Instrumentalities and
Government owned and/ or cteenAutihooty | ed ent it
Indemnified Persons ) against any and al | suits,
demands 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 Aggment or any related agreement or on
account of any defect or deficiency in the provision of services by the
Concessionaire to any User, except to the extent that any such suits,
proceedings, actions, demands and claims have arisen due to any nedligent ac
or omission, or breaabr defaultof this Agreement on the part of the Authority
Indemnified Persons.

42.1.2 The Authority will indemnify, defend, save and hold harmless the
Concessionaire against any and all suits, proceedings, actions, demands and
third party claims for any loss, damage, cost and expense of whatever kind and
nature arising out of (i) defect in title and/or the rights of the Authority in the
land comprised in the Site, and/or (ii) breach by the Authority of any of its
obligations underhis 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 dua hegligent 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.

42.2 Indemnity by the Concessionaire

42.2.1 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:
€)) failure of the Concessionaire to comply with Applicable Laws and

Applicable Permits;
(b) payment of taxes required to be made by the Concesganaespect
of the income or ot her taxes of t he
suppliers and representatives; or
(© nonpayment of amounts due as a result of materials or services
furnished to the Concessionaire or any of its contractors which are
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payabé by the Concessionaire or any of its contractors.

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
Indemnified Persons from and against any ahduals, 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 domesticeigfor
patent rights, copyrights or other intellectual property, proprietary or
confidentiality rights with respect to any materials, information, design or
process used by the Concessionaire or by
performing the Concessioai r e6s obl i gations or in any
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, bypgy&isatisfactory
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 able 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 neinfringing work or part or pycess, or modify the
same so that it becomes rioifringing.

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 thislértic

4 2 ( tndemnified Partyo ) it shall noti fy t he ot
findemnifying Partyo )  w B (thnirty) 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 approvahall 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 secusadsagny

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
allegal or asserted against such Party in respect of, resulting from, related to
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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 theddemnifying 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 ol sl&@im, action, suit or
proceeding, liabilities, 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 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 éhprior 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 comwedor 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).

42.4.31f 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 participah such action, but the fees and expenses of
such counsel shall be at the expense of the Indemnified Party, when and as
incurred, unless:
(@) theemployment of counsel by such party has been authorised in writing
by the Indemnifying Party; or
(b)  thelndemnified 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
(© the Indemnifying Party shall not, in fact, have emplbyndependent
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:
() 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 mterial adverse effect upon it beyond the scope of this
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42.5

42.6

Agreement:
Provided that if Sulelauses (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, dendamction, 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.

No consequential claims

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

Survival on Termination

The provisions of this Article 42 shall survive Termination.
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43.1

43.2

ARTICLE 43
RIGHTS AND TITLE OVER THE SITE

Licensee rights

For the purpose of this Agreement, the Concessionaire shall have rights to the
use ofthe 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 dthe Authority and others

43.2.1 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 chayised by

any Government Instrumentality to inspect the Project Highway or to
investigate any matter within thehuthority, and upon reasonable notice, the
Concessionaire shall provide to such persons reasonable assistance necessary
to carry out their rgpective duties and functions.

43.2.2 The Concessionaire shall, for the purpose of operation and maintenance of any

43.3

43.4

utility or road specified in Article 11, allow free access to the Site at all times
for the authorised persons and vehicles of the coimgatiody 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 Sitemot be reimbursed or payable

by the Authority.

Restriction on subletting

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 nothingcontained 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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ARTICLE 44
DISPUTE RESOLUTION

44.1 Dispute resolution

44.1.1In the event of my 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] ao notified in writing by either Party
t o the ot hDisputed gEthet Rarty (mayhcall ugon the Independent
Engineer, to mediate and assist the Parties in arriving at an amicable settlement
thereof

44.1.2 The Parties agree to use their begsbres 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 negrivileged records, information drdata pertaining
to any Dispute.

44.2 Conciliation
If either Party is dissatisfied with any decision of the DRB, and/ or if the DRB
is unable to resolve the dispute, either Party may refer the Dispute to arbitration
in accordance with the provisions ofalse 44.3 but before resorting to such
arbitration, the parties agree to explore conciliation by the Conciliation
Committees of Independent Experts set up by the Authority in accordance with
the procedure decided by the panel of such experts and ndiiettie
Authority on its website including its subsequent amendments. In the event of
the conciliation proceedings being successful, the parties to the dispute would
sign the written settlement agreement and the conciliators would authenticate
the same. Sicsettlement agreement would then be binding on the parties in
terms of Section 73 of the Arbitration Act. In case of failure of the conciliation
process even at the level of the Conciliation Committee, either party may refer
the Dispute to arbitration iaccordance with the provisions of Clause 44.3.

44.2a Dispute Resolution Board

Failing mediation by the Independent Engineer or without the intervention of

the Independent Engineer, either Party may require such Dispute to be referred

tothe Dispute Resolt i on Board (ADRBO) in accordance
forth in Schedule W to the Concession Agreement. The decision(s) of the

Dispute Resolution Board shall be binding on both parties who shall promptly

give effect to unless and until the same is ral/isaodified, as hereinafter

provided, in a Conciliation/ Arbitral Tribunal.
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44.3 Arbitration

44.3.1 Any Dispute which is not resolved amicably by conciliation, as provided in
Clause 44.2, shall be finalgettled byarbitrationas set forth below:

I.  The Dspute shall be finally referred to Society for Affordable
Resolution of Disputes (hereinafter called as SAROD), a Society
registered under Soci etyods Act , 186
S/RS/SW1049/2013 duly represented by Authority and National
Highways Buileers Federation (NHBF). The dispute shall be dealt with
in terms of Rules of SAROD. The detailed procedure for conducting
Arbitration shall be governed by the Rules of SAROD and provisions
of Arbitration & Conciliation Act, 1996, as amended from time tcetim
The Dispute shall be governed by Substantive Law of India.

ii.  The appointment of Tribunal, Code of condimtArbitrators and fees
and expenses of SAROD and Arbitral Tribunal shall also be governed
by the Rules of SAROD as amended from time to time. Tkhes rof
SAROQOD are placed at Appendih

iii. Subject to the provisions of THE LIMITATION ACT, 1963, as
amended from time to timérbitration may be commenced during or
after the Concession Period, provided that the obligations of Authority
and the Concessioma shall not be altered by reason of the Arbitration
being conducted during the Concession Period.

iv.  The seat of Arbitration shall be New Delhi or kage selected by
governing bodyof SAROD and the language for all documents and
communications between tparties shall be English.

v. The expenses incurred by each party in connection with the
preparation, presentation, etc., of arbitral proceedings shall be shared
by each party itself.

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

44.3.3 The arbitrators shallmakeasea n e d a wAavardb )(.t hAen yii Awar d made
in 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 witelay.

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 situatédrther, the parties unconditionally
acknowledge iad agree that notwithstanding any dispute between them, each

148



party shall proceed with the performance of its respective obligations, pending
resolution of Dispute in accordance with this Article.

44.3.5 This Agreement and the rights and obligations ofRheties shall remain in

44.4

full force and effect, pending the Award in any arbitration proceedings
hereunder.

Adjudication by Regulatory Authority, Tribunal or Commission

In the event of constitution of a statutory Regulatory Authpiitybunal or
Commissionas the case may beith 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 Régtory Authority, Tribunalor 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 shatienfamal and
binding until an appeal against such adjudication has been decided by an
appellate tribunal or High Count competent jurisdictigras the case may be,

or no such appeal has been preferred within the time specified in the Applicable
Law.
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ARTICLE 45
DISCLOSURE

45.1 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 iffagrer collectively

ref err ed SpeafieddDeocuntehtee) ,i f r ee of charge, dur
business hours on all working days at th
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 make copies of the same
available to any person upon payment of
| ossd basis.

45.2 Disclosure of Docunents 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

Concessionagr 6 s Regi stered Office. The Concessi
the same available to any person upon pa
profit no | ossdé basis.

45.3 Notwithstanding the provisions of Clauses 45.1 and 45.2Atitleority shall
be entitledto 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 &gecifi
Documents or documents referred to in Clause 45.2, or portions thereof, the
disclosure of which thAuthority is entitled to withhold under the provisions

of the Right to Information Act, 2005.
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ARTICLE 46
REDRESSAL OF PUBLIC GRIEVANCES

46.1 Complaints Register

46.1.1 The Concessionaire shall maintain a public relations office at each of the Toll

Pl azas where it sCOomplaintRegestep) aopengi so epulfl ih

access at all times for recording of complaints by any person (the

AComplainanto ) . Il nformation relating to t
Complaint Register shall be prominently displayed by the Concessionaire at
each Toll Plazas so as to bring it to the attention of all Users.

46.1.2 The Complaint Register shall be securetyund and each page thereof 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
conplaint is registered, the Concessionaire shall give a receipt to the
Complainant stating the date and complaint number.

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

46.2 Redressal of complaints

46.2.1 The Concessionaire shall inspect the Complaint Register every day and take
prompt and reasonable action for redressal of eachlaorh@ he action taken
shall be briefly noted in the Complaint Register and a reply stating the
particulars thereof shall be sent by the Concessionaire to the Complainant
under a certificate of posting.

46.2.2 Within 7 (seven) days of the close of eacbnti, 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 decisionttereon, and if thAuthority 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 complaimsawn risk and cost.
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ARTICLE 47
MISCELLANEOUS

47.1 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 ézeleisive
jurisdiction ovematters arising out of or relating to this Agreement.

47.2 Waiver of immunity

Each Party unconditionally and irrevocably:

(@) 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 sowggnty 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
proceeding (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).

47.3 State Sipport 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

fiState Support Agreemend ) , and t he Parties hereto agt
endeavours to procure the support of the State Government.

47.4 Depreciationand Interest

47.4.1 For the purposes of depreciation under the Applicable Laws, the property
representing the capitalvestment made by the Concessionaire in the Project
shall be deemed to be acquired and owned by the Concessionaire. For the
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avoidance of doubt, the Authority shall not in any manner be liable in respect
of any claims for depreciation to be made by the @ssionaire under the
Applicable Laws.

47.4.2 Unless otherwise specified, any interest payable under this Agreement shall

47.5

47.6

accrue on a daily outstanding basis and shall be compounded on the basis of
quarterly rests.

Delayed payments

The Parties heretagree 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, witBh(thirty) days of
receiving a demand along with the necesganyiculars. In the event of delay
beyond such period, the defaulting Party shall pay interest for the period of
delay calculated at a rate equal to 5% (five per cent) above the Bank Rate, and
recovery thereof shall be without prejudice to the rightdhefRarties under

this Agreement including Termination thereof.

Waiver

47.6.1 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 undethis Agreement:

(@)  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
authorigd representative of the Party; and

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

47.6.2 Neither the failure by either Party to insist on any occasion upon the

47.7

performance of the terms, conditions and provisionkisfAgreement 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.

Liabil ity for review of Documents and Drawings

Except to the extent expressly provided in this Agreement:

€)) no review, comment or approval by the Authority or the Independent
Engineer of any Project Agreement, Document or Drawing submitted
by the Concessiona nor any observation or inspection of the
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47.8

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
review, comment, approval, observation or inspection referred to in
Subclause (a) above.

Exclusion of implied warranties etc.

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

47.9 Survival

47.9.1Termination shall:

€) not relieve the Concessionaire or the Authority, as the case may be, of
any obligations hereunder which expressly or by implication survive
Termnation 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 aased by, acts or omissions of such Party prior to the
effectiveness of such Termination or arising out of such Termination.

47.9.2 All obligations surviving Termination shall only survive for a period of 3

(three)years following the date of such Termimati

47.10 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 hereof, 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 kd 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, shadeneed! to form part of this
Agreement and treated as such.
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47.11 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 strumentality 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 provisiomhich 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 the Dispute Resolution Puoeest forth
under this Agreement or otherwise.

47.12 No partnership

This Agreement shall not be interpreted or construed to create an association,
joint venture or partnership between the Parties, or to impose any partnership
obligation or liability upm either Party, and neither Party shall have any right,
power orAuthority 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.

47.13 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 peson not a Party to this Agreement.

47.14 Successors and Assigns

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

47.15 Notices

Any notice or other communication to been by any Party to the other Party
under or in connection with the matters contemplated by this Agreement shall
be in writing and shall:
€)) in the case of the Concessionaire, be given by facsongemail and
by letter delivered by hand to the addreggen 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 m#dythey are subsequently confirmed by
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sending a copy thereof by registered acknowledgement due, air mail or
by courier, be sent by facsimiler email 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 facsinoleemail 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 timsigleate by notice
to the Concessionaire; provided that if the Concessionaire does not
have an office in Delhi it may send such notice by facsiolemail
and by registered acknowledgement due, air mail or by courier; and

(c) any notice or communicatioloy 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 delivaneldin all
other cases, it shall be deemed to have been delivered on the actual date
and tme of delivery; provided that in the case of facsimile-onal, it
shall be deemed to have been delivered on the working day following
the date of its delivery

47.16 Supplementary Agreement

The Parties agree that the Parties may execute a Suppeyn&gteement
novating any terms and conditions of this Agreement.

47.17 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 Agreemeshall be in writing and in English language.

47.18 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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ARTICLE 48
DEFINITIONS

48.1 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:

fAccounting Yeard means the financi al year commen
of April of any calendar year and ending on the tHirst day of March of the
next calendar year;

fAdditional Facilities0 means the facilities such as
restaurants, shopping areas and amusement parks which the Concessionaire

may, in it 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;

fAdditional Tollwayo s hal | have the meaning set for

AAdjusted Equityd means t he Equity funded in | ndi
on the first day ReferenchRatécur ri enntt hreo rMmtam n(etr h
forth below, to reflect the change in its value on account of depreciation and
variations in WPI, and for arfgeference Date occurring:
(@  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 math 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
(t Base AdjustedEquityo ) and the Adjusted Equity
be a sum equal to the Base Adjusted Equity, revised at the
commencement of each month following COD to the extent of
variation in WPI1 occurring between COD and the Reference Date;
(© after the 4th (fourth) anniversary of COD, the Adjusted Equity
hereundeshall be a sum equal to the Base Adjusted Equity, reduced
by 0.42% (zero poirfour two per cent} thereof at the commencement
of each month following the 4th (fourth) anniversary of COD and the
amount so arrived at shall be revised to the extent oftiarian WPI
occurring between COD and the Reference Date;

B This number shall be substituted in each case bfighee arrived at upon dividing 108y the
number of months comprising the Concession Period. For example,uheflig a 20 year
Concession Period shall be 100/ 240 = 0.416 rounded off to two decimal points i.e. 0.42.
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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 inAdgusted 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;

RAffected Partyd s hal | have the meaning set forth

fAgreemento oConcelsion Agreememt means t his Agr eemen
Recitals, the Schedules hereto and any amendments thereto made in
accordance with the provisions contained in this Agreement;

fApplicable Lawso0 means al | | aws, brought into fo
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 respectivights and obligations of the Parties hereunder, as

may be in force and effect during the subsistence of this Agreement;

fApplicable Permitsd means all c¢cl earances, |l icences
no objection certificates, consents, approvals and ptiens 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;

AAppointed Dated me a n s of fulfilmentdfatl @onditons Precedents,

to be declared by the Authority with ttmonsentof the Concessionaire
determine, and shall be deemed to be the date of commencement of the
Concession Periodror the avoidance of doubt, every Condition Precedent
shall have been satisfiedigr to the Appointed Date, save and except those
specified in Clause 4.1.2 (d), which may be waived by the Authority for the
purpose of declaration of Appointed Date.;

AAr bi t rshalt have thé meaning set forth in Clause 44.3;

RArbitration Act 0 metlaerArbitration and Conciliation Act, 1996 and shall
include modifications to or any+@nactment thereof, as in force from time to
time;

fAssociat® o Affiliaté o means, i n r el aftandlmm to ei tt
Consortium Membetis a person who controls controlled by, or is under the
common control with such Parfor Consortium Membér(as used in this
definition, the expression ficontrol d mean
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company or corporation, the ownership, directly or indirectly, of mioae t
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 direct the
management and policies of such person, whether by operation of law or by
contract or otherwise);

fAuthority Defaultd s hal | have the meaning set fort

fAuthority Representative0 me an s such person ofr per s
authorised in writing by the Authority to act on its behalf under this Agreement

and shall include any person or persbagingAuthority to exercise any rights

or perform and fulfil any obligations of the Authority under this Agreement;

fAverage Dally Fe® means t he amount arrived at a
Realisable Fee of the immediately preceding Accounting Year 5y(tBéee

hundred and sixty five), and increasing tasultthereof by 5% (five per cent);

provided that the Average Daily Fee for any period prior to completion of the

first Accounting Year following COD shall be a simple average of the Fee

collected ever day during the period between COD and the last day of the

month preceding the date on which the event requiring calculation hereof

occurred, and in the event that the Fee payable by any segment of traffic has

not been realised for any reason, an assesstinereof shall be made by the

Independent Engineer to form part of the Average Daily Fee for such period;

fiBankdb means a bank incorporated in India a
of Rs. 1,000 crore (Rupees one thousand crore)

fiBank Rated me a nte of intbrest speaified 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;

fiBidO means t he docume ndedintherbidsubnetiedby ent i r ety
the { selected biddéConsortiun} in response to thRequest for Proposais

accordance with the provisions thereof;

fBid Securityd means t he s ec uConcesgiongréodhei ded by t
Authority along with the Bid in a sumf drs. **** * crore (Rupees *****

crore)* in accordance with thRequest for Proposaland which is to remain

1 Calculated @1% (one per cent) of the amount specified in the definition of Total ProjecTi@ost.
Authority may, if deemed necessamrescribe ahigher bid security not exceeding 2% of the Total
Project Cost. In case of a project having a Total Project @d?s. 2,000 cr. or abovéhe Authority
may reduce the bid securityut not less than 0.5% in any case.
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in force until substituted by the Performance Security;

ABusO means any passenegsterednoartyingcapacyhi cl e wi t
exceeding 3Zthirty two) excluding the driver

ACODoO @ommircial Operation Datedmeans the date of Appointed Date;

fiCar0 me ans a n dight morvehitle, sar, gap,ywan, omnibus, or
threewheeled motor vehicle with a Gross Vehicle Weight not exceatiit)
(seven thousand five hundred) kilograonsa registered carrying capacity not
exceeding 12 (twelve) excluding the drivéaut does not include a Motor
Cycle, Tractor or road roller;

fiChangeinLawd means the occurrencteedafe any of t

of Bid:

(@) the enactment of any new Indian law;

(b)  the repeal, modification or fenactment 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 intergegion 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 ofyaof the Taxes thatdve a direct effect on
the Progct;

fiChange in Ownership means a transfer of the direc
beneficial ownership of any shares, or securities convertible into shares, that
causes the aggregate holding of {sdected bidderConsortium Membeis
together with{its/their} Associatesin the total Equity to decline below 51%
(fifty one per cent) thereof during Construction Periadd two years
thereafter; provided that any material variation (as compared to the
representations made by the Concessionaire during the bidding pfarctss
purposes of meeting the minimum conditions of eligibility or for evaluation of
its application or bid, as the case may)he,the proportion of the equity
holding of{the selecteidder any Consortium Membgtto the total Equity,

if it occurs prior tocompletion of a period two years from the date the project
achieves / is granted completion certificate, shalbnstitute Change in
Ownership;

fiChange of Scopé s hal | dniagwset fotthhineClamse 16.1;

fiCompanyp0 means the Company acting as the C
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Agreement;

fiCompetingRoadd means a road connecting the two
Highway and serving as an alternative route thereof, such road aeing

existing paved road, which has been widened by more than 2 (two) metres of

paved road for at least 75% (seventy five per cent) of the total length thereof

at any time after the date of this Agreement, or a new road, which is constructed

after such dateas the case may be, but does not include any road connecting

the aforesaid two points if the length of such road exceeds the length of the

Project Highway by 20% (twenty per cent) thereof;

fiCompletion Certificate0 s hal | have theusméda@2ni ng set fc
fiConcessio®@ shall have the meaning set forth i
fiConcessionairé s hal | have the meaning attribut

Parties hereinabove as set forth in the Recitals;
fiConcessionFee s hal | have t heause@@lni ng set forth

fiConcession Periord means the period starting on a
Date and ending on the Transfer Date;

fiConcessionaire Defauh s hal |l have the meaning set f«
fiConditions Precedend s hal | have tih@ausedadhi ng set fo
{AConsortiumd s hal | have the m&€gning set forth

{AConsortium Member0 means a company  Csasaci fied in

member of the Consortiufn;

fiConstruction Periodd means t he period beginning fro
and exding on theProject Completion Date

fiConstruction Works0 means all wor ks and things nec
Project Highway in accordance with this Agreement;

AConst r uc tconsists ofZhe NandCarriage Way, median, paved and
earthen shouldersreas for structures including ROBs and RUBs, safety
measures including roadside drains and furniture, and a parallel working space
for accommodating slopes/retaining structures etc.

A Cont r aeansothe person or persons, as the case may be, with whom
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the Concessionaire has entered into any of the EPC Contract, the O&M
Contract, the Tolling Contract or any otheaterialagreement or contract for
construction, operation and/or maintenance of the Project Highway or matters
incidental thereto, but does nmclude a person who has entered into an
agreement for providing financial assistance to the Concessionaire;

fiCure Periodd means the period specified in thi

breach or default of any provision of this Agreement by the Partpmsgpe

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;

(b) not relieve any Party from liability to peDamages 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
Concessionaire requires any reasonable action by the €Xiowcaire
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;

ADBFOTO  desigri Build, Finance, Operate and Transfed6 s hal | have
the meaning set forth in Recitd&)

fiDamage® s hall have t he -clawefodf@lausesd.2.1; f orth i n

fiDebt Dued means the aggregate of the foll owi
Rupees outstanding on theafhsfer Date:
(@) the principal amount of the debt provided by the Senior Lenders under
the Financing Agreements for financing the Total Project Cost (the
fprincipaldo) but excluding any part of the ¢
for repayment two years prito 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 or charge$at had fallen due one year prior to the Transfer Date,
(i) any penal interest or charges payable under the Financing
Agreements to any Senior Lender, and (iii) anyaigment charges in
relation to accelerated repayment of debt except where such charges
have arisen due to Authority Default; and
(© 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 Equityeat th
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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;

fiDebt Servikd0 means the sum of al | payments o
interest, financing fees and charges due and payable in an Accounting Year to
the Senior Lenders under the Financing Agreements;

fiDevelopmentPeriod means t he period ftuotin t he dat e
the Appointed Date;

fiDisputed0 s hall have the meaning set forth in

A Di s RasalutionB o a rskab have the meaning set forth in Clause 44.2
and Schedul e 6W6.

ADIi sput e Res ol meansdhe prétedare ferdesotugon of
Disputes set forth in Article 44

ADi vest ment Rreans the ablipaions af the Concessionaire
for and in respect of Termination as set forth in Clause 38.1;

A Do c umermtDi ¢ u me n tmaans documentation in printed or
written form, or in tapesdiscs, drawings, computer programmes, writings,
reports, photographs, films, cassettes, or expressed in any other written,
electronic, audio or visual form;

ADr awi maassoall of the drawings, calculations and documents
pertaining to the Project Highay as set forth in Scheduite and shall include
o6as builtdé drawings of the Project Highw:

AEPC Co nmeanad ¢he @ngineering, procurement and construction
contract or contracts entered into by the Concessionaire with one or more
Contractors for, inte alia, engineering and construction of the Project
Highway in accordance with the provisions of this Agreement;

AEPC Contractoroc means the person with whom the
entered into an EPC Contract;

AEmergency0 means a ¢ on dhatid ligety tooendanger thas at i on t

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
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Project Assets;

AEncumbrance means, i n rel ati orny, ahyo t he Pr
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 benef@ries or any similar arrangement under any insurance policy

pertaining to the Project Highway, where applicable herein but excluding

utilities referred to in Clause 11.1;

AEqQuityd means the sum expressed in I ndian RI
equity $are 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 stercapital of the Company, and any

interestfree funds advanced by any shareholder of the Company for meeting

such equity componefit but does not include Equity Supgdit

{fEquity Supportd s hall have the meanfng set fort
AEscrow Accountd means an Account which the Conc
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 théhprovisions of this Agreement, and

includes the Sutdccounts of such Escrow Account;

fEscrow Agreemend s hall have the meaning set for
fiEscrow Bankd s hal | have the meaning set forth

AEscrow Defauld s h a Ihé mehning st fdrth in SchediBe

AExempted Vehicl® means a vehicle exempted from
and in accordance with the Feeales

fiFeed means the charge | evied on and payabl
Highway or a part thereof, in amaclance with the Fe&ules and this
Agreement;

fiFee Notificationd me ans t h eto bdisstied byithe &overmment
prior to the Appointed Datén exercise of the powers conferred by Section 7
of the National Highways Act, 1956 in respect of theyland collection of

& To be deleted in case Grant is ravisaged
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Fee during the Concession Perisdbstantially in the form at SchediRe

fiFee Rule® me a Mationah Highways Fee (Determination of Rates and
Collection) Rules, 2008ad with National Highways Fee (Determination of
Rates and Cadiction) Amendment Rules, 2010 issued vide Notification No.
G.S.R. 950(E) dated 03.12.2010, National Highways Fee (Determination of
Rates and Collection) Amendment Rules, 2011 issued vide Notification No.
G.S.R. 15(E) dated 12.01.2011, National Highways (Etermination of
Rates and Collection) Second Amendment Rules, 2011 issued vide
Notification No. G.S.R. 756(E) dated 12.10.2011, National Highways Fee
(Determination of Rates and Collection) Amendment Rules, 2013 issued vide
Notification No. G.S.R. 778(Edated 16.12.2013, National Highways Fee
(Determination of Rates and Collection) Amendment Rules, 2014 issued vide
Notification No. G.S.R. 26(E) dated 16.01.20Mational Highways Fee
(Determination of Rates and Collection) Second Amendment Rules, 2014
issued vide Notification No G.S.R. 831 (E) dated 21.11.2014, National
Highways Fee (Determination of Rates and Collection) Amendment Rules,
2015 issued vide Notification No. G.S.R. 220(E) dated 2B3)3and its
subsequent amendments upto the Bid Due Date;

AFinancial Close means t he ful fil ment of al | cor
initial availability of funds under the Financing Agreements;

fiFinancial Defaultd s hal | have the me¥ning set fort

fFinancial Modelo me ans t he f i adaby BdniarlLenders,d e | adopt
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 angarameters used for making calculations and projections

therein;

AFinancial Packag®e means t he financing package i nc
cost of [Six-Laning] and the means of financing thereof, as set forth in the

Financial Model and approved by t8enior Lenders, and includes Equity, all

financial assistance specified in the Financing Agreements, Subordinated Debt

{and Equity Support, if any;

fFinancing Agreement® means t he agreements exec
Concessionaire in respect of financial assise to be provided by the Senior

Lenders by way of loans, guarantees, subscription to-coowertible

debentures and other debt instruments including loan agreements, guarantees,

& To be deleted in case Grant is not envisaged
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notes, debentures, bonds and other debt instruments, security agreemaents, a
other documents relating to the financing (including refinancing) of the Total
Project Cost, and includes amendments or modifications made in accordance
with Clause 5.2.2;

fiForce Majeured  d-orce WMajeureEvendo s hal | have the meanin
to it in Clause 34.1;

AGOI0 means the Government of Il ndi a;

AGood Industry Practicec means t he practices, met hods,
standards, skills, diligence, efficiency, reliability and prudence which are

generally and reasonably expected from a reaspiséltled 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 Lavs and Applicable Permits in reliable, safe, economical and

efficient manner;

fiGovernmentd means t he Gover nment of Il ndi a;

fiGovernment Instrumentalityd means any department, di v
division of the Government or the State Government and includgs a
commission,boardiuthority, agency or municipal and other lodalthority

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 Proje¢tighway or the performance of all or any of the services

or obligations of the Concessionaire under or pursuant to this Agreement;

{AGrantd s hal | have the meani&ng set forth in
fiGross Vehicle Weighd @&WVWdE means i n rielstpedotat of any

weight of the vehicle and load certified and registered under the Applicable
Laws;

St

Heavy construction machineryo or fAEarth

A Muidatxil e v rmadans tidaw @onstruction machinery or earth moving

equipment or mecharat vehicle including a mukaxle vehicle with four to

six axles or vehicle (inclusive of the axle of the trailer, if any) with a gross
vehicle weight exceeding 25,000 (twenty five thousand) kilograms but less
than 60,000 (sixty thousand) kilograms;

& To be deleted in case Grant is not envisaged
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AIRC 0 means the Indian Roads Congress;

findemnified Patyd means the Party entitled to th
pursuant to Article 42;

Alndemnifying Party0 means t he Party obligated to i
pursuant to Article 42;

findependent Engineero s h al | have the meaning set fo
filndirect Political Eventd s h a |l | have the meaning set f«

flnsurance Cove® means t he aggregate of the maxi |
the insurances taken out by the Concessionaire mirsodrticle 32, and

when used in the context of any act or event, it shall mean the aggregate of the

maximum sums insured and payable in relation to such act or event;

ALOAO detter Bf Awardd me an s taWwardrefereed tb im Recitalf

(B);

Lender sé6 Reprmsams$ at hegeperson duly author
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;

fiLight Commercial Vehicled ollCVOfi means any passenger
minibus, light goods vehicler goods carrier with a Gross Vehicle Weight

exceeding 500 (seven thousand five hundred) kilogrdoasless than 12,000

(twelve thousand) kilograms aa registeredpassenger carrying capacity

exceethg 12 (twelve) butiess thar82 (thirty two) excluding the drivegnd

includes a Tractor with Trailer;

fLocalUse® means a person usi ngommercale hi cl e r e
purposes and used as such for commuting section ofhe ProjecHighway,

provided that (a) such vehicle is owned by a person who resides within a

distance of 20 knitwenty kilometresfrom thenearestroll Plaza; (b)its use

of such section of thBrojectHighway does not extend beyoadroll Plaza

other tharsuchnearest oll Plaza; and (c) such sectiontbe ProjecHighway

has no service road or alternatiead andshallinclude a vehicle that uses a

section of the Project Highway but does not cross a Toll Plaza

AMORTHO me ans tiy bfeRoal iTransmort and Highways or any
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substitute thereof dealing with National Highways;

fiMaintenance Manualb s hal | have the meaning ascrib
fiMaintenance Programme& s hal | have the meaning ascr
17.4.1;
fiMaintenance Requiremente s hal | have the meaning set
17.2;
fMaterial Adverse Effectt means a materi al adverse effe

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

fiMedical Aid Posto s hal | have the meaning set fort
fiMotor Cycle0 me ans and iwheeledumdbteryehiele)y t wo

AMut ual Fer &gl eshalhmenn tbe agreement executed under
Clause 37.7 pursuant to the execution of which all rights, claims, and
obligations of the Parties arising under the Agreement shall cease;

fNominated Companyd  me (@ rascompany selected by the Lends 6
Representative and proposed to the Authority for substituting the
Concessionaire in accordance with the provisions of the Substitution
Agreementor (ii) wherever the Selected Bidder/Consortium Members of the
Concessionaire are sought to be substitirteaitcordance with Clause 3A of
the Substitution Agreement, the Concessionaire itself;

fiNon-Political Eventdo s h a |l | have the meaning set for

fAO&M O means the operation and maintenance
includes all matters conntec with or incidental to such operation and

maintenance, provision of services and facilities, and collection of Fee in

accordance with the provisions of this Agreement;

AO&M Contract0 means t he operation and maintena
entered intobetween the Concessionaire and the O&M Contractor for

performance of all or any of the O&M obligations;

AO&M Contractor 0 means t he person, iif any, with
has entered into an O&M Contract for discharging O&M obligations for and
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on benalf of the Concessionaire;

AO&M Expensesd means expenses i ncurred by or
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, (f)
payments required to be made under ©&M Contract, Tolling Contract or

any other contract in connection with or incidental to O&M, and (g) all other
expenditure required to be incurred under Applicable Laws, Applicable
Permits or this Agreement;

AO&M Inspection Reportd s hal | hirg\set forth im €lause18.2;
AO&M Support 0 Deleted

fOperation Periodd me ans t he period commencing fro
the Transfer Date;

fiOversized Vehicl®@ means any vehicle having 7 (se
Gross Vehicle Weight exceeding 60,08ty thousand) kilograms;

APCUO s hall have the meaning ascribed to a
Roads Congress Publication No. &, 1990 or any substitute or

modification thereof, and when used in this Agreement, shall include only

motorised ehicles liable to payment of user charges at the Toll Plazas in

accordance with the Fdeulesand the Exempted Vehicles specified therein,

but does not include Tractors, Tractors with Trailer, Motor Cycles and non

motorised vehicles;

fiPanel of Chartered Accountants s hal |l have the meaning se
33.2.1;

fiPartesd means the parties to this Agreement
mean any of the parties to this Agreement individually;

fiPerformance Securitydo s hal | have t hG@ause®ani ng set fo
fiPolitical Eventdo s h a |l | have the meaning set forth
{APremiumo s hal | have the meamnhing set forth i
fiProjectd means the construction, operation a

Highway in accordance with the pronss of this Agreement, and includes all
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works, services and equipment relating to or in respect of the Scope of the
Project;

fiProject Agreement® means this Agreement, the Fin
EPC Contract, O&M Contract, Tolling Contract, and any otheterial

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 Agreenfubstitution

Agreementor any greement for procurement of goods and services involving

a consideration of upto Rs.5(five) crpre

fiProject Asset# means al | physical and other ass
part of the Site including (a) rights over the Site in the form of licencditRig

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, kilometrestones, thh plazas, 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 Agreementsfif@pcial asets, such as
receivables, security deposits etc.; (f) insurance proceeds; and (g) Applicable
Permits and authorisations relating to or in respect of the Project Highway, but
does not include Additional Facilities;

fiProject Completion Dated me a n s e dnhwhich dha tCompletion
Certificate or the Provisional Certificate, as the case may be, is issued under
the provisions of Article 14;

fiProject Completion Schedul®@ means t he progressive Proj
forth in Schedules for completion of the Bject Highway on or before the

ScheduledSix-Laning] CompletionDate;

fiProject Facilitiesd means al | the amenities and fac
as described in Schedul®

AProject Highwayd means t he Site comprising the e
NH-** from km ** to km ** and all Project Assets, and its subsequent

development and augmentation in accordance with this Agreement;

fiProject Milestone® means t he project miGl estones s¢

fiProvisional Certificated0 s h al | h agwset forth ineClause 14 .8; i

fiPunch Listd s hal | have the meaninapd,i@dscri bed t
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applicable, shall only include any or all of the below:

) plantation of avenue trees along the edge of the RoW and other
landscaping works within RowW

(i) completion of work on Provision of Unlined Roadside Drains

(i) lining of roadside drains in identified stretches

(iv)  construction of rest areas, as approved

(V) completion of Fencing Works of RowW

(vi)  turfing on embankment slopes in identified sats

(vii)  pointing to Stone Masonry works in identified Cross Drainage
Structures

(viii)  stone Pitching at identified locations;

(ix)  Any other item as specifically agreed by the Authority

iRBI0O means the Reserve Banknguhdertthedi a, as c
Reserve Bank of India Act, 1934, including any statutory modification or
replacement thereof, and its successors;

fiRed ,RsGi QRupee® dndianfiRupee®® means t he | awf ul cur
the Republic of India;

fiRealisable Feé me a n d-eealielandtrellisable under this Agreement,
but does not include fees that the Concessionaire has not been able to realise
after due diligence and best efforts. For the avoidance of doubt, Realisable Fee
shall, save as provided in Clause 26.5, be the amswo declared by the
Concessionaire on thoasis of its provisional accounts or the audited accounts,

as the case may be, and in the event of a dispute thereto, the Dispute Resolution
Procedure shall apply;

fiReference Exchange Rate me an s, B&nyone eusenay that is f

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
guoted in Delhi by the State Bank of India, and in the absence of suctineate
average of similar rates quoted in Delhi by the Bank of India and the Bank of
Baroda;

fiRequest for Proposalé &FPOfi s h a | Imedniagset fotthhindRecital
0Db;

fiRequest for Qualificationd ARFQOA s h a | | mehning set fdrth ie
Recitd ;06 C

fiRevenue Shortfall Loard s hal | have the meaning set f

fiRight of Way0 means the constructive possessi ol
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all way leaves, easements, unrestricted access and other rights &b way,
readinconjuncdi n wi t h @A Co n howsoeverdesavibed, Zecessary |,
for construction, operation and maintenance of the Project Highway in
accordance with this Agreement;

fiSafety Consultanb s hal |l have the meaning set fort

fiSafety Requirement® shall have the meaning set forth in Clause 18.1.1;

fSafety Fundd s hal | have the meaning set forth
fiScheduled[Six-Laning] Dated s hal | have the meaning set
12.4.1;

fiScope of the Proje@@ s hal | have t heElause.d,ni ng set for
fiSenior Lender® means the financial institutions

agencies, trusts, funds and agents or trustees of debenture holders, including
their successors and assignees, who have agreed to guarantee or provide
finance tothe Concessionaire under any of the Financing Agreements for
meeting all or any part of the Total Project Cost and who pald passu

charge on the assets, rights, title and interests of the Concessionaire;

fiSted0 shall have theusméOalni ng set forth in C

A[Six-Laning]0  ¢Six-Lane]d0 means the construction and
works included in or constituting[8ix-Lane]Project Highway as specified in
Article 2, read with ScheduB and Schedul€;

fiSpecifications and Standardd me a nspecifications and standards
relating to the quality, quantity, capacity and other requirements for the Project
Highway, as set forth in Schedule and any modifications thereof, or
additions thereto, as included in the design and engineering for trectProj
Highway submitted by the Concessionaire to, and expressly approved by, the
Authority;

NStated means t he St State Gavdrnmend * met amasn d t lie
government of that State;

fiState Support Agreemend s hal | have the me&ning set f

fiStatutory Auditors0 means a reputable firm of <char:
as the statutory auditors of the Concessionaire under the provisions of the
Companies Act, 1956 including any statutory modification eermactment
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thereof, for the time beinip force, and appointed in accordance with Clause
33.2.1;

fiSubordinated Debb means t he aggregate of the f ol

in Indian Rupees or in the currency of debt, as the case may be, outstanding as

on the Transfer Date:

(@) the principal amont of debt provided by lenders or the Concessionaire
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-8abse (a) above but
restrictedo 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 anch@mth LIBOR
(London Inter Bank Offer Rate) plus 2% (two per cempase 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 Debt is convertible into
Equity at the option of the lenders @amdthe Concessionaire, 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;

fiSubsistence Revenue® me a mwtal amohnéof Ree revenue that is required
by the Concessionaire in an Accounting Year to meet the sum of (a) O&M
Expenses, subject to an annual ceiling of 3% (three per cent) of the Total
Project Cost{plus Grant, if any & during the first Accountingrear after
COD, to be revised for each subsequent year to reflect the variations in WPI
occurring between COD and commencement of such Accounting Year, and
(b) Debt Service in such Accounting Year, but excluding any interest paid by
the Authority under clase 34.7.2 or 35.2;

ASubstitution Agreemend s hal | have the meaning set f
fiSuspensio®@ s hall have the meaning set forth i
ASuppl ement ar ghallAngan the ayeeentertd executed between

the Parties novating any teramd/or condition of the Agreement, upon the

execution of which all rights and claims of the Concessionaire in respect of

the novated terms and conditions shall cease;

fiTaxe® means any I ndian taxes including exc

& To be deleted in case Grant is not envisaged
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added taxsales tax, local taxes, cess and any impost or surcharge of like nature
(whether Central, State or local) on the goods, materials, equipment and
services incorporated in and forming part of the Project Highway charged,
levied or imposed by any Governmenstrumentality, 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;

fiTerminaton0 means t he e x pihisyAgreementtaedrth@i nat i on
Concession hereunder;

fiTermination Noticeb means the communication i ssued
this Agreement by one Party to the other Party terminating this Agreement;

fiTermination Paymentd means t he amount tpthey abl e by t
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; providedhat 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 reeythat within a
period of 60 (sixty) days frorRroject Completion Datghe Concessionaire

shall notify to the Authority, the Total Project Cost asRsnject Completion

Date and its disaggregation between Debt Due and Equity, and only the
amounts so aoveyed 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 #@mount arrived at by
subtracting Debt Due from Total Project €os

fiTestd means t he t es tl$0 dateenmine th@completionaof Sc hedul
[Six-Laning]in accordance with the provisions of this Agreement

fiToll Plazab means the structures and barriers
ends of the Project Highwayrfthe 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 Agreent; provided that such Toll

Plazas shall nairdinarily be locateavithin a distance 0f0 (ten) kilometre'$

from themunicipal or local area limits of the nearest city or toespectively

asapplicableon the date of this Agreement and shall be situattéatcatior(s)

15 The distance should be determined so as to ensure that nearby suburban and rural areas from where
peopge commute regularly are excluded.
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specified in the Bid or within a distance of 1 (one) kilometre thereof;
AThterAxd e V arteans ang tmechanical vehicle having thagkes
(inclusive of the axle of the trailor, if any) and with a gross vehicle weight, less
than or equaio 25000 (twenty five thousand) kilograms

fiTolling Contracto me ans t he contract, i f any,
Concessionaire with the Tolling Contractor for collection of Fee for and on
behalf of the Concessionaire and matters incidental thereto;

fiTolling Contractoro means t he per son, i f any,
Concessionaire has entered into a Tolling Contract;

fiTotal Project Costt means the | owest of:
(a)  the capital cost of the Projeétess Equity Suppoyt as set forth in the
Financial Package;
(b)  the atual capital cost of the Project upon completiofiSik-Laning]
of the Project Highwayless Equity Suppoyt; and
(c) a sum of Rs. **** crore (Rupees ***** crore), lesqEquity
Supporj&*e;
provided that in the event of Termination, the Total Projecit Ghall 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 Agreenyaolyided further that
in the eventWPI 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 thizef of increase in WPI, in excess of such
6% (six per cent), is reflected in the Total Project Cost

fiTractor0 means a motor vehicle which is not
load other than the equipment used for the purpose of propulsion, butbdoes n
include a road roll er; and ATractor with

attached vehicleladen with goods other than agricultural produce or

& To be deleted in case Grant is not envisaged

& To be deleted in case Grant is not envisaged

16 This amount may be indicated on the basis of prajpetific cost estimates, including financing
charges; and this amountadh after bidding, be reduced by a sum equivalent tdcthaty Supportin
determining this amount, the estimated cost of construction shall be increased by 25% thereof to account
for contingencies, risk premia and financing costs. These costs shaalddveed and firmed up during

pre-bid consultations.
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agricultural equipment;
fATraffic Aid Posto s hal | have the meaning set

fiTransfer Dated 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;

fiTruckO means any goods carrier with
12,000 (twelve thousat) kilogramsbut less than 20,000 (twenty thousand)
kilograms and includes a road roller;

filsed means a person who travels on t
in/on any vehicle;

fiVesting Certificated0 s hal | have the medandng set

fWPIOO means the Wholesale Price I ndex
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 asraference to the WPI published for the period ending with
the preceding month.

IN WITNESS WHEREOF THE PARTIES HAVE EXECUTED AND
DELIVERED THIS AGREEMENT AS OF THE DAY, MONTH AND YEAR
FIRST ABOVE WRITTEN.

SIGNED, SEALED AND SIGNED, SEALED AND

DELIVERED DELIVERED

For and on behalf of For and on behalf of

THE NATIONAL HIGHWAY AUTHORITY CONCESSIONAIRE by:

OF INDIA by:
(Signature) (Signature)
(Name) (Name)
(Designation) (Designation)

In the presence of: 1.
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1.2

1.3

SCHEDULE T A
(See Clause 10.1)
SITE OF THE PROJECT

The Site
Site of the[Six-Lane] Project Highway shall include the land, buildings,
structures and road works as described in Afirahthis Schedulé.

An inventory of the Site inalding 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 memorandufarred 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 the Change
of Scope Order issued under Clause 16.2.3ip#tgreement 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.

DELETED
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Annex - |
(ScheduleA)
Site for [[Six-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 Annexl.]

1. Site
The Site of the[Bix-Lane] Project Highway comprises the section of Nasl
Highway ** commencing from Km *** to Km *** j.e. the ***- *** section in the
State of ***. The land, carriageway and structures comprising the Site are
described below.

2. Land
The Site of the Project Highway comprises the land described below:

Chainage (In| Constructio Date of
Km) n Zone Date of Handove
S. L Total ROW Handover of
No within (In m) Construction rof
" | From | To ROW Zone Balance
(In m) ROW

3. Carriageway
The present carriageway of the Project Highway is-larié divided carriageay
with paved shoulders in its entire lengthl].

4. Major Bridges

The Site includes the following Major Bridges:

S.No Chainage Type of No. of Spans Width (In m)

(In Km) Structure

5. Railway Over Bridges
The Site includes the follong Railway Over Bridges:

Chainage
S.No. (In Km) Type of Structure No. of Spans Width (In m)

6. Grade Separators

The Site includes the following Grade Separators:
Chainage Type of
S.No (In Km) Structure No. of Spans Width (In m)
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7. Minor Bridges
The Site includes the following Minor Bridges:

Chainage

S. No. (In Km)

Type of Structure] No. of Spans | Width (In m)

8. Total number of structures
The total number of structures on theeS# noted below:

[(@)No. of Major Bridges - o
(b) No. of Railway Over Bridges - o
(c) No. of Grade Separators - i
(d) No. of Minor Bridges - i
(e) No. of Vehicular and Non Vehicular Underpasses - *
() No. of Box Culverts - o
(9) No. of Pipe Culverts - o
(h) No. of Slab Culverts - **)

9. Bus bays and Truck Lay byes
The total number of bus bays and truck lay byes on the Project Highway is noted
below:

[(a) No. of Bus bays on LHS - i
(b) No. of Bus bays on RHS - i
(c) No. of Truck laybyes on LHS - o
(d) No. of Truck laybyes on RHS - **)

10. Permanent Bridge, Tunnel or Flyover having length more than 60 meters
The Site includes the following permanent bridge/ tunnel / flyoverwith length as
noted below:

[(a)Bridge at km *** to km *** of NH-** with length** meters

(b) Tunnelat km *** to km *** of NH-** with length** meters

(c) Flyoverat km *** to km *** of NH-** with length** meters]

11. Bypass costing Rs. 1C€rore or more
The Site includes the following bypasswhisfas constructed at the cost noted
below:

(a) Bypass at km *** to km *** of NH** costing Rs.** Crore
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Annex - |l
(ScheduleA)
(Deleted)
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2.1

2.2

SCHEDULE - B
(See Clause 2.1)
DEVELOPMENT OF THE PROJECT HIGHWAY

Development of the Project Highway

Devdopment of the Project Highway shall include construction of the Project
Highway as described in this SchedBl@nd in Schedul€.

[Six-Laning]

[Six-Laning] shall include the Project Highway as described in AAnehthis
ScheduleB and Annexl of ScheduleC.

[Six-Laning] shall be completed by the Concessionaire in conformity with the
Specifications and Standards set forth in ArhekScheduleD.

(Deleted)
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1.2

Annex - |
(ScheduleB)
Description of [Six-Laning]

Width of Carriageway
The paved carriageway [shall be 24.5 metres wide excluding the median]:

Provided that in the following urban stretches, the width of carriageway shall
be:

S.No. Name of Township Location (chainage)
Width

[Provide details here]

Except asotherwise provided in this Agreement, the width of the paved
carriageway shall conform to Clause 1.1 above.

Project Facilities
Project facilities shall be constructed in conformity with Ardhex Schedule
C.

Specifications and Standards
The Project Highway shall be constructed in conformity with the
Specifications and Standards specified in AnhekScheduleD.
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Annex - I
(ScheduleB)
DELETED
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SCHEDULE T C
(See Clause 2.1)
PROJECT FACILITIES

Project Facilities
The Concessionaire shall constrihe Project Facilities in accordance with
the provisions of this Agreement. Such Project Facilities shall include:

(@)
(b)
(©)
(d)
(€)
(f)
(9)
(h)
(i)
[()
[(k)
[(1)
[(m)
[(n)
[(0)

toll plaza[s];

roadside furniture;

street lighting;

pedestrian facilities;

landscaping and tree plantation;
rest aeas;

truck lay-bys;

busbays and bus shelters;

cattle crossings;

development of site for wayside amenities;]
traffic aid posts;]

medical aid posts;]

vehicle rescue posts;]

telecom system; and]

highway traffic mangement system.]

Project Facilities for [[Six-Laning]]

Project Facilities forming part diSix-Laning] and to be completed on or
before the Project Completion Date have been described in Arofethis
ScheduleC.

(Deleted)
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Annex - |
(ScheduleC)
Project Facilities for [Six-Laning]

Project Facilities

The Concessionaire shall construct the Project Facilities described in this
Annex| to form part of the [Bix-Lane] Project Highway. The Project
Facilities shall include:

(@ toll plaza[s]

(b) roadside furniture;

(c) street lighting;

(d) pedestrian facilities;

(e) landscaping and tree plantation;

() rest areas;

(g)  truck laybys;

(h) busbays and bus shelters;

0] cattle crossings;

[() development of site for wayside amenities;]

[(k) traffic aid posts;]

[N medical aid posts;]

[(m) vehicle rescue posts;]

[(n) telecom system; and]

[(0) highway traffic management system.]

Description of Project Facilities
Each of the Project Facilities is briefly described below:

Si Project | Location Design Other essential details
No. | Facility Requirements

Note: Provide adequate details of each Project Facility to ensure their design
and completion in accordance with the projggoécific requirements and the
provisions of the Manual.
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SCHEDULE i D
(See Clause 2.1)
SPECIFICATIONS AND STANDARDS

[Six-Laning]

The Concessionaire shall comply with the Specifications and Standards set
forth in Annexl| of this Scheduléd for construction of thgSix-Lane]Project
Highway.

(Deleted)

[Note 2 The Aut hor i t y/ MORT H Manbhahdf Specficatopsar e a i

and Standards for National Highway® . Onl vy t he basic/ fund
requirements of design and construction shall be laid down in the Manual, and

greater emphasis shall be placed on prescribing theitospecifications that

have a direct bearing on the level and quality of service for Users. The Manual

shall be published and applied to all DBFOT road projects of the
Authority/MORTH. This would remove the element of uncertainty in project

design and helpn laying down coskffective specifications and standards

across the country.]
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Annex - |
(ScheduleD)
Specifications and Standards fofSix-Laning]

Manual of Specifications and Standards to apply

Subject to the provisions of Paragraph 2 of this Arn¢Six-Laning] of the
Project Highway shall conform to the Manual of Specifications and Standards
for DBFOT Road Projects published by [the Authority/MORTH on **** ] (An
authenticated copy of the Manual has been provided to the Concessionaire as
part ofthe bid documents.)

[Deviations from the Manual

Notwithstanding anything to the contrary contained in the aforesaid Manual,
the following Specifications and Standards shall apply to f8-Lane]
Project Highway, and for purposes of this Agreemédd, aforesaid Manual
shall be deemed to be amended to the extent set forth below:]

[Note 1 Deviations from the aforesaid Manual shall be listed out here. Such
deviations shall be specified only if they are considered essential in view of
projectspecific equirements. Approval of the MORTH/Executive Committee
of the Authority shall be obtained if such deviations increase the Project costs
by more than Rs. 5 lakh per km.]

[Note 2 See Note 1 below Schedtile]
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Annex - |l
(ScheduleD)
(Deleted)
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1.2

SCHEDULE i 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 g Authority in accordance with
Clause 4.1.3 of the Agreement:

(@)
(b)

()
(d)

(e)

(f)
(9)

(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 usef 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 Batgh?lant;
Clearance of Village Panchayats and Pollution Control Board for
Asphalt Plant;

Permission of Village Panchayat and State Government for borrow
earth;

Permission of State Government for cutting of trees; and

Any otherpermits 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 i F
(See Clause 9.1)
PERFORMANCE SECURITY

The Chairman,

National Highways Authority of India

New Delhi

WHEREAS:

A) éééeeee. . ( Goicessiorfaire ) and t he Chair man, N
Hi ghways Aut hoAuhtrityodf hanei antehediii nto a
Agreement dat edAgieeriedt®) .whaermhebyi t he Aut hor
agreed to the Concessionaire undertakiSixfLaning] of the ***** section
of National Highway No. **] on design, build, finance, operate and transfer

( ABPOTO ) basi s, subject to and in accordan
Agreement.

(B) The Agreement requires the Concessionaire to furnish a Performance Security
to the Authority 1in a sum QGuarantBes . *ok ok k%
Amounto) as security for due and faithful pe

and in accordace with the Agreement, during the Construction Period (as
defined in the Agreement).

C We, ééeéééeéeé.. through our Br Bankth) at ééééé
have agreed to furnish this Bank Guarantee by way of Performance Security.
NOW, THEREFORE, the Bank herebynconditionally and irrevocably,
guarantees and affirms as follows:

1. The Bank hereby unconditionally and irrevocably guarantees the due and
faithful performance of t he Concessi on:
Construction Period, under and in accordanitk 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 aggtegaié
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.

2. A letter from the Authority, under the hand of an Officer nobtahe 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,ifhal 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 itid®n that the Concessionaire is in
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
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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 Comressionaire 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.

It shall not be necessary, and the Bank herghiyes 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 Guartee, 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 postporajotime, 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 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 fronligbility 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 guarantee
or security now or which may hereafter be held by the Authorirespect 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
uncer this Guarantee is restricted to the Guarantee Amount and this Guarantee
will remain in force for the period specified in paragraph 8 below and unless a
demand or claim in writing is made by the Authority on the Bank under this
Guarantee, not later thah (six) months from the date of expiry of this
Guarantee, all rights of the Authority under this Guarantee shall be forfeited
and the Bank shall be relieved from its liabilities hereunder.

The Performance Security shall cease to be in force and effeat the
Concessionaire shall have expended on Project construction an aggregate sum
not less thad0% (Fourty per cent) of the Total Project Cost which is deemed

to be Rs.*** cr. for the purposes of this Guarantee, and provided the
Concessionaire is not breach of this Agreement. Upon request made by the
Concessionaire for release of the Performance Secaldyg with the

193



10.

11.

Signed and sealed this ééé. day of ééé.

particulars required hereunder, duly certified by a statutory auditor of the
Concessionaire, the Authority shall release the PerfarenaBecurity
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 undkragne

full powers to do so on behalf of the Bank.

Any notice by way of request, demand or otherwise hereunder may be sent by
post addressed to the Bank at its above referred Branch, which shall be deemed
to have been dulputhorizedto receive such nime 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 praielia
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 effecfor a period of one year or until it is released earlier by the
Authority pursuant to the provisions of the Agreement.

SIGNED, SEALED AND DELIVERED
For and on behalf of
the BANK by:

(Signature)
(Name)
(Designation)
(Code Number)
(Address)

NOTES:

(i)

(ii)

The bank guarantee should contain the name, designation and code number of
the officer(s) signing the guarantee.

The address, telephone number and other details of the Head ®tfieeBank

as well as of issuing Branch should be mentioned on the covering letter of
issuing Branch.
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2.2

3.2

4.2

SCHEDULE i G
(See Clause 12.1)
PROJECT COMPLETION SCHEDULE

Project Completion Schedule

During Construction Period, the Concessionaire shall comply with
requirements set forth in this Sched@efor each of the Project Milestones
and the Scheduld@ix-Laning|Da t e Pfojedt Eompletion Schedule ) .
Within 15 (fifteen) days of the date of each Project Milestone, the
Concessionaire shall notify the thwrity of such compliancalong with
necessary particulars thereof.

Project Milestone-|

Project Milestond shall occur on the date falling on the [180th (one hundred
and eightieth)] day fProeanMilestoeeldd)p.poi nt ed
Prior to the occurrence of Project Milestehehe 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
and conveyed to the Independé&ngineer, the nature and extent of physical
progress comprising such expenditure so as to enable the Independent
Engineer to determine that the physical progress is reasonably commensurate
with the expenditure incurred. Provided, however, that at teeeshalf of the
expenditure referred to hereinabove shall have been incurred on physical
works which shall not include advances of any kind to any person or
expenditure of any kind on plant and machinery

Project Milestone-ll
Project Milestondl shdl occur on the date falling on the [365th (three hundred

Da

and sixty fifth)] dayPrdjectdlilestan&led )Appoi nt ed

Prior to the occurrence of Project Milestelhethe Concessionaire shall have
commenced [construction of all bridgasd expended not less than 35% (thirty
five per cent)] of the total capital cost set forth in the Financial Package and
conveyed to the Independent Engineer, the nature and extent of physical
progress comprising such expenditure so as to enable the I|déapen
Engineer to determine that the physical progress is reasonably commensurate
with the expenditure incurred. Provided, however, that at least 25% (twenty
five per cent) of the total capital cost set forth in the Financial Package shall
have been incurceon physical works which shall not include advances of any
kind to any person or expenditure of any kind on plant and machinery.

Project Milestone-lll

Project Milestondll shall occur on the date falling on the5(th (five hundred
andfiftieth))day fr om t he A Pmject MilesorelliDgdt e (t he
Prior to the occurrence of Project Milesteltle the Concessionaire shall have
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commenced [construction of all Project Facilities and expended not less than
70% (Seventy per cent)] of the totedpital cost set forth in the Financial
Package and conveyed to the Independent Engineer, the nature and extent of
physical progress comprising such expenditure so as to enable the Independent
Engineer to determine that the physical progress is reasar@bipensurate

with the expenditure incurred. Provided, however, that at least 60% (sixty per
cent) of the total capital cost set forth in the Financial Package shall have been
incurred on physical works which shall not include advances of any kind to
any person or expenditure of any kind on plant and machinery

Scheduled[Six-Laning] Date

The ScheduleSix-Laning Date shall occur on the [650th (six hundred and
fiftieth)] day from the Appointed Date.

On or before the Schedul¢gix-Laning] Date,the Concessionaire shall have
completedSix-Laning]in accordance with this Agreement.

Extension of period

Upon extension of any or all of the aforesaid Project Milestones or the
ScheduledSix-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.
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SCHEDULE iH
(See Clause 12.3)
DRAWINGS

Drawings

In compliance of the obligations set forth in Clause 12.3 of this Agreement,
the ncessionaire shall furnish to the Independent Engineer, free of cost, all
Drawings listed in Annex of this ScheduleH.

Additional drawings

If the Independent Engineer determines that for discharging its duties and
functions under this Agreementréquires any drawings other than those listed

in Annexl, 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 suelwidgs to the
Independent Engineer, as if such drawings formed part of Ahoéxhis
ScheduleH.
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Annex - |
(ScheduleH)
List of Drawings

[Note: The Authority shall describe in this Annéxall the Drawings that the
Concessionaire is required to fishiunder Clause 12.3.

198



1.2

2.2

2.3

2.4

2.5

SCHEDULE i
(See Clause 14.1.2)
TESTS

Schedule for Tests

The Concessionaire shall, not later than 30 (thirty) days prior to the likely
completion of Six-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 ofSix-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 consltation 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 offtasts to be conducted in accordance
with Article 14 and this Schedule

Tests

Visual and physical Test: The Independent Engineer shall conduct a visual and
physical check ofSix-Laning] to determine that all works and equipment
forming part theref 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 égment.

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)jim for eactkilometer.

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
sampe shall consist of one pit in each direction of travel to be chosen at
random in each stretch of 5 (fiviejometersof the Project Highway. The first

pit for the sample shall be selected by the Independent Engineer through an
open draw of lots and evefifth kilometerfrom such first pit shall form part

of the sample for this pavement quality Test.

Crosssection Test: The crosctions of the Project Highway shall be checked

on a sample basis through physical measurement of their dimensions for
detemining 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 (on&)lometerof the Project Highway. The first spot for the
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2.6

2.7

2.8

2.9

sample shall be selext by the Independent Engineer through an open draw of
lots and the spots located at every ki@meterfrom 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 eachrspf the bridge.

Structural Test for bridges: All major and minor bridges and all structures with
a span of 15 (fifteen) meters or more constructed by the Concessionaire shall
be subjected tahe all requisite tests, as recommended by Independent
Engineerin accordance with the procedure described in Special Report No. 17:
1996 of the IRC Highway Research Board on Nondestructive Testing
Techniques, at two spots in every span, to be chosen at random by the
Independent Engineekll Structureswith a spa of 15 (fifteen)metersor 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 determirg 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 set forth in ApplicabLaws and Applicable Permits.

Safety review: Safety audit of the Project Highway shall have been undertaken
by the Safety Consultant as set forth in Schetlylend on the basis of such
audit, the Independent Engineer shall determine conformity oPtbgct
Highway with the provisions of this Agreement.

Agency for conducting Tests

All Tests set forth in this Scheduleshall 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 iJ
(See Clauses 14.2 & 14.3)
COMPLETION CERTIFICATE

I, eéeéeéecé. (Name of t he |l ndependent E
Independent Engineer, under and in accordance with the Concession
Agreement d at e dAgreedmen® ) ,( [Sik-kaning] of the

****ksection (km* * t o km **) of Nat i dcPmjedt Hi ghway
Highwayo ) on design, buil d, finance, oper at
through eééeééééé. (Name of Concessionaire)
Tests specified in Article 14 and Schedulef the Agreemenhave been

successfully undertaken to determine compliance of the Project Highway with

the provisions of the Agreement, and | am satisfied that the Project Highway

can be safely and reliably placed in commercial service of the Users thereof.

It is certfied that, in terms of the aforesaid Agreement, all works forming part

of [Six-Laning] have been completed, and the Project Highway is hereby

decl ared fit for entry into commerci al o]
eéée 20¢e.

SIGNED, SEALED AND DELIVERED
For and on behalf of
the INDEPENDENT ENGINEER by:

(Signature)
(Name)
(Designation)
(Address)
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PROVISIONAL CERTIFICATE

I, eeéeeeéeééeé ( Name of t he Il ndependent E |
Independent Engineer, under and in accordancé uhie Concession
Agreement dat e di AégéréecednierfiSixkebaring] of the

**xksection (km ** to km **) of National Highway No. *** (theid Pr oj ect

Hi g h wWarydesign, build, finance, operate and transfer (DBFOT) basis

t hrough ééeéeééééé ricessianare),dérebyoertifythatthe

Tests specified in Article 14 and Schedulef 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 incostgland/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 attributablo the Concessionair€)l 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 satied 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 opeé&éé&.i.on20én .t.his t
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) (Addres)
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1.2

1.3

2.2

SCHEDULE i K
(See Clause 17.2)
MAINTENANCE REQUIREMENTS

Maintenance Requirements

The Concessionaire shall, at all times maintain the Project Highway in
accordance with the provisions of this Agreement, Applicable Laws and
Applicable Permitdn particular, the Concessionaisball, atall times during

the operatiomeriod, conforno the maintenance requirements set forth in this
scheduleK (thé Mai nt enance )Requirementsao

The Concessionaire shall repair or rectify any Defect or deficiencygrsietim

this Schedul& within the time limit specified therein and any failure in this
behalf shall constitutea breach of the agreemenmndénfulfilment of the
Maintenance obligations by the Concessionaire. Upon occurrence of any
breach hereunder, the Auairity shall be entitled to effect reduction in monthly
lump sum payment as set forth in Clau§e8lof this Agreement, without
prejudice to the rights of the Authority under this Agreement, including
Termination thereof.

All Materials, works and comsiction operations shall conform to the MORTH
Specifications for Road and Bridge Works, and the relevant IRC publications.
Where the specifications for a work are not given, Good Industry Practice shall
be adopted.

[Specify all relevant documents]

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 within the time imit set forth therein.

The Concessionaire shall at all times maintain an adequate inventory of spares
and consumables to meet the Maintenance Requirements.

Other Defects and deficiencies

In respect of any Defect or deficiency not specified in Annleof this
ScheduleK, 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 thgermissible limit shall be repaired or rectified by the
Concessionaire iaccordance with Good Industry Practice and within the time
limit specified by the Independent Engineer.
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(@)
(b)

9.1.1

Extension of time limit

Notwithstanding anything to the contrary specifiadhis Schedul, 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 Practiagchs
additional time shall be determined by the Independent Engineer and conveyed
to the Concessionaire and the Authority with reasons thereof.

Emergency repairs/restoration

Notwithstanding anything to the contrary contained in this Sche€luiieany
Defect, deficiency or deterioration in the Project Highway poses a hazard to
safety or risk of damage to property, the Gessionaireshall promptly take

all reasonable measures for eliminating or minimizing such danger.

Daily inspection by the Concessicare

The Cormressionaireshall, 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 asltitiependenEngineer may specify.
Such record shall be gein safe custody of the Concessionaire and shall be
open to inspection by the Authority and thedependenEngineerat any time
during office hours.

Divestment Requirements

All defects and deficiencies specified in this Scheduihall be repairednd
rectified by the Concessionaire so that Project Highway conforms to the
Maintenance Requirement on the Transfer Date.

Display of ScheduleK
The Concessionaire shall display a copy of this Schedaliethe Toll Plaza[s]
along withthe Complaint Regter stipulated in Article 40.

Additional Operations & Maintenance requirements

The Concessionaire shall take all such actions and do all such things, including
without limitation, organizing itself, adopting measures and standards,
executing procdures such as inspection procedures, highway patrols,
engaging and managing contractors, agents, and employees, as will secure:
The safety of users of the Project Highway, workers, or other persons on the
Project Highway and other adjoining roads andiailities thereon;

Unimpaired performance of statutory duties and functions of the Highway
Authorities in relation to the Project Highway and/or other adjoining roads and
facilities; and ensure that:

Adequate safety measures taking into accouhe®alel are taken up on the
construction zone.
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9.1.2

9.1.3

9.1.4

9.1.5

9.1.6

9.1.7

9.1.8

9.1.9

Delay to users of the Project Highway and of adjoining roads or facilities are
minimized.

Risk of adverse effects on the environment and on the amenity enjoyed by the
owners and occupiers of property andéord adjacent to the Project Highway,
adjoining roads and facilities is minimized.

Accidents and emergencies on the Project Highway and facilities thereon are
responded to as quickly as possible and their adverse effects are minimized.

Risk of disturbane or damage or destruction to property of third party is
minimized.

Members of the public are treated with due courtesy and consideration.

Users are given adequate information and forewarning of any event on or any
other matter affecting the Project Higay which will enable them to minimize
any adverse consequences on them of that event or matter.

Member of the public and others are given adequate opportunity to bring to the
attention of the Concessionaire any matter affecting its ability to meet the
Maintenance Requirements.

Traffic data and data relating to the operation and maintenance of the Project
Highway and its facilities and events on the Project Highway are collected and
disseminated such that the Highway Authorities and other person osbodie
with statutory duties or function in relation to the Project Highway or adjoining
road are able to perform those duties and functions efficiently.

9.1.10 The project facilities provided under SchedBleScheduleC & Change of

Scopes, as applicable, shall baintained in order to fulfil the requirements
set forth in the Concession Agreement.

9.1.11 The Scope for Maintenance includes but not limited to the following

(@)

(b)

obligations:

Improvementi this includesimprovement of the existing assets as per
requirement of tld Agreement and safety audit.

Maintenance of Civil works& Assets this includes maintenance of civil
works and all the assets as per requirement of this Agreement.
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(©)

(d)

(e)

(f)

(9)

(h)

Road Maintenancei this includes routine maintenance, preventive
maintenanceand periodi maintenance as per IRC 82:2015, Design overlay in
accordance with IRC SB7, disastemaintenance includingxigencies and
inspections.

Traffic Management this includes enforcement of regulations together with
the relevant authorities. This also mdeés hazard response, information
gathering and dissemination and Road patrol etc.

Safetyi this includes accident prevention, after care & enforcement.

Facility maintenance this includes periodic inspections, routine maintenance,
rehabilitation and gansion planning.

Road property managemeritthis includes management o#ccess,
encroachmerand ribbon development.

Maintaining public relations unit to interfasdth andattend to suggestions
from users of the highway, the medi@pvt.agencies and ath external
agencies.

9.1.12 The broad limit of responsibilities of the Concessionaire shall be as described

(@)

(b)

(€)

below, as per contractual obligations:

In general, the limit of the Concessionaire's responsibility isaintain all
areas within the Right of way tifie Project Highway inclusive of dkatures
such as interchanges, toll plaza, street lighting facilities, traffic light facilities,
ATMS and other facilities present within the project Highway.

Limit of Maintenance by the Concessionaire for another roaung or
crossing the contract limit shall be according to the following condition:

(i) Where the other road crosses an underpass, the Concessionaire shall be
responsible to maintain the crossing structure, viz., culverts, bridges and
their abutments ancelated facilities such as drainage, turfing, etc. as
provided as per concession agreement.

(i) The Concessionaire shall be responsible for maintenance of the road
surface, and the roadsidiains ifany of the other roads that are within
100m beyond the Rightf Way of Project Highway, where the other road
crosses an underpass.

The Concessionaire shall maintain all the street lighting, traffic light system,
structures, roadway surface and the related facilities such as drainage, turfing
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etc. within the inteshanges, and such maintenance shall be extended until the
end of the flare and the deceleration and acceleration lanes of the interchanges.

(d) The Concessionaire shall be responsible for maintaining all cross roads
indicated in Schedw® up to Right of Wayof the Project Highway and their
flares to junctions at any interchange within the Project Highway, whichever
IS more.

(e) For setting out the limit of maintenance for the Concessionaire, Highway
Authorities shall be responsible for negotiating with the l@zahorities or
where required, with other relevant third parties. The Concessionaire shall
maintain all the drainage system within the Right of Way including the culvert
crossings and the drains. However, the Concessionaire shall not be liable to
maintainrivers and the streams under the jurisdiction of Irrigation Department
except when such Maintenance of Project Highway is required as a result of
exceptional discharge.

() Report Formats As per Article 17 of the Concession agreement, the
Concessionaire shaubmit a Maintenance Program for the next year prepared
in accordance with inventory of all assets created during COD of the project
along with the deployment schedule of manpower & other resources with
testing facilities.

() The asset performance creatydthe Concessionaire as per the scope of the
concession agreement shall be assessed by the Independent Engineer as per
consultancy agreement and shall benoured by the Concessionaire
pertaining to the outcome of equipment based monitoring provisams,
applicable.

10  Traffic Management and Lane Closure:

10.1 Traffic Management during Operation and Maintenance of the Project
Highway is an important activity the Concessionaire has to attend to ensure
safety of the road users as well as the maintenandeevgosimultaneously
throughout the Concession Period. It is usual activity to carry out various types
of maintenance works at different stages and at different periods as per site
requirement. Also, it is a vital activity during unforeseen and/or emeygenc
situations arising on account of natural causes or accidents or administrative
reasons.

10.2 Traffic Management is required during planned scheduled like Routine and
Periodic maintenance activities. However, traffic management will also be
called for duringunscheduled activities such as

10.2.1 Emergency situation arising on account of
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(@)
(b)

Force Majeure;
Accident/incident on the Project Highway

10.2.2 Special repairsequired on account of deficiency/ failure of an element of the

Project Highway; and

10.2.3 Default of the Concegmairewith respect to any O&M activity on the Project

Highway

10.3 The basic principles to be followed for maintenance works in this Project

(@)

(b)

(©)

(d)

(€)

(f)

10.4

Highway shall be as follows:

Work programme schedule shall be prepared in a manner that diversion roads
for the man traffic are minimized. Twaanes of carriageway shall be available
to the maximum extent possible.

Measures shall be taken such that the traffic is guided from a closed lane onto
the operating lane without any conflict with the traffic from the opposite
direction.

The activity of maintenance of pavement surface and/or strengthening/
renewal of the pavement structure shall not be taken up in a continuous length
of more than Xilometresat a time to avoid long detour of the traffic.

The traffic diversio road where provided shall be appropriately designed for
the traffic plying on the main carriageway. It shall also be properly maintained
during its operation period.

During traffic detour involving traffic diversion, adequate safety measures as
per Speiications & Scheduld. shall be followed.

Proper and adequate information about the maintenance activity shall be
notified to the road users on Variable Message Sign Boards (VMS) well before
approaching the work site. Traffic Management and Diversi@angement at

the work site shall be as per IRC SP55: 2014 or subsequent updates thereof. In
addition to this, Robot Flagman and other advanced traffic diversion devices
shall be used for diversion arrangement.

Traffic Management Plan and programme for anped scheduled
construction and/or maintenance activity shall be prepared in advance of that
activity keeping above in view and be approved by the Independent Engineer/
NHAI as the case may be.
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10.5

10.6

(@)

(b)

(©)

11
111

(@)

(b)

In case of unscheduled activities, described as above, argemcy traffic
management for the affected reach of the highway shall be prepared and
implemented in line with the guidelines set forth as per Standards and
Specifications, complying with Articlé8 & Scheduld.. This emergency
traffic management plan dhtake into account the various requirements spelt
out in the Concession Agreement as well as in this schedule.

Traffic Management and Lane Closures Requirements during Emergency
situations arising on the Project Highway needing Traffic Management are
detailed below:

This stage could arise any time and shall have to be addressed based on its own
merits. The extent of traffic management shall be assessed as per the site
requirement and situation.

The nature of emergency requirement will deterntireetype and extent of the
traffic diversion.

Traffic Management Plan in emergency shall be prepared and implemented as
per Standards and Specifications set forth in Schddule

Implementation of Asset Management Framework during O&M Period:
Introduction

Asset Management is a systematic process of maintaining assets, upgrading
and operating assets combining engineering principles with sound business
practice and economic rationale, and providing tools to facilitate a more
organized and flexiblapproach to making the decisions necessary to achieve
expectations. Objective of Asset maintenance shall be to fulfil the
requirements mentioned in 9.1 with optimum allocation of resources for
management, operation, preservation, and maintenance of highway
infrastructure asset.

Basic common requirement for Asset Management are:
(i) Establish a complete inventory of all road asset with all its elements

(i) Provide a clear picture of the current condition/performance of the road
assets

(i) Create Real Time Databa of the Asset Inventory and Condition with
all-time data availability to all stakeholders

(iv) Estimate future demand of traffic and service needs
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()

(d)

(e)

(f)

(9)

(v) Estimate maintenance needs and costs

(vi) Prioritize objectives related to the desired quality and performaribe of
road

(vii) Define a strategy (Asset Management Plan) (This includes both
Operation and Maintenance Plan)

(viii) Implementation of Asset Management Plan

As requirement of maintenance manual under Article 17 of the Concession
Agreement, theConcessionaire sHain accordance with this schedule and
Standards and Specifications also evolve an Asset Management Manual as per
Article 17 of the Concession Agreement. The same shall be submitted to
Independent Consultant. Independent Consultant upon finding this Asset
Management Manual in accordance with Schedules, Concession Agreement
and the best industry practice of the day shall approve the same.

The Asset Management Manual prepared by the Concessionaire shall set out
the Asset Management standards and deghilse Operations & Maintenance
activities to be undertaken during the Concession Period, so that the Project
Facilities shall at all times conform to the Design Requirements/specifications.

The manual shall include without limitation the followirgpacts:

() Organization structure with responsibilities of key personnel;

(i) Traffic Management Plan including the Corridor Control Plan;

(i) Safety Management Programme Including the Emergency Response
Protocol;

(iv) Inspection Procedures, Parameters, Frequency aredi@eh

(v) Routine and Periodic Maintenance Intervention Levels;

(vi) Asset Management Project Deliverables and Tolerance Criteria;

(vii) Environment Management Plan;

(viii) Maintenance Programme;

(ix) Management Information System;

(xX) Report Formats.

As per clause 17.4.1 of theoficession Agreement, the Concessionaire shall
submit an annual Asset Management Plan/Maintenance Program for the next
year prepared in accordance with Asset Management Manual.

The Asset Management System should be capable of monitoring real time
compiance of the Asset Management Plan and provide necessary feedback to
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all stake holders.

(h)

In order to determine the Asset Performance Parameters for the Base Year, the

Concessionaire shall carry out Revalidation &Testing on the road project to

arrive @ Base Year Parameters, on

O&M commencement date. Initial

Maintenance Requirement shall be assessed/revalidated based on Base Year
Performance Parameters. Independent Engineer may audit the Revalidation
and Testing processes. The data to be collectedeidormance indicator
alongwith recommended revalidation/testing procedures are as mentioned in

the following table:

Description of Data

Recommended Process

Asset Inventory (Highway, Structures, RO
Furniture, Facilities)

Visual Survey Manual Validatioof Past Data|

Pavement Distress(Cracking and other visuz
distress)

Network Survey Vehicle or ROMDAS (
equivalent technology

Roughness Value Rutting, SK

Resistance

(IR1),

Network Survey Vehicle (Laser Profilometg
or ROMDAS or equivalent techiagy

Deflection Value/Remaining Life

Falling Weight Deflectometer

Condition Survey of Structures

Updation of Past Data by Visual Conditif
Survey and thorough Inspection using Mol
Bridge Inspection Unit

Condition Survey of Road Furniture, Facilitie

Updation of Past Data by Visual Conditif
Survey and thorough Inspection using Re
Reflectometer

Traffic Data

7-day ATCC based traffic Volume Cou
Survey backed by Video

Axle Load Data

2-days Axle Load Survey with axle Pad

Encroachment Data

Survey b be carried out including Geotagg
Images

Aerial Imaging of the Asset

Drone, LIDAR or equivalent technology

Utility Mapping

Ground Penetration Radar, Visual Inspectio

The Concessionaire H4accordance of provisions of the Concession

Agreement shalllan/ programme inspections of the Project Highway
classified in the following categories for effective O&M/Asset
Management System Implementation:

Routine Inspection: Routine Visual
highway/bridge  maintenance

(i)

engineersaving

Inspections are to be carried out by
knowledge of

highway/road structures. The purpose of visual inspection is to report the
obstacles to traffic, defects and deficiencies of pavement/structure, missing
or damages to safety barrier (crash barriers) and traffic signs installed or
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ereced on highway. Such inspections should be done daily. The visual
inspection may be carried out by visual assessment with careful
observation of the specific object/item of the Project Facilities for
identification and for quantification of the deficiencmsdamages of the
Project Facilities. Geotagging Cameras and Distance Measuring Devices
shall be used to update base asset performance parameters on daily basis.
If timely inspection and reporting of these safety related deficiencies are
not done, they add lead to accidents or severe maintenance problems.

Close Inspection: Close inspections for assessment of
defects/deficiencies of Project Highway shall be periodic in nature and
would require detailed examination of all elements of the Project
Highway.Close inspection may be visual or may involve investigations
to be carried out using instruments. The frequency of close inspections
would depend upon the nature of the elements of Project Highway. This
inspection is to be carried out by the Highway/Bedgngineer having
good knowledge of Highway with theoretical backgroundalyse

the nature, and extent of defects/deficiencies, suggest suitable remedial
measures to rectify/remedy them and quantify repair work.

(i) Thorough InspectionA thorough inspectin is comprehensive and
detailed assessment of defects/deficiencies of the Project Highway with
the aid of standard equipment and +w@structive testing. Such an
inspection is to be carried out on the basis of comprehensive checklist
of items related tohe materials, condition of element of Project
Highway. A checklist is to be prepared well in advance of inspection.
The thorough inspection should be undertaken during the most critical
weather condition. Thorough inspection carried out will offer the most
critical evaluation of the performance of the Project Highway elements.

Besides being a qualified Highway/Bridge engineer, the inspection team
leader must be familiar with design and construction features of the
Highway /Bridges to be inspected so ttregt tondition can be properly and
accurately assessed for a meaningful report and quantification of repair
works. The competence of team leader to recognize any structural
distress/deficiencies and assess its seriousness with complete
recommendation for apppriate repairs are important prequisites for
entrusting this assignment to him.

After thorough visual inspection and detailed condition survey of various
bridge components at 5 years interval and also when whenever distress
serious distress observiedthe conditional survey following test shall need

to be carried out:
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()

Minimum no. of .
tests sample per Minimum no. of |Frequen
S. No Name of Tests : pie P spans to tested in { cy of
span/pier/abutme . .
nt bridge testing
. 1 span for ever3
1 |Ultra-Pulse Velocity Test 3 5 Years
spans
2 |Rebound Hammer Test 3 1 span for every 3 5 Years
spans
3 [Half Cell Potential Test 3 1 span for every 3 5 Years
spans
4 |Carbonation Depth 3 1 span for every 3 5 Years
spans
5 Transient Dynamic 3 1 span for every 3 5 Years
Response test spans
Laser vibrometer ] . 1 n for r 1
5 aser vibrometer test (only 1 at mid span span for every 3 0 edg
for span greater than 30 m spans rs

The Concessionaire shall strictly maintain the assets of the Project
Highway and adhere to the Project deliverables and Tolerance Criteria as
mentioned in Annext.
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Annex-I

(ScheduleK)
The concessionaire shall repair and rectify the defects and deficiencies specified in this Anneaf Scheduld K within the time
limit set forth herein.
Table -1: Maintenance Criteria for Pavements:

Perform Level of Service (LOS) Standards and(Time limit
ance References forffor
Paramet Frequency of Tools/Equipmellnspection andRectification/|Maintenance
Asset Type ler Desirable |Acceptable Inspection nt Data Analysis [Repair Specifications
<0.19
agdlsfb(');irfoa MORT&H
Flexible - J . Length 24-48 hours| Specification
P fimit of 10 mm in Measurement 3004.2
avement o qioles Nil depth Daily o IRC 82: 2015 '
(Pavement <5 % subiect Unit like Scale 4 Dist
of MCW, 27 ) Tape, odometeg an . .IS rgss MORT&H
, limit of 0.5 sgm Identification L
Service etc. 7-15 days | Specification
for any 50 m Manual for
Road, : . : 3004.3
h |Cracking Nil length Daily Long Term
agfggzee‘ Pavement MORT&H
structure <5mm Performance| 15-30 days| Specification
a roach(’ecRutting Nil Daily Straight Edge| Program, 3004.2
PP o0 [Corruga FHWA 2003
.__lons and < 0.1 % of area (http://lwww.tthy  2-7 days | IRC:82-2015
connecting . . . Length
roads. sl Shoving Nil Daily M tc.com/paveme
5P easuremen /lttp/reports/03 MORT&H
roads, lay 0 Unit like Scale e .
byes etc. a < 1% of area Tape, odomete 31/) 3-7 days | Specification
. |Bleeding Nil Daily ’ 3004.4
applicable) : etc.
Ravelling <1 % of area 715 davs IRC:82-2015
/ Nil ° Daily Y3 | vead with IRC
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Asset Type

Perform Level of Service (LOS) Standards and|Time limit
ance References forffor
Paramet Frequency of Tools/Equipmellnspection andRectification/|Maintenance
er Desirable |Acceptable Inspection nt Data Analysis |Repair Specifications
Stripping SP 81
< 1 m for any10(Q
m section an
[ < 0. g
Edge width < 0.1 m 7-15 days | IRC:82:2015
Deformat any location
ion/ restricted to 30 c
Breaking Nil from the edge Daily
Roughne b ?IIass ! _
ss 2000 mm/kn| 2400 mm/km | Bi-Annually rolometer ;g0 days | IRC:82:2015
B| ASTM E950
Class | (98) :2004i
Skid ) Standard Tes BS: 79411
Number 60SN SOSN Bi-Annually Profilometer Method for 180 days 2006
SCRIM measurin
Pavemer (Sidewayforce Lonaitu dingl
Conditio 3 2.1 Coefficient ot 180 days | IRC:82-2015
. Profile of
n Index . Routine
Bi-Annually o Travelled
Investigation .
. Surfaces with
Machine or
equivalent) Acceleromete
Other Established
: 2-7 days | IRC:82-2015
Pavemer Inertial
Distresse Profiling
S Bi-Annually Reference
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Perform Level of Service (LOS) Standards and|Time limit
ance References forffor
Paramet Frequency of Tools/Equipmellnspection andRectification/|Maintenance
Asset Type er Desirable |Acceptable Inspection nt Data Analysis [Repair Specifications
ASTM E1656-
94: 2000
Standard Guid
for
Classification g
Automaic
Pavement
Condition
Survey
Equipment
Deflectio
n/
Remainir Falling Weigh IRC 115: 2014 180 days |IRC:1152014
g Life Annually | Deflectometer
Rigid ASTM E950
Pavement |Roughne . (98) :2004 anc IRC:SP:83
(Pavement [sS 2400mmim | BAMMUAN T cass 1 |asTMEL6sE-| TE09YS | 5008
of MCW, |BI 2200mm/km Profilometer 94: 2000
Service Skid Resistance no. at differe SCRIM
Road, speed of vehicles (Sidewayforce
Grade . Minimum SN Traffic . Coefficient IRC:SP:83 IRC:SP:83
structure, [NC speed | | BANNUAlY | o o tine 2008 180 days 2008
approaches (Km/h) Investigation
of 36 50 Machine or
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Perform Level of Service (LOS) Standards and|Time limit
ance References forffor
Paramet Frequency of Tools/Equipmellnspection andRectification/|Maintenance
Asset Type er Desirable |Acceptable Inspection nt Data Analysis [Repair Specifications
connecting 33 65 equivalent)
roads, slip 32 80
roads, lay 31 95
byes etc. ag 31 110
applicable)
Edge MORT&H
drop at Nil 40mm Daily 7-15 dgys | Specification
shoulders 408.4
<2%
Slope of Va”at'o.g '3 MORT&H
camber/c Nil prescribe Daily 7-15 days | Specification
ross fall slope of 408.4
camber
Embankme /Ciizstyi)all Meizi?lqem IRC
nt/ Slope |[Embank . o MORT&H
ment Nil varlatlorl n Daily Unit ike Scale 7-15 days | Speification
Slopes prescrlbe Tape, odomete 408.4
side slope etc.
Embank
ment . . . MORT&H
Protectio il il Daily 7-15 days Specification
n NA
Rain . . Daily MORT&H
Cuts/ il il Specially NA 7-15 days Specification
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Perform Level of Service (LOS) Standards and|Time limit

ance References forffor

Paramet Frequency of Tools/Equipmellnspection andRectification/|Maintenance
Asset Type er Desirable |Acceptable Inspection nt Data Analysis [Repair Specifications

Gullies in During Rainy

slope Season

In addition to the above performance criterion, thecesmionaire shall strictly maintain the rigid pavements as per requirements in the
following tables.
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Table -2: Maintenance Criteria for Rigid Pavements:

. Measured Degree of . Repair Action
S.No([Type of Distres: . |Assessment Rat
yp I Parameter Severity g For the case d < D/2  |For the case d > D/2
CRACKING
0 Nil, not discernible NG Action Not applicalte
1 w < 0.2 mm. hair cracks PP
w = 02 - 05 mm,
Single w = width of crac 2 d|scgrn|ble from  slow o
. a moving car . Seal, and stitch if L > Im.
Discrete L = length o Seal without delay L
w = 05 - 15 mm, Within 7days
1 | Cracks Not [crack i )
) : B 3 discernible  from fast
intersecting |d = depth of crag )
with any joint D = depth of sla Moving car
4 w =1.5-3.0 mm Seal. and stitch if 1> | Staple or Dowel Bal
m ’ Retrofit, FDR for affected
5 w >3 mm. - portion.
Within 7 days Within 15days
0 Nil, not discernible No Action
1 w < 0.2 mm, hair cracks .
. Route and seal wi Staple or Dowel Bal
Single w = 02 - 05 mm, :
Transverse (olw = width of crac 2 discernible  from  slow o Retrofit.
_ : Within 7 days Within 15days
Diagonal) L = length o vehicle
2 |Crack crack w = 05 - 3.0 mm,|Route, seal and stitch
intersecting d = depth of crag 3 discernible  from fast|L>1m.
with  one orD = depthof slab vehicle Within 7 days
more joints Dowel Bar Retrofit. Full Depth Repair]
4 w = 3.0- 6.0 mm -
Within 15 days Dismantle and reconstrug
5 w > 6 mm, usuallyNot Applicable, as | affected.
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S.No

Type of Distres:

Measured
Parameter

Degree of
Severity

Repair Action

Assessment Ratig

For the case d < D/2

For the case d > D/2

associated with spalling
and/or slab rocking unde
traffic

may be full
depth

Portion with norms anq

specifications- See
55&9.2
Within 15days

Parg

0 Nil, not discernible No Action
. . Staple or dowel ba
w < 0.5 mm, discernably Seal with epoxy, if L retrofit.
1 from slow moving vehicle >1m. Within 15days
g Within 7 days y
w = 05 - 3.0 mm,| Route seal angtitch,
Single . 2 discernible  from  fas{ ifL>1m. -
. w = width of crac . L
Longitudinal L = length o vehicle Within 15 days
Crack - Staple, if L> 1 m. . .
3 | . crack 3 w = 3.0- 6.0 mm . p. Partial Depth Repair with
intersecting B Within 15 days .
with  one Ord = depth of crag = 60-120 T stapling.
. D = depthof slab 4 W=0.9- 10 mm, usually Within 15 days
more joints associated with spalling
Not Applicable, as it Fl.J” Depth Repaif
w > 12 mm, usually Dismantle and reconstru
: : . ~| may be full ]
associated with spalling affected portion as pe
5 . depth .
and/or slab rocking undeg norms and specifications
traffic See Para 5.6.4
Within 15 days
Multiple 0 Nil, not discernible No Action
4 |Cracks w = width of crac 1 w < 0.2 mm, hair cracks Seal, and stitch if L 5 -
intersecting 2 w = 02 - 05 mm.|Im.
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S.No

Type of Distress
with  one of
more joints

Measured
Parameter

Degree of

Assessment Ratig

Repair Action

Severity For the case d < D/2  |For the case d > D/2
discernible  from  slow Within 15 days
vehicle
w = 05 - 3.0 mm,
3 discernible  from  fast _ .
vehicle Dismantle, Reinstate sul
Full  depth repm | base, Reconstruct who

w = 3.0- 6.0 mm panel broké

4 . : within 15 days slab as per specification
into 2 or 3 pieces -
within 30 days
5 w > 6 mm and/or panel brok
into more than 4 pieces
0 Nil, not discernible No Action -
< 0.5 mm; only 1 corn i . :
1 W < 0.5 » only Sgal . with low Seal with epoxy seal witl
broken viscosity epoxy to eDOX
5 w < 1.5 mm; L < 0.6 m, on| secure broken parts V\F/)ithi)rll Zdavs
one corer broken Within 7 days y
w = width ofcrack 3 w < 1.5 mm; L<0.6m, tw
5 |CornerBreak |L = length o corners broken .
. Full depth repair
crack 4 w > 1.5 mm; L > 0.6 m ¢ Partial Depth (Refel
three corners broken Figure 8.3 of
IRC:SP: 832008) Reinstate suibase, and
Within 15 days reconstruct the slab as p
5 three or four corners broker e .
norms and specification
within 30days
Punchout w = width of crac 0 Nil, not discernible No Action
6 |(Applicable toL = length 1 w < 0.5mm; L<3m/h Not Applicable, as it| Seal with low viscosity
Continuous (m/m2) 2 either w > 0.5 mm or L <| may be epoxy to secure broke
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. Measured Degree of _ Repair Action
S.No[Type of Distress : Assessment Rat
yp Parameter Severity g For the case d < D/2  |For the case d > D/2
Reinforced m/m¢ full depth parts.
Concrete 3 w>15mmandL<3m/Mm Within 15days
Pavement PR 3 mm, L < 3 m/rhang Full depth repair Cut out
(CRCP) only) deformation andreplace damaged arg
Ki
W >3 mm L> 3 mifanc ta. ing care not to damag
5 deformation reinforcement.
Within 30days
Surface Defects
Long
0 Nil, not discernible Short Term 'Ir;]er
r = area damag No action.
Ravelling olsurface/total 1 r<2% Local repair of areas damaged and liable t
9 d d.
7 |Honeycomb typsurface of slgb( 2 f=2-10% qmgge Not
surface h = maximun Within 15 days Aopl
depth of damage 3 r=1025% Bonded Inlay, 2 or 3 slabs if affecting. c:t?le
4 r=25-50 % Within 30 days
5 > 50% and h > 25 mm R(-?-cqnstruct slabs, 4 or more slabs if affecting
Within 30 days
r = damage Long
B hort T
surface/total 0 Nil, not discernible Short Term 'Ir;]er
i 0
8 |Scaling surface of slgb ( No action. Not
no= maximunT g Local repair of d d and liable tAppli
depth of damage 0 ocal repair of areas damaged and liable tApp
2 r=2-10% damaged. cable
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S.No

Type of Distress

Measured

Degree of

Assessment Ratig

Repair Action

Parameter Severity For the case d < D/2  |For the case d > D/2
Within 7days
3 r=10-20% -
) T=20-30% Bonded Inlay within 15 days
5 r>30 % and h > 25 mm [Reconstruct slab within 30 days
0 .
1 > 1mm No action.
2' t=1-0.6 mm Not
9 Polished t = texture dept 3 t=0.6- 0.3 mm Monitor rate of deterioration ADDli
Surface/Glazingsand patch test 4 t=0.3-0.1 mm Pa?t?le
Diamond Grinding if afécting 50% or more sla
5 t<0.1 mm in a continuous stretch of minimum 5 km.
Within 30 days
d <50 mm; h <25 mm; n .
0 1 per 5 No action.
1 d = 50- 100 mm; h <5
mm; n <1 per5 M Partial depth repair 65 mm deep.
= I d = 50- 100 mm:; h > 5Within 15 days
Popout (Smal n B number/ 2 _ y Not
= diamete mm; n<1per5m _
10 Hole), Pothole . Appli
h = maximun d = 100- 300 mm; h < 10 . . :
Refer Para 8.4 3 Partial depth repair 110mm i.e.10 mm more [cablg
depth mmn<1per5m
the depth of the hole.
4 d = 100- 300 mm; h > 1OWithin 30 davs
mm; n<1per5m y
5 d > 300 mm; h > 100 mmiFull depth repair.

>1per5m

Within 30 days

Joint Defects
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. Measured Degree of _ Repair Action
S.No[Type of Distress : Assessment Rati
yp Parameter Severity g For the case d < D/2  |For the case d > D/2
e . Short Term Long Term
0 Difficult to discern. - g
No action.
Discernible, L< 25% bu
of little immediate
1 consequence with rega| Clean joint, inspeci
to ingress of water g later.
trapping incompressibl
loss or damage material.
11 Joint Seal| L = Length as Notable. L > 25% Clean nd r |
Defects % total joint insufficient  potection ca a_ €aPPiN ot Applicable
) . sealant in selecte
length 3 against ingress of wate .
and trapoin locations.
. . PP . 9 Within 7 days
incompressible material
Severe; w > 3 mn
negligible protectior] Clean, widerand resea
5 against ingress of wat¢ the joint.
and trapping Within 7 days
incompressible material
w = width on 0 Nil, not discernible No action.
either side of 1 w <10 mm Apply low viscosity
Spallin of the joint L = epoxy resin/ mortar i
12 p g length of 2 w =10-20 mm, L < 25% cracked portion. Not Applicable
Joints oy
spalled Within 7 days
ortion (as % [ ir.
p ( () 3 W = 20- 40 mm. L > 25% Partial Depth Repair

joint length)

Within 15 days
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S.No

Type of Distress

Measured

Degree of

Assessment Ratig

Repair Action

Parameter Severity For the case d < D/2  |For the case d > D/2
_ 30- 50 mm deep, h =w
4 | W=40-80mm L > 5006 of w, within 30
25%
days
50 - 100 mm eep
5 w > 80 mm, and L >| repair.
25% H=w + 20% of w.
Within 30 days
0 not discernible, <1 mm| No action. .
No action.
1 f<3 mm
Determine cause an Replace the  slab
) 2 f=3-6mm observe, take action fo P :
Faulting (or diamond ginding appropriate.
i in | f=difference of Within 30days
13 Stepping) - in 3 f=6-12 mm Diamond Grinding Y
Cracks or | level :
Joints 4 f=12- 18 mm Raise sunken slab.
Strengthen  subgrad Replace the slab
and sukbase by| appropriate.
> iy
> > 18 mm grouting and raising Within 30days
sunken slab
Short Term Long Term
_ ) 0 Nil, not discernible
h. = vertical No Action
14 Blowup  or | displacement 1 h<6mm
Buckling from  normal 2 h=6-12mm Install Signs to Warn
profile 3 h=12-25mm Traffic within 7 days
4 h > 25mm Full Depth Repair.
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S.No

Type of Distress

Measured

Degree of

Repair Action

Assessment Ratig

Parameter Severity For the case d < D/2  |For the case d > D/2
Within 30 days
5 shattered slabs, ie 4 or m| Replace broken slabs.
pieces Within 30 days
0 Not discernible, h <5 mm No action
1 h=5-15mm '
h = negativ h = 1530 mm, Nos <20 .
. g 2 . Install Signs to Wat
vertical joints Traffic within 7 days
15 Depression displacement fro 3 h =30- 50 mm ¥ INot Applicable
normal profile | 4  |h>50mm or>20% joint{ Strengthen subgrade
=length Reinstate pavement i
5 h > 100 nm normal level if L < 20 n
Within 30 days
0 Not discernible. h <5 mm Short '!‘erm Long Term
No action.
. 1 h=5-15mm Follow up.
h = positiv -
. h = 15- 30 mm, Nos <209 Install Signs to Wal
vertical 2 oints Trafi
16 Heave displacement fro Jh — rf?h_lc7 q cabbl
normal profile. 3 = 30- 50 mm _ wi |r1_ ays scrabble
L = length 4 h > 50 mm or > 20% jointy Stabilize subgrade
Reinstate pavement
5 h > 100 mm normal level if length
20 m. Within 30 days
h = vertical 0 h<4mm No action.
17 |Bump displacement Grind, in case of new Construction Limit for
1 h=4-7mm : o .
from normal construction within 7| New Construction.
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S.No

Type of Distress

Measured

Degree of

Assessment Ratig

Repair Action

Parameter Severity For the case d < D/2  |For the case d > D/2
profile days
Grind, in case of Replace in case of ne
3 h=7-15mm ongoing Maintenancg construction.
within 15 days Within 30days
Full Depth Repair. Full Depth Repair.
>
5 |h>15mm Within 30 days Within 30days
, . : Short T L T
0 Nil, not discernible < 3mm or .erm ong ‘erm
No action.
1 f=3-10 mm Spot repair osShoulder
2 f=10-25mm within 7 days
Lane 10 f = difference 3 f = 25-50
18 |Shoulder = £2- o0 mm
Dropoff of level 4  f=50-75mm For any 100 m stretc
Fill up shoulder within| Reconstruct shoulder,
7 days affecting 25% or more o
5 f>75mm
stretch.
Within 30days
Drainage
quantity of fine 0 not discernible No Action
and water exgked slight/ occasional Nos [Repair cracks and joirn .
lto2 . Inspect and repair st
through ope 10% Without delay. ) .
. . . . ———drainage at distress
_ joints and crack appreciable/ Frequent 14Lift or jack slab within 3 ,
19 |Pumping 3to4 sections and upstream.
Nos 25% days.
abundant Cra(Repair distressg¢
Nos/100 m stretg 5 ’ pavement sectior

development > 25%

-

q

Strengthen subgrade
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. [Measured Degree of _ Repair Action
S.No(Type of DIStres‘Parameter Severity Assessment Ratig For the case d <D/2_ For the case d > D2
subbase. Replace slab.
Within 30 days
0-2 |No discernible problem |No action.

20

Ponding

Ponding on slal
due to blockage

Blockages observed
drains, but water flowing

Clean drainsetc. within 7
days, Follow up

Action required to stop wal
damaging foundation with

drains

Ponding, accumulation of

water observed

-do-

30 days.
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Table -3: Maintenance Criteria for Safety Related Items and Other Furniture Iltems:

marking, blinkers, etc
shall be applied during
the perial of
rectification.

Frequency o Recommended Time
Performance . Testing : limit for | Specifications
Asset T Level of Ser L M remer Rem I .
sset 1ype Parameter evel of Service (LOS) easureme Method emedia Rectificat | and Standards
t measures :
ion
Manual Removal of obstructionRC:SP 842014
Measure | within 24 hours, in casé
ments of sight line affected by
with temporary objects suc
As per IRCSP: 842014, a Odometer| as trees, temporar
minimum of safe stopping along encroachments.
sight distance shall be with In cese of permanen
available throughout. video/ima | structure or  desigr
ge backup| deficiency:
A Desig| Desirable| Safe Removal of
Availability of - . .
Highwa Safe Sight n | Minimum | Stopping Monthl obstruction/improvemen
ghway . g Speed Sight Sight y t of deficiency at the
Distance . . :
: Distance | Distance earliest
kmph (m) (m) Speed Restriction board
100 360 180 and suitable traffic
80 260 130 calming measures suc
as transverse ba
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Time

Performance . Frequency o Testing Recommgndec limit for | Specifications
Asset Type Parameter Level of Service (LOS) Measuremer| Method Remedial Rectificat| and Standards
t measures :
ion
Visual Re- painting |Catl IRC:352015
Assessme Defecti
nt as per within
<70% of marking . Annexure 24 hours
VWear remaining Bi-Annually| o ¢ Cat2
IRC:35% Defecti
2015 within 2
months
As per Re- painting |Catl IRC:352015
During expected life Annexure Defecti
Service Time -D of within
Pavement |Day time 9 Cement Road Monthly IRC:35% 24 hours
Marking  |Visibility 130mcd/mi/lux 2015 Cat2
10 Bituminous Road Defecti
100mcd/m/lux within 2
months
Initial and Minimum As per Re- painting |Catl IRC:352015
Performance for Dry Retro Annexure Defecti
reflectivity during night time: -E of within
Night Time Desig | (RL) Retro Bi-Annually IRC:35% 24 hours
Visibility n Reflectivity 2015 Cat2
Speed| (mcd/nt/lux) Defecti
Initial | Minimum within 2
(7 Threshold months
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Asset Type

Performance
Parameter

Level of Service (LOS)

Frequency o
Measuremer
t

Testing
Method

Recommendeq

Remedial
measures

Time
limit for
Rectificat
ion

Specifications
and Standards

days) | level (TL)
&
warranty
period
required
up to 2
years
Up to| 200 |80
65
65 -|250 120
100
Abov | 350 150
e 1M

Initial and Minimum

Performance for Night

Visibility under wet condition

(Retro reflectivity):

11 Initial 7 days Retro
reflectivity: 100
mcd/nt/lux

12 Minimum Threshold
Level: 50 mcd/rflux
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Time
Performance . Frequency o Testing Recommgndec limit for | Specifications
Asset Type Parameter Level of Service (LOS) Measuremer| Method Remedial Rectificat| and Standards
t measures :
ion
Initial and Minimun As per Within 24|IRC:35-2015
performance for Sk AnnexureG hours
Resistance: of IRC:35
13 Initial (7days): 55BPN 2015
14 Min. Threshold: 44BPN
*Note: shall be consider
Skid Resistance lunder urban/city traffi Bi-Annually
condition encmpassing th
locations  like  pedestriq
crossings, bus bay, bus si
cycle track intersectig
delineation, transverse [
markingsetc.
\Visual with Improvement of IRC:67-2012
video/imageshape, in case |48 hours
Shape and Posin as per backup Zhape |sd :\r/ll caje of
IRC:67-2012. amaged. ’ g?gn""stfjr
Road Signs Sha.p.e and Slgnboard ShOUId.be clearly Daily Relocation as |Cautionar,
Position visible for the design speed .
the section. per requiremenyy and
Informato
ry Signs
(Single
and Dual
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Time

Performance . Frequency o Testing Recommgndec limit for | Specifications
Asset Type Parameter Level of Service (LOS) Measuremer| Method Remedial Rectificat| and Standards
t measures :
ion
post
signs)
15 Days
in case of
Gantry/C4
ntilever
Sign
boards
Testing of |(Change of 48 hours |IRC:67-2012
each signboard in case of
signboard Mandator
using Retro y Signs,
Reflectivity Cautionar,
Measuring y and
e . Device. In Informato
... |As per specifications in : :
Retro reflectivity IRC-67-2012 Bi-Annually faccordance ry Signs
' with ASTM (Single
D 4956009. and Dual
post
signs)
1 Month
in case of
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Time

Performance Frequency o Testing Recommendeq limit for | Specifications
Asset Type Parameter Level of Service (LOS) Measuremer| Method Remedial Rectificat| and Standards
t measures :
ion
Gantry/C4
ntilever
Sign
boards
Use of
: As per IRC 86:983 , distance [Raising Kerb |Within 1 _
Kerb Height depending upon type of Ker} Bi-Annually measuringHeight Month IRC 86:1983
Kerb tape
Functionality Functioning of Visual with Within 7-
Kerb Painting . . g Daily video/imageKerb Repainting IRC 35:2015
Kerb painting as intended days
backup
. Numbers and Functionality Counting Within 2 [IRC:SP:842014,
Reflective e . .
Pavement per specifications in months [IRC:352015
IRC:SP:842014 and IRC:35 Daily New Installatior
Markers (Road e
Studs) 2015, unless specified in
ScheduleB.
Other Road |Pedestrian Functionality:Functioning of Dail ?//iS:(?/li:’nvgheRectification \(;\Qtzm 15[RC:SP:842014
Furniture Guardrail guardrail as intended y g y
backup
Traffic Safet Functionality Functioning of Visual with Within 7 |IRC:SP:842014
Barriers y Safety Barriers as intended Daily yvideo/imageRectification |days IRC:1192015
backup
End Treatment gEunctionality:Functioning of Daily Visual with |pactification  [Within 7 IRC:SP:842014
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Time

Performance Frequency o Testing Recommendeq limit for | Specifications
Asset Type Parameter Level of Service (LOS) Measuremer| Method Remedial Rectificat| and Standards
t measures :
ion
Traffic Safety |End Treatment as intended video/image days IRC:1192015
Barriers backup
Functionalitv:Functioning of Visual with Within 7 IRC:SR2014,
y: . . . .
Attenuators : g Daily yvideo/imageRectification |days IRC:1192015
Attenuators as intended
backup
Functionality:Functioning of Visual with i
Gugrd Posts an GuardPosts and Delineator§  Daily  |video/imageRectification Within 15 IRC: 79- 1981
Delineators . days
as intended backup
. : Visual with Within 15IRC:67-2012
Overhead Sign |Overhead sign structure sha . .|suaIW|t e ithin 151RC:67-20
Daily yvideo/imageRectification |days
Structure be structurally adequate
backup
. . - Visual with Within 7 [IRC:SP:842014
L Functionality:Functioning of . : . e .
Traffic Blinkers 5 . Daily yvideo/imageRectification |days
Traffic Blinkers as intended
backup
The Improvement in24 hours IRC:SP:842014
lllumination: :gtg}lzﬁzﬁl Lighting Systen
Minimum 40 Lux illumination Daily measured
Highway on the road surface i
Lighting Highway Lights wi
System | _ | luxmeter -
No major failure in the Dai Rectification of |24 hours [RC:SP:842014
lighting system y failure
No minor failue in the Monthly Rectification of |8 hours [IRC:SP:842014
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Time

Performance . Frequency o Testing Recommgndec limit for | Specifications
Asset Type Parameter Level of Service (LOS) Measuremer| Method Remedial Rectificat| and Standards
t measures :
ion
lighting system failure
The Improvement in24 hous [RC:SP:842014
illumination [Lighting Systen
Minimum 40 Lux illumination . level shall b
Daily
Toll Plaza on the road surface measured
Canopy Lights with
luxmeter
No major/minor failure in the Daily Rectification of |8 hours [IRC:SP:842014
lighting system failure
Obstruction in a Visual with Removal of ImmediatIRC:SP:842014
minimum heae video/imagetrees e
room of 5.5 m backup
aboye No obstruction due to trees | Monthly
Trees and  |carriageway or
Plantation  |obstruction in
including visibility of road
median signs
plantation Health of plantation shall be Visual with Timely wateringWithin 90|IRC:SP:842014
Deterioration in |per requirement of video/imageand treatment. |days
health of trees [specifications &instructios Daily  |packup Or Replacemer

and bushes

issued by Authority from tim

to time

of Trees and

Bushes.

236




Time
Performance Frequency o Testing Recommendeq limit for | Specifications
Asset T Level of Service (L M remer Remedial .
sset 1ype Parameter evel of Service (LOS) easureme Method emedia Rectificat | and Standards
t measures :
ion
\Vegetation Visual with Removal of Immediat|IRC:SP 842014
affecting sight |Sight line shall be freedm Dail video/image[Trees e
line and road |obstruction by vegetation y backup
structures
Cleaning of . - - Every 4
toilets ) Daily hours
Defects in - Rectification 24 haurs
Rest Areas .
electrical, water .
. - Daily
and sanitary
installations
Other Project Damage or deterioration in Approach Roads, - Rectification |15 day [IRC:SP 842014
Facilities and |pedestrian facilities, truck lalyys, busbays, bus Dail
Approach shelters, cattle crossings, Traffic Aid Posts, y
roads Medical Aid Posts and other works

Table 4: Maintenance Criteria for Structures and Culverts:
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Asset Tvpe Performance Level of ServicgFrequency OTestin Method Recommended Time limit for [Specifications
yp Parameter (LOS) Measurement g Remedial measures [Rectification |and Standards
: Cleaning silt up soi
I o
I?Trsig;gts:gineerb'and debris in culvel5 days befol
q .
Free 85% of culver2timesinayeiper IRC SP: 3_Ebarrel after  rainonset QIRC 52015
season, removal |morsoon an|IRC SP:406
waterway/unobstructenormal flow are|(before and aft{1990 an Jo
flow section to available rainy season) [recording of de ‘bushes and vegetatiwithin 30 dayi1993 and IR
' y o g IOU/s of barrel, undéafter end dSP:132004
of silting and are .
. barrel and D/s of barfrainy season.
of vegetation. .
before rainy season.
Physical
inspection (o 30 days O
Leakoroof expansio No leakag expansion jointstixin with Sealarbefore onset (IRC SP:40Q
Pine/box/s| b'ointsF:f an P through expansigBi-Annually  |per IRC SP: 3-Esuitakﬁ rains 1993 and IR
pe/boxisiabll y joints 1990 if any, 6rn y whichever  |SP:692011
culverts . .
leakage strains ( comes earlier
walls at joints.
Spalling 0
concrete not mo _
than 0.25 sgm Detailed
- .q inspecton of al|{Repairs to spallin IRC SP 46
Delamination ¢ .
components (cracking, 1993 an
concrete not mo| . o .
Structurally sound Bi-Annually |culvert as per IR|delamination, rustinl5 days MORTH
than 0.25 sq.m. .
Cracks wider tha SP:351990 anshall be followed g Specifications
recording thiper IRC:SP:4a1993. clause 2800
0.3 mm not mor
defects

than 1m aggregs

length
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Performance

Level of Service

Frequency o

Recommended

Time limit for

Specifications

Asset Type Parameter (LOS) Measurement Testing Method Remedial measures [Rectification |and Standards
D
amaged c 30 days aftg
rough stone apre
or bank revetme defect
2 times in " observation (IRC: SP 4-
. /not more than Condition surve .
Protection works year (before an | Repairs to damag{2 weeks befol1993 an
" sq.m, damage ._las per IRC SP:3 o . .
good condition . after rainy aprons and pitching |onset of rain|RC:SP:13
solid apro 1990
season) season 2004.
(concrete apro . ,
whichever i
not more than .
earlier.
sq.m
Bridges
including .- : No pothole i Visual inspectio . MORT&H
Ridin I r . . R r B e
ROBs FIyoverCOI?Tl]fgrtqualty © useWearlng coat qgDaily as per IRC SP:EW;;T: Scotz;)t ¢ (15 days Specification
etc. as bridge deck 1990 g 2811
applicable
Repairs to BC g
either side q
No  bum 4 Visual inspectioe)r(;ﬁgsmn corrézlirg MORT&H
Bumps expansion 'Eint Daily as per IRC SP:3Eourse on a roals days Specification
| P J 1990 _ PP 3004.2 & 2811
Bridge -Super slab in case
Structure settlement to approa
embankment
... No damaged Visual inspectio| Repairs an IRC: 51998
User safety (conditiq . . .
of crash barrier armlssmg stretch (Dail and detailereplacement of safe?’da < IRC SP: 84
uard rail) crash barrier ( y condition survebarriers as the c3g y 2014 and IR
0 pedestrian  har as per IRC SP: 3may be SP: 401993.
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Inspection Unit

to drainage spouts

Asset Tvpe Performance Level of ServicgFrequency OTestin Method Recommended Time limit for [Specifications
yp Parameter (LOS) Measurement g Remedial measures [Rectification |and Standards
railing 1990.
All  the corrode
. Not more tha .
Rusted reinforcement reinforcement  shg
0.25sq.m need to be thorough
Detailed conditio g IRC SP: 44
. Not more tha cleaned from rustin
Spalling of concrete 0.50 sa.m survey as per IRand anolied with an 1993 an
o0 54 Bi-Annually  |SP: 351990 usin PP Mi5days  |MORTH
. ., lcorrosive coatin .
Mobile Bridge . Specification
: ..~ |before carrying out tf
L Not more tha Inspection Unit . 1600.
Delamination repairs to affecte
0.50 sg.m : .
concrete portion wit
epoxy ortar/concrete
Detailed conditio Groutlng.wnh .epo.x IRC SP: 44
survey as per IRmortar, nvestigatin 1993 an
Cracks wider than 0.JNot more than 1 Bi-Annually  |SP: 351990 usin causes for crac48 Hours MORTH
mm total length . . . |development and cat .
Mobile Bridge Specification
Inspection Unit out necessa 2800
rehabilitation. '
Detaled condltlorGrouting of deck sle
Rainwater seepa SUrvey as per IRat leakage  ared MORTH
throuah deck slab P Leakage nil Quarterly SP: 351990 usmwater roofi% e aicl months specifications
g Mobile  Bridgd o o brooting, rep 2600 & 2700,
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Asset Tvpe Performance Level of ServicgFrequency OTestin Method Recommended Time limit for [Specifications
yp Parameter (LOS) Measurement g Remedial measures [Rectification |and Standards
Once in ever Carry —out  majg
Deflecti - . habilitati K
eflection — due ththln desigrl0 years fq e abl.ltatlon wor IRC SP: 51
permanent lads an|. . Load test methodon bridge to retaj6 months
. limits. Spans more thg . . 1999.
live loads 10 m original design loag
capacity
Once in every
Frequenc years for SparLaser
Vibrations in bridgj . q_ y more than 301 .. . AASHTO
. ~\vibrations  sha displacement  |Strengthening of sup
deck due to moving and every 4 months LRFD
Jnot be more than sensors or lasstructure .
trucks years for spar . specifications
Hz vibro-meters
between 15 t
30 m
No damage {
elastomeric
sealant compour
in st_rlp . _see Detaled conditior MORTH
Leakage in Ex ansi(expansmn joint, n survey as per IR Replace of seal specifications
.. g P leakage of raiBi-Annually [SP:351990 using P L 15 days P
joints water throu Mobile Brid Eexpansmn joint 2600 and IR
_Hroug =g SP: 461993.
expansion joint i Inspection Unit
case of buried ar
asphalt plug ar
copper strip joint,

. . No dust or debr Detailed conditio : . MORTH
Debris and dust in stn, . Cleaning of expansic .
seal expansion ioint in expansion jait Monthly survey as per IR'oint aps thorouahl 3 days specifications

P oIt yap. SP:351990 usindo " 9P gn’y 2600 andIRC
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Performance

Level of Service

Frequency o

Recommended

Time limit for

Specifications

Asset Type Parameter (LOS) Measurement Testing Method Remedial measures [Rectification |and Standards
Mobile Bridge SP: 401993
Inspection Unit
Cleaning of drainag
spouts thoroughl
No down tak
pipe Replacement
missing/broken Detailed conditiog:f:mg/ibzzenwgﬁw
below soffit of th survey as per IRminimupmp o0 MORTH
Drainage spouts deck slab. No sil Monthly SP: 351990 using . PIp 3 days specification
. . . .,_lextension of 500m
debris, clogging ¢ Mobile Bridge , 2700.
. . ..~ |below soffit of slak
drainage Spo Inspection Unit .
; Providing seala
collection _
around the draina
chamber. _
spout if any leakag
observed.
All  the corrode
reinforcement  shg
need to be thorough
Detailed conditiolcleaned from rustir IRC SP: 44
No craks . .
Bridae- Cracks/spallin dspallin o survey as per IRand applied with ary 1993 an
g pafing pafing Bi-Annually  |SP: 351990 usingcorrosive coatig30 days MORTH
substructure |concrete/rusted steel |concrete an . . . .
rusted steel Mobile Bridgegbefore carrying ol specification
Inspection Unit |repairs to substructy 2800.

by grouting/guinitin
and micro concretin

depending on type
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Bridge Inspectio

Asset Tvoe Performance Level of ServicgFrequency OTestin Method Recommended Time limit for [Specifications
yp Parameter (LOS) Measurement g Remedial measures [Rectification |and Standards
defect noticed
Delamination @
bganng In case of failure ¢
reinforcement n even one bearing
th 59 Detailed diti .
more. an . etailed con IIOany pier/abutmentall MORTH
cracking or tearin SUNVey as per IRthe bearings on th specification
Bearings of rubber not moiBi-Annually  |SP: 351990using . g 3 months P
. . ., Jpier/abutment shall | 2810 and IR
than 2 locatior Mobile Bridge .
. . ..~ [replaced, in order SP: 40199.
per side, n Inspection Unit :
get uniform loa
rupture 0 .
. transfer on to bearing
reinforcement ¢
rubber
Scouring shall n ;‘;ﬂd'tlon Svl?;,\llje" IRC - SP: 46
Bridge Scourin arounbe Iov?/er tha inspection as | Suitable protectiq 1993, IRC 83
g . g . Bi-Annually P IOworks aroun¢ 1 month 2014, MORTH
Foundations foundations maximum  scoy IRC SP:35199( . e
. . . [pier/abutment specification
level for the bridg using Mobil¢ 2500
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Asset Type

Performance
Parameter

Level of Service
(LOS)

Frequency o
Measurement

Testing Method

Recommended

Remedial measures

Time limit for
Rectification

Specifications
and Standards

Unit.

In case of douh
use Underwats
camera fg
inspection of deg
wells in  majo
Rivers.

Protection works
good condition

inot more than
sg.m, damage

Damaged @
rough stone aprg
or bank revetme

solid apro
(concrete apro
not more than
sgqm

2 times in
year (before arn
after rainy
season)

Condition surve
as per IRC SP:3
1990

Repairs to damag
aprons and pitching.

30 days aftg
defect
observation (
2 weeks befol
onset of rain
season
whichever i
earlier.

IRC: SP 46
1993 an
IRC:SP13
2004.

Note: Any Structure during the entire concession period which is found that does not complies with all requirements of thil Dalpeepared

rehabilitated or even reconstructed under the scope of the concessionaire.
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Table 5: Maintenance Criteria for Hill Roads
In addition to above, for hill roads the following provisions for maintenance is also
to done.

Time limit for

SI. No. Parameter .
Rectification

Damage to Retaining wall/ Breast

0) 7 (Seven) days

wall
(i) Landslides requiringlearance 12 (Twelve) hours
(iii) Snow requiring clearance 24 (Twenty Four) hours

Note: For all tables 1 to 5 above, latest BIS & IRC standards (even those not
indicated herewith) along with MoRTH specifications shall be binding for all
maintenance activties
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11

1.2

1.3

1.4

SCHEDULE iL
(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, irresgeofithe
person(s) at fault.

Users of the Project Highway includeotorizedand noamotorizedvehicles

as well as pedestrians and animals involved in, or associated with accidents.
Vulnerable Road Users (VRU) include pedestrians as well as riders of
motorized 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 furniturehighway design elements, enforcement and emergency
response.

Obligations of the Concessionaire

The Concessionaire shall abide by the following insofar as they relate to safety

of the Users:

(@)  Applicable Laws and Applicable Permits;

(b) Manual for Saéty 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 Scheduld., the Authority shall appoint from time to time, one or

more qualified firms ororganizationsa s i ts con Safdtyt ant s

Consultanto ) . The Safety Consultant shall
limitation, one road safety expert and one traffic planner to undertake safety
audit of the Project Highway.
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4.1

4.2

4.3

4.4

Safety measures during Development Period

Not later than 90 (nety) 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 oced 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 lmmarizedin the form prescribed by
IRC/MORTH for this purpose and the data shalkbalyzedfor 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 UseS3aketyDravingd i. Such design details shal

and vertical alignments; sightlines; layouts of intersections; interchanges; road
crosssection; brigies and culverts; side drains; provision for parked vehicles,
slow moving vehicles (tractors, bullock carts, bicycles) and pedestrians; bus
bays; truck laybys; and other incidental or consequential information. The
Safety Consultant shall review the desigtails and forward three 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 each to
the Authority and the Concessionaire.

The accident data and tdesign details shall be compileahalyzedand 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 andaarep t heSafetpf (t he

Reporto ) shall be submitted to the Authority

the Safety Report shall be forwarded by the Authority to the Concessionaire
and the Independent Engineer forthwith.

The Concessionaire shalhdeawr 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 Standardsand
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 th&afety Report fall beyond the scope of Schedyle
ScheduleC or Scheduld, the Concessionaire shall make a report thereon and
seek the instructions of the Authority for funding such works in accordance
with the provisions of Article 18.

247

A



4.5

5.1

5.2

5.3

6.1

6.2

Without prejudice to the provisions of Paragraph 4.4, the Concessionaire and
the Independent Engineer shall, within 15 (fifteen) days of receiving the Safety
Report, send their respective comments thereon to the Authority, and not later
than 15 (fifteen) days of retving such comments, the Authority shall review
the samalong withthe 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; providdthtt 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, not later than 4 (four)
months prio to the expected Project Completion Date, for carrying out a safety
audit of the completed Construction Works.

The Safety Consultant shall collect aadalysesthe accident data for the
preceding two years in the manner specified in Paragraph thit &chedule

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 Saty 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 processgdtis
mutandis and acted upon in the manner smtH in Paragraphs 4.3, 4.4 and

4.5 of this Scheduie.

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 esnand 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 corogctf 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
AHSMUO) t o be f unct D amdddsignataonaaiits oficérs er CO
to be incharge of the HSMU. Such officer shall have specialist knowledge and
training in road safety and traffic engineering by having attended a course
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6.3

6.4

6.5

conducted by a reputedtganizatioron the subject.

The Conessionaire 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 vehackolled over or had to be towed away. The
information so collected shall lsmmarizedn 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 dathsisalbmitted

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)taoing, 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 Schedufer averting ominimizingsuch
accicents in future.

Once in every Accounting Year, a safety audit shall be carried out by the Safety
Consultant to be appointed by the Authority. It shall review amalyseghe
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 1 (one) month and submit a Safety Report
recommending specific improvements, if any, required to be made to the road,
bridges, culverts, markings, signsoad furniture and Project Facilities,
including cattle crossings and pedestrian crossings. Such recommendations
shall be processethutatis mutandisand acted upon in the manner set forth in
Paragraphs 4.3, 4.4 and 4.5 of this Schedule

Costs andexpenses

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 Consliant, safety audit, and costs incidental thereto, shall be met out
of the Safety Fund.
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Project Highway:

SCHEDULE i M
(See clausel9.5)
MONTHLY FEE STATEMENT

Month:

Type of
Vehicle

For

Corresponding
Month of

For Preceding
Month

For theMonth Reporte(

upon

No. of
Vehicle
S

Fee
Collecte

d
(in lalkkh

No. of
Vehicles

Fee
Collecte

d
(in lalkh

Fee per
Vehicle
(in Rs.)

No. of
Vehicles

Fee
Collecte

(in lalh

(1)

(2)

3)

(4)

(5)

(6)

(7)

(8)

A Car

LCV

C Bus

D Truck

E ThreeAxle
Vehicle

F Heavy

construction
machinery of
Earth moving
equipment o

G Oversized
vehicle

H Total

Note I The above statement does not include Local Usersemdles travelling on

Passes

Note 2 Monthly Fee Statements for Passes have been prepared separately in the above

format and are enclosed.

Remarks, if any:
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Project Highway:

SCHEDULE i N
(See Clause22.1)
WEEKLY TRAFFIC CENSUS

Week ending:

Type of Vehice

No. of vehicles using the Project Highway durin

Correspondi| Preceding Week of report
ng week/last week
vear
1) 2 3) 4)

A Fee paying Traffic

Al Car

A2 LCV

A3 Bus

A4 Truck

A5 ThreeAxle Vehicle

A6 Heavy construction
machinery or Earth moving
equipment or Multaxle

A7 Oversized vehicle

Total (A)

B Local Users
Bl Car

Total (B)

C Exempted Vehicles
C1 __ Motor Cvcle

C2 Car
C3 LCV
C4 Bus
C5 Truck

C6 ThreeAxle Vehicle

C7 Heavy construction
machinery or Earth moving
equipment or Multiaxle
vehicle

C8 Tractor

Total (C)

D Total Traffic (A+B-C)
D1 Motor Cycle

D2 Car
D3 LCV
D4 Bus
D5 Truck

D6 ThreeAxle Vehicle
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D7 Heavy construction
machinery or Earth moving
equipment or Multiaxle

vehicle
D8 Oversized vehicle
D9 Tractor

Grand Total (E)

Remarks, if any.
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WEEKLY REP ORT FOR WEIGH STATIONS

Project Highway:

Week ending:

Type of Vehicle | Permitte| No. of No. of Vehicles carrying load:
d Vehicles
Gross weighed
Vehicle | (Sample
Weight | size)
Within Upto [Over 1094 Over
permissibl 10%in [and up tq 20%in
e excess| 20% in | excess
limits excess
1) 2) 3) (4) () (6) (7)
A LCV
B Truck
C ThreeAxle
Vehicle
D Heavy
construction
machinery of
Earth moving
equipment o
Multi-axle
vehicle
E Total

Note: Sample size shatiot be less than 200 trucks per week and 20 trucks per day,

and should include a proportionate number of Maiie Trucks.

Remarks, if any.
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SCHEDULE 10O

DELETED
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1.2

1.3

2.2

SCHEDULE iP
(See Clause 23.1)
SELECTION OF INDEPENDENT ENGINEER

Selection of IndependehEngineer

The provisions of Part Il 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 apphytatis mutandisfor
invitation of bds 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 Schedul€) and thereupo shortlist 10 (ten) qualified firms in
accordance with prdetermined 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 releseotds 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
(t lPeneldf Finmse) and convey its decision
The Authority shall invite thaforesaid 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 thereof, the Authority shall shortlist Brée) 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 technidahancial
scores shall be assigned respective weights of 80:20.

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 Autority shall endeavour that payments to the Independent
Engineeron account of fee 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 Conimessire in accordance with

the provisions of this Agreement and any payments in 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 Operationdeeshall 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
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borne equally by the Authority and the Concessionaire.

Constitution of fresh panel

Not later than three years from the date of this Agreement, and every three
years thereafter, the Authority shall prepare a fresh panel of firms in
accordance with the iteria set forth in this Schedul®, provided that the
Authority may, at any time, prepare a fresh panel with prior written consent of
the Concessionaire.

Appointment of government entity as Independent Engineer

[Notwithstanding anything to the contrappntained in this Schedule, the
Authority may in its discretion appoint a governmenmed 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, advasuty
supervisory services for engineering projects; provided that a govermment
owned entity which is owned or controlled by the Authority anMQRTH

shall not be eligible for appointment as Independent Engineer.]
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1.2

2.2

2.3

SCHEDULE i Q
(See Clause 23.2.1)
TERMS OF REFERENCE FOR INDEPENDENT ENGINEER

Scope

These Terms of Reference fO®AORO)Y haréndepen
being specified pursuant to the Concessi
fAgreemend ) , which has been entermdd into

,,,,,,,

eeeéeéeééé ( tOomessionair® ) [JixeLaning]of the ****section

(km ** to **) of National Highway No. ** in the State on design, build,
finance, operate and transfer (DBFOT) basis, and a copy of which is annexed
hereto and marked as Annéxto form part of this TOR.

This TOR shall apply to construction, operation and maintenance [Bithe
Lane]Project Highway.

Definitions and interpretation

The words and expressions beginning with or in capital letters used in this TOR
and not defined hein 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, 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 mutandisto this TOR.

Role and functions of the Independent Engineer

The role and functions of the Independent Engineer shall include the

following:

(i) 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;

(i)  conducting Tests on completion of construction and issuing
Completion/Provisional Certificate as set forth in Paragraph 5;

(iv) review, inspection and omitoring of O&M as set forth in Paragraph
6;

(v) review, inspection and monitoring of Divestment Requirements as set
forth in Paragraph 7;

(vi)  determining, as required under the Agreement, the costs of any works
or services and/or their reasoreiess;

(vi) determining, as required under the Agreement, the period or any
extension thereof, for performing any duty or obligation;

(viii) assisting Authority in review and inspection of the books of accounts
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3.2

4.2

4.3

4.4

4.5

submitted by the Concessionaire to the hwity and the records
maintained by Concessionaire as set forth in Paragraph 12

(ix)  providing all requisite data on monthly basis within a period of 7 days
from the close of month, as required by Authority, for updating the
project specific website ubstantially in the format prescribed at

Appendix T IV*
) assisting the Parties in resolution of disputes as set forth in Paragraph
9; and

(xi)  undertaking all other duties and functions in accordance with
the Agreement.

The Independent Engineer shall discharge its duties in a fair, impartial and

efficient manner, consistent with the highest standards of professional integrity

and Good Industry Practice.

Development Period

During the Development Period, the Independergiaer shall undertake a
detailed review of the Drawings to be furnished by the Concessionaire along
with supporting data, including the gé&echnical and hydrological
investigations, characteristics of materials from borrow areas and quarry sites,
topograhical surveys and traffic surveys. The Independent Engineer shall
complete such review and send its comments/observations to the Authority and
the Concessionaire within 30 (thirty) days of receipt of such Drawings. In
particular, such comments shall spgdhe 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 commvéhin

15 (fifteen) days of receiving such Drawings or Documents.

The Independent Engineer shall review the Drawings sent to it by the Safety
Consultant in accordance with Scheduland furnish its comments thereon

to the Authority and the Concessaire within 15 (fifteen) days of receiving
such Drawings. The Independent Engineer shall also review the Safety Report
and furnish itsccomments thereon to the Authority within 30 (thirty) days of
receiving such report.

The Independent Engineer shaflview 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 30 (thirty) days of receipt thereof.

Uponreference 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 15

* A sample format is enclosed as Appentlixin Clause 23.2.4 and Schedule Q. The format may be
modified as per the requirements of the project.
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